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Introduction 

The purpose of this document is to provide guidance to the Board of Directors (Trustees) and Executive Directors to help them to carry out their duties as 

required under both company and charity law. It covers a range of governance matters and will help to guide the business and decision making processes of 

Aberlour Child Care Trust (Aberlour). It also seeks to alert Trustees to the collective and individual standards expected of them.   

Like all Charities and Limited Companies, Aberlour is run by a Board which is collectively responsible for the organisation’s success. The Board is responsible 

for effective strategic leadership of the organisation within a framework of prudent and effective controls. The Board seeks to ensure that risk is judiciously 

assessed and managed and governs within a system of checks and balances.  

Whilst Executive powers are vested in the Board as a whole, it delegates authority for actions to the Chief Executive and Senior Leadership Team. It will also 

delegate, within prescribed remits and powers, to Committees of the Board and the Chair of the Board. 

This handbook aims to clarify the respective roles and responsibilities of the Board, individual Trustees, and Committees. It sets out the scheme of 

delegations and supporting policies that determine how Aberlour is governed to achieve its purpose and objectives. 

The legal responsibilities of the Board and individual Trustees are set out in detail by OSCR in its Guidance for Charity Trustees and the provisions of the 

Companies Act 2006.  This manual does not replace or override the OSCR Guidance, but sets out how the Board of Directors implements that guidance in 

practical terms to enable good governance of Aberlour. 

The Chief Executive will keep this guidance under review and will provide updates to the Board for its approval. 
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1. Vision & Values 

Our Vision  
The children, young people and families we work with face a great many challenges. Consider those of the family of a child with very complex needs, 
desperate for a break from their dual roles as carers. Or those of the child, growing up with a parent using drugs or alcohol, struggling in school due to 
chaos at home. Or what of those of the young person coming of age in a residential children’s home, thinking about the future?  
 
At Aberlour, we recognise the unique nature of human experience. Our person-centred approach to service delivery quite simply, changes lives while our 
influence in the political sphere ensures that the voices of our children and families are heard when legislation is made. We make a unique contribution to 
supporting those with very complex life histories and needs, managing to support those where other providers have failed.  
 
This approach lies at the heart of our vision which is:  

 

“To transform the lives of the children and families we work with and, through this, contribute to building a fairer and 
more equal society.” 
 
Our Values  
These are the guiding principles that underpin all that we do. Our values inform our interactions with the children and families we work with, external 
partners and stakeholders, and importantly, with one another as colleagues. 
  

Respect means acting in a way that shows we care about the feelings of one another, and that we listen to one another’s opinions. As a person-centered 
organisation that stands up for the rights of all children and families, a culture of respect is inherent in all of our work.  
 

Integrity means doing the right thing, even when no-one else is watching. We recognise that to fully represent the concerns of Scotland’s children and 
families, we may have to go against the grain or take difficult decisions. We will strive to act with integrity at all times.  
 

Innovative means finding new, efficient ways to do things. We are committed to learning and developing improved ways of helping Scotland’s children and 
families. We will be innovative in our approaches, to ensure we are doing the best for our children and families.  
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Challenging means testing ourselves and those around us. It means not accepting the status quo. Within Aberlour, we will challenge ourselves to be the 
best we can be, as a provider of choice. Externally, we will use our campaigning voice to challenge decisions in the policy sphere, to ensure that our families’ 
voices are heard.  

 

“In adhering to our values, we will embody a person-centered culture in Aberlour and this will remain at the heart of 
who we are, what we do and why we do it.” 
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2. General Information for Directors 

Legal Structure 

Aberlour Child Care Trust is constituted as a company limited by guarantee and is also a Scottish Charity, registered with the office of the 

Scottish Charity Regulator (OSCR). 

Memorandum and Articles of Association 

It is important that Directors of Aberlour are familiar with the terms of its Memorandum and Articles of Association. These contain the 

Company’s objects. Directors must familiarise themselves with these as the activities of the Company must fall within the limits of its 

objectives. 

Board of Directors Roles and Responsibilities 

The Board of Directors is ultimately accountable for the smooth running of the organisation, ensuring its long term financial security and 

delivery of its charitable objects.  It needs to provide leadership, set strategic direction, ensure effective controls are in place and monitor 

performance, The Board of Directors must avoid becoming involved in day to day operational decisions & matters. There are four components 

which make up its fundamental responsibilities:  

The Board is required to: 

 Vision And Values Safeguard and promote Aberlour vision, values and mission  

Uphold and promote our values - as individuals and as a group 

Make decisions in the best interests of the organisation and the people it supports 
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 Strategy & Structure Determine and monitor the strategic direction of the organisation 

Ensure the core structure of the organisation is reviewed and meets the needs of the organisation  

Review and approve the business strategy 

Seek to ensure structures, processes & resources are in place to implement the Business Strategy 

 Controls And Policies Seek to ensure Aberlour operates in an effective, efficient, responsible and accountable manner  

Set frameworks of delegation, internal control, performance reporting & risk management 

Enable compliance with : 

• governing documents & internal policies 

• laws & regulations 

Support the Chief Executive, Executive Directors and staff in delivering objectives 

Hold the Chief Executive to account for: 

• implementing the strategic plan and Board decisions 

• achieving targets set by the Board 

• delegated powers 

 Combined Code Of Corporate 
Governance 

To enable the effective functioning of the Board, Directors must: 

• Listen to stakeholders’ views  

• promote the success of the organisation 

• exercise independent judgement 

• exercise reasonable care, skill and diligence 

• act with integrity, comply with disclosure requirements and avoid conflicts of interest 

• reviews its own performance and be open and accountable 
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Roles and Responsibilities of Individual Directors (Trustees) 

Directors selected to join the Board bring their individual knowledge, skills, experience and commitment and collectively they help Aberlour to operate 
effectively. They are expected to act in the best interests of the organisation, its service users and wider stakeholders.  Their legal duties and responsibilities 
are detailed in OSCR’s Guidance for Charity Trustees and the Companies Act 2006.  However, in the practical context of Aberlour, Directors will fulfil their 
responsibilities in three different roles; at Board and Committee meetings, in meetings with directors and staff and in external meetings or events. The 
guiding principles for carrying out these roles are set out below:  
 

 Role Guiding principles  

1. Board & Committee participation Work with the Chair, other Directors, including Executive Directors  in a collective & supportive manner to achieve the 
aims of the Board, but always:  

• act in Aberlour’s best interests 

• be challenging when appropriate 

• be of an independent mind, voice concerns & be prepared to abstain 

• yet, support Board decisions once taken 
Adhere to the spirit of the Board of Directors Handbook, policies & procedures  

2. Management & staff interaction through: 

• project visits 

• use of a Director’s specialist 
expertise to assist and advise in 
specific tasks 

Building good relationships with Executive Directors, whilst retaining independence 
Maintain a clear distinction between the non-executive & executive roles: 

• advise & challenge, but avoid telling staff what to do 

• avoid hands-on management 

Where appropriate, ensure any meetings they have with management and staff are documented and communicated 
with: 

• the person concerned 

• their manager and/or Director 

• the Chief Executive and/or Chair 

3. External representation Act as an advocate and ambassador for Aberlour and  promote its work : 
• among its & your own networks 

• to all Aberlour stakeholders 
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3. Code of Conduct for Directors (Trustees) 

Purpose of the Code 

The Purpose of the Code is to set out the standards expected of Aberlour’s Directors in order to: 

• maintain the highest standards of integrity and stewardship 

• ensure that Aberlour is effective, open and accountable 

• ensure a good working relationship with the Board and the senior management team  
 

Aberlour Values 

As a Board Director you should abide by the fundamental values that underpin all the activities of the organisation.  

Law, Mission & Policies 

Aberlour Directors should: 

• Comply with the law and charity regulations in all aspects of their role. This specifically includes the Companies Act 2006 and The 
Charity and Trustee Investment (Scotland) Act 2005. 

• Support Aberlour’s mission, vision and values 

• Abide by Board and other organisational policies 

Conflicts of Interest 

The Board of Directors and Executive Directors are required to declare any interests which may result in a conflict of interest while they are 

serving on the Board and not contravene the Bribery Act 2010. Specifically, you should: 

• always strive to act in the best interests of the organisation 

• declare any conflict of interest, or any circumstances that might be viewed by others as a conflict of interest, as soon as it arises 

• accept the Board’s judgement and do as it requires regarding potential conflicts of interest 
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Personal Gain 

Directors should: 

• not seek or make any personal or financial gain from their role as a Director, nor, as a result of their actions or negligence, allow others 
to do so 

• not accept substantial gifts or hospitality without prior consent of the Chair 

• use Aberlour’s resources responsibly and in accordance with procedure 

• follow correct procedures to document & claim their expenses as Directors 

Protecting & Promoting Aberlour’s Reputation 

Directors should take an active interest in, and always act in a manner to protect and promote Aberlour’s public image and reputation.  

Specifically, you should: 

• when speaking as a Director of Aberlour: 
o only speak to the media or in a public forum with the prior knowledge and approval of the Chair or Chief Executive 
o reflect current organisational policy 
o inform the Chair or Chief Executive at once when you have spoken as a Director of Aberlour to the media or in a public forum 

• when speaking as a private citizen: 

o strive to uphold the reputation of the organisation and those who work for it 

Ensure that any public statements made do not conflict with the strategic aims and objectives of Aberlour Child Care Trust and do not malign 
the business of Aberlour Child Care Trust or any individuals who are employed by the Trust or who hold a position as a Trustee.    

• at all times respect organisational, Board & individual confidentiality unless in so doing there is a risk of harm to children or vulnerable 
adults 
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Board Meetings 

Regularly attending Board & Committee meetings is essential to support your fellow Directors and the senior management team.  You should: 

• strive to attend all Board and Committee meetings, as well as an annual Away Day, giving apologies ahead of time to the Chair or Chief 
Executive if unable to attend 

• prepare effectively for the meeting by studying the Board agenda & papers 

• bring a fair & open-minded view to all discussions and ensure that decisions are made in Aberlour’s best interests 

• engage in debate & voting as necessary, maintaining a respectful attitude toward the opinions of others while making your views 
known (you have equal status and voting rights with all other Directors) 

• abide by Board governance procedures and practices, and accept a majority Board vote on an issue as decisive and final 

• where a conflict of interest arises, at once declare the interest and absent yourself from any discussion or vote on the matter 

• maintain complete confidentiality about what goes on, and what is discussed, in Board meetings  unless authorised by the Chair or 
Board to speak about it 

Visiting Services & Meeting Staff 

Visiting services, attending Aberlour events, receiving presentations or otherwise meeting staff & service users is an important and ongoing 
part of your role as a Director, giving you the opportunity to: 
 

• learn more about the services we provide and understand what informs practice, what is being achieved as well as understanding some 
of the challenges that staff & service users face 

• get a feel for a service – e.g. whether it is responsive to service users, whether it is safe and adequately resourced.   

• to hear directly from service users & staff about their experience of Aberlour 

• offer encouragement 

• offer advice based on your experience and expertise 
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When making such visits or meeting staff, you should: 

• respect the dignity & privacy of service users 

• respect the difference in roles between the Board, the Chief Executive and senior staff, ensuring that the Board and the management 
team work effectively and  cohesively for the benefit of Aberlour, in a mutually supportive & loyal relationship 

• be careful, having given the Chief Executive and Executive Directors delegated authority, not to undermine it by word or action 

• after the visit or meeting, ensure that the Chief Executive is informed of any key issues arising 

You should play your part in enhancing governance at Aberlour to maintain and develop the organisation as society, the business environment 
and regulations change.  As a Director you should: 
 

• participate in induction, training & development activities for Directors 

• continually seek ways to improve Board governance practice 

• identify and alert the Chair of the Appointments and Succession Committee to  good candidates as potential future Directors or to 
undertake roles on Task and Finish Groups or Reference Groups 

• support the Chair in her/his efforts to improve leadership of Aberlour 

• support the Chief Executive and Executive Directors in their executive roles 

Leaving the Board 

• a substantial breach of any part of this Code may result in your removal from the Board of Directors 

• if you wish to resign from the Board you should do so by writing in advance to the Chair of the Board giving your reasons for resigning 

• all obligations of Aberlour Child Care Trust Board of Directors continue once a Board Member has left the Board 

Your Declaration 

• I have read and understood the Code of Conduct and agree to act in accordance with its provisions 

• I understand that this document does not add to or detract from my legal responsibilities under the Companies Act & the relevant 
Charities legislation 

• I understand that I am acting as both a Company Director and a Trustee. 

Signed by the Trustee __________________________________
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4. Board Policies  

4.1 Policy for Minutes of Board & Committee Meetings 

Summary & Guiding Principles 
 
Minutes of Board & Committee meetings are a permanent record of when the meeting occurred, the main points of discussions, decisions that 
were taken and actions that were required. They are legal documents and can be used by regulators or by the courts. 
 
It is important that they are accurate and provide an audit trail for all major decisions. Minutes need to show that Directors acted reasonably 
and prudently. They are not meant to be a verbatim account, nor a transcript of the meeting, but enough information should be included for 
them to be a useful resource at a later stage. They must be an accurate record of advice taken, risks considered, decisions made, actions 
required, action taken and briefly cover the main points of discussions. 
 
Rules for Minutes 
 
Minutes will include: 

• date, time and place of the meeting; 

• Directors present and others in attendance, as well as those who sent apologies 

• conflicts of interests that have been declared or raised, and decision made by the Board regarding these conflicts 

• a brief account of key points of discussions 

• decisions made  

• reports and documents introduced, accepted or noted 

• professional advice received 

• future actions required 
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Approval of Minutes 

The process for finalising minutes should be: 

• draft minutes are issued to the chair of the meeting within 5 working days 

• the chair should approve the minutes within 10 working days of receipt 

• the minutes should be circulated to relevant Directors and Executives within a further two working days 

• minutes will be amended as necessary, approved as an accurate record and signed by the meeting’s chair at the next meeting 

• signed minutes will be retained by the Company Secretary 
 

4.2 Recruitment, Induction, Resignation & Removal of Directors 

Summary & Guiding Principles 
 
One of the Board’s key responsibilities is to ensure that it is ‘fit for purpose’ by having the relevant skills and experience amongst its members.  
Therefore, in general, a new Director should be recruited to match a specific requirement. 
 
Before being appointed, the new Director must be made fully aware of: 

• Aberlour work and values 

• the legal responsibilities of becoming a Director 

• the expectations in terms of time commitment and governance requirements 

To be able to make a meaningful contribution at an early stage, a new Director should have a thorough induction to ensure he/she has first-
hand experience of the organisation, its senior management team and staff, and the people Aberlour supports. 
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Recruitment & Induction 
 
The Board may delegate responsibility to the Chair and/or Appointments and succession Committee for: 

• undertaking a skills audit for Board Members 

• agreeing the candidate specification 

• preparing the briefing pack 

• identifying potential candidates and briefing them 

• ensuring a thorough recruitment process is in place 

• proposing the candidate’s appointment as a Director to the Board for election 

 

The Chair, supported by The Chief Executive, will be responsible for: 
 

• determining the new Director’s induction programme 

• improving the briefing & induction process through feedback from new  Directors 

 

4.3 Rules for election of Board Members 
 

(a) At each AGM (including the first), one-quarter of the Elected Trustees (or the nearest number upwards) shall retire from office.  A 
retiring Elected Trustee shall retain office until the close or adjournment of the AGM.  A retiring Elected Trustee shall be eligible for re-
election after one term of office, but no Elected Trustee can serve more than two consecutive terms of office, without at least one year 
out of office before being eligible again. 

(b) If no other Elected Trustee have decided or agreed to retire, the Elected Trustees to retire at each AGM shall be those who have been 
longest in office since their last election. If those Elected Members were elected or last re-elected Elected Trustees on the same day, 
the one or ones to retire shall (unless they otherwise agree amongst themselves) be determined by lot. 
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(c) The Board will set up an Appointments Committee the remit of which shall include the recommendation of individual persons suitable 
as candidates for Elected Trustees. 

(d)  At least two months before each AGM the Appointments Committee shall provide a list of candidates for the vacancies in Elected 
Trustees to be considered by the Board immediately before each AGM.  Each candidate shall confirm his or her willingness to act as an 
Elected Trustee if elected and shall provide a statement to explain his or her suitability as well as any other information or disclosure 
reasonably required by the Board. 

(e) At a meeting before each AGM, the Board shall decide upon the candidates to elect from the recommendations nominated by the 
Appointments Committee and these will be intimated at the AGM, with the new Elected Trustees taking office immediately after the 
close of that AGM. 

 

Following appointment elected Trustees must 

• comply with statutory requirements, e.g. Disclosure Scotland, Companies Act 

• sign a Declaration of Eligibility form 

• complete a Declaration of Interests Form 

• sign the Directors Code of Conduct 

4.4 Resignation & Removal 

A Director wishing to resign should submit a written resignation to the Chair. 
 
The Board may remove a Director where the Director becomes legally disqualified from being a trustee or company director, or where it 
judges that the Director has substantially breached the Code of Conduct and not rectified the breach after being given notice.  
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4.5 Policy for Payments to Directors 

Summary & Guiding Principles 
 
As a general rule, Aberlour will reimburse Directors their reasonable expenses incurred in carrying out their role, but will not make any other 
payments or provide any benefits in kind to Directors (or to any persons connected with a Director) without the specific approval of the Board 
in each case. 
 
Such other payments will only be made, or a benefit in kind provided, to a Director if all of the following conditions are met: 
 

• it is legal to do so 

• it would be in Aberlour best interests and help it achieve its purposes 

• any conflict of interest which may arise is properly managed and Aberlour remains open and accountable 

Reimbursement of Expenses 

Directors should not be out of pocket and can be reimbursed for expenses such as: 
• the reasonable cost of travelling to and from board and committee meetings, and on Aberlour business (including service visits) and 

events; this can include mileage allowance  
• cost of reasonable overnight accommodation and subsistence while attending  meetings or events, e.g. voluntary sector conferences or 

training courses 
• reasonable cost of meals taken while on Aberlour business 
• the costs of buying training materials and publications relevant to a Director’s role 
• providing special transport, equipment or facilities or other support costs for a Director with a disability 

Expense claims should: 

• be made as soon as is practical, or at regular 3 monthly intervals 

• be submitted using the Aberlour Expense Claim Form 

• be supported by receipts, except where it is impractical to expect this, e.g. where very small amounts are claimed 

• exclude any round sum or flat rate allowance 

• be authorised for payment by the Director of Finance & Resources 
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Payments for Services 

The Charities and Trustee Investment (Scotland) Act 2005 allows certain payments (which includes any benefit in kind) to be made for services 
supplied to a charity by a Director (or someone connected to the Director) provided the conditions specified in the Act are met. These 
conditions are detailed and appropriate professional advice shall be taken, before any payment is made to an Aberlour Director. 

4.6 Disclosures and Conflict of Interest 

Summary & Guiding Principles 

Directors have a legal obligation to act in the best interests of Aberlour, and in accordance with Aberlour’s governing documents and not to 
contravene the Bribery Act 2010.  The aim of this policy is to protect Aberlour and its Directors and Trustees from any appearance of 
impropriety.  
 
Conflicts of interests are inevitable and will arise where a Director’s personal, business or family’s interests or loyalties conflict with those of 
Aberlour. They should not be a problem if correctly and sensitively handled.   However, undeclared or improperly handled, they can cause 
problems and lead to Aberlour probity being questioned.  

Declaring Interests, Gifts & Hospitality 

Directors should declare their interests, and any gifts or hospitality received in connection with their role on a Declaration of Interests Form 
(DoIF) which lists the types of interest you should declare. To be effective, the DoIF needs to be updated annually and also when any changes 
occur. 
 
If a Director is not sure: 

• what to declare, or  

• whether/when their declaration needs to be updated, or 

• whether or not to accept a gift or hospitality, then they should err on the side of caution and, if they wish, discuss the issue in 
confidence with the Chair or Company Secretary. 
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Interests will be recorded in the Register of Director Interests, which will be maintained by the Company Secretary.  The information provided 
will be processed in accordance with the data protection requirements of the Data Protection Act 1998. 

Board Meetings where a Director or Attendee has an Interest 

If the Board, or one of its Committees, has to discuss or decide upon a matter in which a Director, Executive, or member of staff attending has 
an interest, then it is that person’s responsibility to inform the meeting Chair of the conflict.  All decisions on the matter will be made in the 
normal manner, except that any interested parties: 
 

• will not be counted when deciding whether the meeting is quorate 

• will not participate in either the discussion or the vote on the matter 

• may, if appropriate, withdraw from that part of the meeting 
 
All decisions subject to a conflict of interest will be recorded in the minutes of the meeting, which will record: 
 

• the nature and extent of the conflict 

• an outline of the discussion 

• any actions taken to manage the conflict 
 
Where a Director benefits from the decision, this will be reported in the annual report and accounts in accordance with SORP 2000. 
 

4.7 Whistleblowing Policy for Directors 

Summary & Guiding Principles 

The Board of Directors is committed to maintaining the highest standards of honesty, openness and accountability and recognises that all 
Directors have an important role to play in achieving this goal. 
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On rare occasions a Director may become aware or suspect that someone inside or connected with Aberlour is doing something improper or 
even illegal, but may feel apprehensive about voicing their concerns.  However, Aberlour expects any Director with knowledge, or reasonable 
suspicion, of wrongdoing to raise their concern, and therefore affirms that any Director acting in good faith and raising concerns about 
malpractice or impropriety is acting responsibly and properly.  This is true even if the concern turns out to be a misunderstanding or otherwise 
groundless. 
 
The Public Interest Disclosure Act 1998 defines ‘good faith’ in the context of whistleblowing as the reasonable belief that the allegation is 
substantially true and that it is not made for personal gain, i.e. disclosures made under this policy must be made with good reason and not be 
trivial, vexatious or malicious. 

Coverage of the Policy 

Examples of matters that may be the subject of a Whistleblowing disclosure are: 

• a crime or miscarriage of justice 
• improper conduct or unethical behaviour 
• failure to comply with a legal obligation or Aberlour Memorandum and Articles of Association  
• financial, administrative or professional malpractice 
• dangers to health, safety or the environment 
• discrimination, harassment or bullying 
• abuse of Aberlour Property 

Confidentiality and Anonymity 
 
A Director using this policy will be required to retain confidentiality during the investigation and consideration of any further action. If Aberlour 
seeks professional advice, this confidentiality requirement will also apply to the professional advisor(s). 
 
If the Director requests their identity be kept confidential, that request will be met, always providing that is compatible with an effective 
investigation. 
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If an anonymous disclosure is made, it will be for the ‘designated person’ (see below) to determine whether or not to pursue the matter, 
taking into consideration: if the disclosure can be properly investigated; fairness to any individual(s) mentioned in the complaint; and whether 
the good faith of the complainant can be adequately assessed.  
 
Designated Person 
 
The designated person in respect of a disclosure under this Policy will be the Chair of the Board.  If a disclosure relates to the Chair, the 
designated person will be the Deputy Chair of the Board.  If it relates to both the Chair and Deputy Chair, the designated person may be 
another Director or the Chief Executive, as may be appropriate. 
 
Subject of Complaint 
 
The subject of the complaint should be informed of the nature of the complaint against them and have the right to provide information to any 
investigation process.  In some circumstances it may be appropriate not to inform the subject of the complaint and where a decision is taken 
not to inform there needs to be a clear written justification of this from the designated person. Specialist advice should be sought in 
circumstances where a complaint could result in formal legal processes, including criminal investigations. 
 
Making Disclosures and their Investigation 
 
A Director wishing to make a disclosure should contact the designated person.  
On receiving a disclosure, the designated person will decide whether the matter raised should be investigated, and by whom. Unless the 
matter is considered to be made without good reason or to be trivial, vexatious or malicious, it will be investigated. 
 
The investigation will be conducted as speedily and sensitively as practical; it will respect the confidentiality of the person(s) under 
investigation, and will involve only those who are essential to the investigation. 
 
Some disclosures may require immediate referral to an outside body such as the Police, Health and Safety Executive, Environment Agency, 
Local Authority, etc. 
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Reporting and Subsequent Action 
 
The investigator will provide a written report for the designated person. On receipt of the report, the designated person will then consult (with 
members of the Board, the Chief Executive and others, as deemed appropriate) and will determine what, if any, action to take. The outcome 
will be reported to the complainant and to the Board.  An outcome may include referral to an outside body. 
 
All cases where the designated person has determined that no investigation be undertaken will be reported to the Board and to the 
complainant.  In such cases the Board may order an investigation. 
 
Independent Advice 
 
If a Director feels the need for independent advice at any stage, then they may wish to contact OSCR or Public Concern at Work (an 
independent charity dealing with public interest whistleblowing). 
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5.  Terms of Reference and Scheme of Delegations to Committees 

Scheme of Delegations 
 
The Terms of Reference and Scheme of Delegations describe how decision making operates within Aberlour.  The forgoing sections detail the specific 
delegations agreed by the Board as well as matters that are reserved for Board decision. 
 
The Board can only delegate to the Chair of the Board, a Committee or an Executive Director.   
 
There is nothing to prevent the Board from dealing with a delegated matter itself or from withdrawing or amending the delegation. 
 
The Executive Directors with delegated powers can delegate to other Senior Managers but this does not release them from the responsibility arising from 
the exercise of the authority that has been delegated to them in this Scheme.  When Executive Directors further delegate their powers, they have to record 
this in writing. 
 
Where a responsibility has been further delegated, there is nothing to prevent the person who was originally given delegated powers under this Scheme 
from dealing with the responsibility themselves or from withdrawing or amending the delegation. 
 
It is virtually impossible to specify all matters available to the Board and to assign them to Committees or Executive Directors.  As a result, the Board has 
decided that except for matters which must be dealt with at the level of the Board itself all other matters should be delegated to Committees and the 
Executive Directors.  
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Remit of the Board 

All Board Directors are equally responsible for the direction and strategic leadership of Aberlour. The Board will: 
 

• Lead the broad, strategic direction of the organisation 

• Direct Aberlour’s business strategy and structure to ensure survival to protect its achievements, assets, reputation and stimulate its 
growth and business priorities. 

• Agree, monitor and control implementation of strategy, policies and plans and legal and fiduciary obligations that affect the 
organisation 

• Develop and maintain relationships with key stakeholders and other interested parties 
 
The Board is the main strategy setting and overarching scrutiny forum for issues affecting the organisation and for the provision of leadership 
and promotion of the organisation’s core values. 
The specific remit of the Board is as follows: 

• To approve alterations to the Memorandum & Articles of Association 

• To approve and regularly review Aberlour’s Business Strategy 

• To approve the annual budget and medium term financial plan 

• To approve any changes to Brand, Vision, Mission and Values 

• To establish such Committees, Task and Finish Groups and Reference Groups as it sees fit and determine delegations to these 

• To approve, review and amend significant policy matters and the overall scheme of delegations 

• To approve any of the strategic and policy reviews, including any new policies or changes to policies which may have a significant impact 

on Aberlour’s strategic objectives, corporate policies or its resources; or impact on Aberlour need to comply with any legal obligations 

• To approve significant asset related matters, including purchase and disposal and approve a programme of capital works  
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• To determine any expenditure from reserves, (financing which falls outside delegated budgets and spending plans or expenditure not 

included in the annual revenue budget or capital works programme) 

• To determine any process for the selection, appointment, payment, disciplinary action or dismissal of the Chief Executive or Executive 

Directors 

• To recognise Trades Unions, Professional Associations or other Staff Associations operating within Aberlour 

• To agree the establishment and objectives of any subsidiary company set up within the Companies Act. 

• To determine the policy and principles governing whether to co-operate or combine with other Charities or other organisations  in 

providing services 

• To determine any issues relating to the maintenance of standards and conduct of Directors, the Chief Executive or Executive Directors 

• To resolve any disputes between the Committees 

• To determine the delegation of functions to Executive Directors 

• To take any other decisions which cannot legally be delegated to a Committee or Executive Director. 

Committees and Delegations to Committees  

To assist efficient and effective scrutiny and decision making, whilst providing robust mechanisms to ensure transparency and accountability of 
the decision making process,   Aberlour has made provision for the establishment of the following committees to discharge functions and 
make decisions on its behalf 
 
The overall purpose of Committees is to: 
 

• Conduct a programme of business which reflects the emerging issues contained within the risk register and the relevant priorities 
within the Business Strategy 

• Develop a detailed understanding and awareness of the subject matter covered by each Committee and any implications these may 
have for the governance and effectiveness of the Board 



26 

• Scrutinise the performance of Aberlour in those areas within its remit 

• Scrutinise and comment upon proposed policies, procedures and business activities and make recommendations to the Board 

• Take decisions as appropriate on matters delegated to them by the Board 

• Place before the Board any reports of performance, advice and  recommendations as  appropriate 

• Bring to the Board’s attention and provide advice on matters related to risk, policy or strategy as appropriate  
 
There are three Committees, namely:- 

• Finance Committee 

• Improvement, Audit and Risk Committee 

• Nominations and Succession Committee 
 
Membership 

Members of the Committee shall be appointed by the Board. The Committee shall be made up of at least 3 members. The Chair of the Board 

may serve on any of the Committees. Each Director will be appointed to at least one and no more than 2 Committees in order to effectively 

utilise the skills of the Directors while maintaining objectivity of scrutiny and governance at the Board. The Chairperson of each Committee is 

agreed by the Board. 

Committees may recruit additional independent advisors to sit on Committees up to a maximum of two. Additional external advisors may be 

invited to meetings to deal with specific matters. Advisors will have no voting rights. There may be occasions especially on matters of a 

confidential nature and extreme sensitivity when external advisors may need to leave the meeting  

The Chief Executive will nominate members of Aberlour’s Senior Leadership Team to attend. He/she may also be present at the meetings. 

Reporting Requirements 

The purpose, remit and delegations of each Committee are set out as follows: 
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5.1 FINANCE COMMITTEE  

General Responsibilities 

The Finance Committee shall oversee the financial performance of the Charity on a routine basis. 

Membership 

• The Finance Committee is a sub-committee of the Board for the Charity, and reports directly to the Board. 

• Committee members shall be appointed by the Board and shall consist of at least 3 Board Members. The Committee has the power 

to co-opt up to a further three members.  A quorum shall be 2 members who are Board Members. 

• The Chairman of the Committee shall be appointed by the Board. 

Attendance and frequency of meetings 

• The Finance Committee will meet at least four times per year, usually quarterly. 

• The Chief Executive and the Director of Finance shall normally attend meetings.  Other Board Members shall also have the right of 

attendance.  

Reporting 

• The Finance Committee will formally report back in writing to the board after each meeting. 

• Minutes of each meeting and details of significant decisions taken will be made available to all relevant parties.   
Specific responsibilities of the finance committee 

• To support and facilitate the work of the Director of Finance through: 

o Review of 3 year rolling revenue and capital expenditure budgets linked to the Charity’s development plan. 

o Review and presentation of detailed annual budgets, for approval by the Board. 

o Review of monthly management accounts, comparison with budget and reporting of variances. 
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o Monitoring of cash flow and consideration of matters such as significant supplier contracts and expenditure in excess of the 

Chief Executive’s scope of approval. 

o Consideration of funds made available for the award of grants and donations. 

o Review the strategy adopted for the Charity’s investments. Consider any changes and make appropriate recommendations to 

the Board. 

o Give clear written instructions to the professional investment advisers on the investment policy. 

o Monitor the performance of the portfolio managed by the investment advisers and discuss their performance with the 

investment advisers as necessary. 

o Recommend to the Board any change in the appointment of investment advisers. 

o Propose options for timely actions to mitigate risks to satisfactory financial performance. 

o Deal with any detailed financial issues outside the scope of the Improvement, Audit & Risk Committee. 

Other Matters 

• To consider such other matters as may be remitted by the Board from time to time. 

 

5.2 IMPROVEMENT, AUDIT & RISK COMMITTEE  

General Responsibilities 

The Improvement, Audit and Risk Committee shall review all internal systems, controls and processes that may have an impact on the charity’s 
ability to meet its strategic objectives.  The Improvement, Audit and Risk Committee shall ensure that: 

• Effective improvement and audit functions are in place which adequately assess organisational compliance with agreed operational 

standards of practice for each of the corporate functions within Aberlour Child Care Trust   

• Adequate risk management processes are in place. 

• An adequate internal financial control environment is in place and is effectively monitored. 
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Membership 

• The Improvement, Audit and Risk Committee is a sub-committee of the Board for the Charity and reports directly to the Board. 

• Committee Members shall be appointed by the Board and shall consist of at least 3 Board Members. The Committee has the power 

to co-opt up to a further three members.  A quorum shall be 2 members who are Board Members. 

• The Chair of the Committee shall be appointed by the Board. 

Attendance and frequency of meetings 

• The Committee will meet at least four times per year, usually quarterly. 

• Executive Directors and other members of staff from Aberlour Child Care trust will attend Committee as required  

• Other Board Members shall also have the right of attendance.  

• At least once a year the Committee shall meet with the external auditor without members of management present. 

Reporting 

• The Committee will formally report back in writing to the Board after each meeting. 

• Minutes of each meeting and details of significant decisions taken will be made available to all relevant parties.   
 

Specific responsibilities of the Improvement, Audit and Risk Committee 

• To consider the appointment of the external auditor and assess independence of the external auditor, ensuring that key 

partners are rotated at appropriate intervals. 

• To recommend the audit fee to the Board and pre-approve any fees in respect of non-audit services provided by the external 

auditor and to ensure that the provision of non-audit services does not impair the external auditor’s independence or 

objectivity. 

• To discuss with the external auditor, before the audit commences, the nature and scope of the statutory audit. 
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• To oversee the process for selecting the external auditor and make appropriate recommendations to the Board for 

consideration. 

• To review the external auditor’s management letter and management’s responses. 

• To review the organisational programme for planned self-evaluations and audits across the corporate functions of the 

organisation   

• To consider management’s response to any significant external or internal audit recommendations. 

• To review management’s and the internal auditor’s reports on the effectiveness of systems for internal financial controls, 

financial reporting and risk management. 

• To review management’s reports on the effectiveness of service provision taking into account key areas of risk, strengths and 

areas for improvement   

• To review, and challenge where necessary, the actions and judgements of management, in relation to the annual financial 

statements before submission to the Board, paying particular attention to: 

 

• Critical accounting policies and practices, and any changes in them; 

• Decisions requiring a major element of judgement; 

• The extent to which the financial statements are affected by any unusual transactions in the year and how they 

are disclosed; 

• The clarity of disclosures; 

• The going concern assumption; 

• Compliance with accounting standards; 

• Compliance with legal requirements; 

• Any other matters relevant to the financial well-being of the Charity. 

 

• To discuss with the external auditor any problems and reservations arising from the interim and final audits and any matters the 

auditor may wish to discuss (in the absence of management where necessary). 

• To comment on the financial and corporate risks section of the Risk Register to the board. 
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• To review the performance reported in the Trustee’s Annual Report and ensure that this is a true reflection of the Charity’s 

performance. 

• To review all reports prepared by the external auditor and agree the programme of work proposed by management to address 

issues raised.  

• To review management’s reports on the effectiveness of external inspections of practice and internal self-evaluation and 

inspection activity and support management to embed a culture of continuous improvement across the organisation. 

 

Review of Internal Controls 

• To consider all aspects where appropriate of internal audit of operational practice and finance, including the independent review of 

systems and controls, the development of the nature and scope of the internal auditors and quality improvement team’s work 

programme, and the monitoring of management in implementing recommendations raised by improvement and audit activity. 

• To monitor the compliance of the Charity with applicable law and regulation, including those proscribed OSCR, as well as the Charity’s 

own policies and procedures. 

 

Review of Risk Management Processes 

• To monitor the assessment of risks to which the organisation is exposed, to ensure this is kept up to date and to ensure that 

management is charged with implementing controls to mitigate these risks. 

• To ensure that the risk management processes are adopted across the whole Charity. 

• To review the risk assessment process at least annually to ensure that this is effective. 

Review and Evaluate 

• To review the operation of internal (when appropriate), external audit and continuous improvement activity and the adequacy of the 

level of assurance gained from the combined activities. 
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• Review the performance of the Committee and assess where change may be needed. 

Other Matters 

• To consider such other matters as may be remitted by the Board from time to time. 

5.3 NOMINATIONS AND SUCCESSION COMMITTEE – TERMS OF REFERENCE 

General Responsibilities 

The Nominations and Succession Committee shall make recommendations to the Board of Directors for election or appointment to positions 

on Boards or Committees. To monitor nomination and election processes. 

Membership 

• The Nominations and Succession Committee is a sub-committee of the Board and reports directly to the Board. 

• Committee Members shall be appointed by the Board and shall consist of at least 3 Board Members. The Committee has the power 

to co-opt up to a further three members.  A quorum shall be 2 members who are Board Members. 

• The Chairperson of the Committee shall be appointed by the Board. 

Attendance and frequency of meetings 

• The Nominations and Succession Committee will meet as required. 

• Committee members as appointed will meet as required. Other board members shall also have the right of attendance.  

Reporting 

• The Nominations and Succession Committee will formally report back in writing to the Board after each meeting. 

• Minutes of each meeting and details of significant decisions taken will be made available to all relevant parties.   
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Specific responsibilities of the Nominations and Succession committee 

• To support and facilitate the work of the Board of Directors through: 

i) Managing the processes of succession planning, nominations and elections to Aberlour Board of Directors. This will also 

include Committees and positions within the Board of Directors and Committees. 

ii) Make recommendations to the Board of Directors regarding the Board of Directors requirements for specific skill sets within 

its leadership.  

iii) To recommend to the Board of Directors, for approval, the appointment of Members to the Board and Committees. 

iv) To recognise the value of diversity within Board and Committee memberships and embed this within Board and Committee 

recruitment processes.   

v) To maintain succession plans for key positions within the Board and Committees. 

vi) To undertake an annual review of the skills, experience, qualifications and personal characteristics required within the Board 

and each Committee membership and report to the Board. 

vii) To make recommendations to the Board of Directors regarding the provision of a training and development programme for 

Board and Committee members.   

Other Matters 

• To consider such other matters as may be remitted by the Board from time to time. 
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6.  CONTACT DETAILS OF DIRECTORS AND KEY PERSONNEL 

Full Name Job Title Business Phone Home Phone Mobile Phone E-mail 

Valerie Surgenor Chair 0141 303 1241  07951 343 918 valerie.surgenor@macroberts.com 
 

David Elder Vice Chair  01355 276 433  07869 126 107 davidelder@aol.com 

Tony Sinclair Chair of Finance 
Committee 

0141 271 2813  07958 040 299 t.sinclair@frenchduncan.co.uk 
 

Joyce Lishman 
   

07548 959 313 joyce.lishman@btinternet.com  

Allison Crawford      

Jane Morgan      

Andrew McFarlane    07710 282 837 amfeaster@aol.com 
 

Robert Lindsay   01786 870414  rlindsay@doctors.org.uk 
 

Gary Tanner      

mailto:valerie.surgenor@macroberts.com
mailto:davidelder@aol.com
mailto:t.sinclair@frenchduncan.co.uk
mailto:joyce.lishman@btinternet.com
mailto:amfeaster@aol.com
mailto:rlindsay@doctors.org.uk
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SallyAnn Kelly Chief Executive   07710 385 786 sallyann.kelly@aberlour.org.uk 
 

Jim Wallace Director of Children 
and Families 

  07717 535 911 jim.wallace@aberlour.org.uk 
 

Ian Black Director of Finance & 
Resources 

   Ian.black@aberlour.org.uk  
 

Alan Kerr Director of People & 
Quality 

  07772 226 609 allan.kerr@aberlour.org.uk 
 

 Director of 
Marketing, 
Fundraising & 
External Affairs 
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