
THE ROLES AND RESPONSIBILITIES OF MEMBERS AND OFFICERS 
APPOINTED TO OUTSIDE BODIES  

This Briefing Note is intended as a guide for Members and Officers to their obligations 
when acting on outside bodies. 

If any Members or Officers have any further queries in relation to any of the subject 
matter of this Briefing Note they should contact Legal Services. 

The roles of Members and Officers nominated or appointed by the Council to the 
management of outside organisations will depend upon the legal nature of that 
organisation and the capacity in which they are appointed to act.

Having been appointed by the Council to sit on the management committee of an outside 
body, the extent to which Members are responsible for the acts of that body and can be 
called to account if the organisation is wound up with outstanding liabilities depends very 
largely on the legal status of the body concerned, since the law in relation to elected 
Members is no different from the general law in these circumstances. It is also important to 
identify the basis on which a member is appointed: is s/he, for example, a director or a 
trustee, or simply an observer? 

Similarly, the way in which nominated or appointed Members and Officers can be immune 
from or indemnified against personal liability for losses arising from their nomination 
depends on the nature of the organisation and the powers available to the Council.

As voluntary organisations and societies, other than companies, have no legal status and 
cannot be sued, members of a management committee could find themselves personally 
liable for outstanding debts properly incurred, in the event of the organisation being wound 
up. Moreover, each individual member would be liable for the whole amount of any 
outstanding debt which he had authorised, although he would be entitled to be indemnified 
by his fellow management committee members. This potential personal liability for 
contractual matters exists also in relation to individual contracts, which might be enforced 
in the absence of any general winding up of the organisation. Members representing the 
Council on outside bodies have to exercise care in reaching decisions. All Members in 
such positions must exercise diligence and care in their deliberations at the very least for 
their own personal protection.

In so far as other liability is concerned, anyone seeking to recover damages from an 
individual would have to show the necessary fault in respect of each person. For example, 
damages for the negligent act carried out by the organisation or its servants could not be 
recovered from an individual unless negligence could be proved against that particular 
person.

Members need to be aware that they will not necessarily be representing the Council’s 
interests on the outside body. If you are a trustee or a company director, you must always 
act in the interests of the outside body and not in the Council’s interests when at meetings 
of those organisations. Difficult situations can arise where there is a conflict of interest 
between the outside body on which a Member sits, and the Council that made the 
appointment. 



As a representative on the Management Committee or on the board of an independently 
constituted outside body, you must act in the interests of that body and exercise 
independent judgement in making decisions, in accordance with your duty of care to the 
body. Whilst you may have regard to the interests of the Council, this should not be the 
overriding consideration. In some cases voting in the Council’s interests could be a breach 
of a Director’s duty to a company.

At all times carefully consider any conflicts of interest, declare interests, and if
appropriate, leave the room for consideration of the business. The overriding responsibility 
is to seek to avoid the situation where duty and interest conflict. Therefore, if you were 
unsure about declaring an interest, it would be wise to declare and leave the meeting 
during consideration of the business. When outside bodies consider issues related to the 
Council or where you may have a personal interest in relation to the body’s activities, 
these need to be declared in line with the rules of the outside body and the Members’ 
Code of Conduct.

Take advice on your position, especially if there is an apparent conflict between the 
external organisation and the Council. Members should never forget that their 
responsibility lies to the organisation on which they sit, and if the conflict is a serious one, 
they should consider whether they can continue with the appointment. Do not in such 
circumstances just remain a director or trustee but fail to attend meetings or you may well 
be in breach of your duty to act in the best interests of that organisation

Any Member contemplating sitting on an outside body, as a Council appointee, should 
take the following steps:

● Identify the status of the body concerned. Is it a company, charitable trust or 
unincorporated association?

● Be clear as to the nature of the appointment. Is it as a director, trustee, member or 
observer?

● Read carefully the constitution or memorandum of association;
● Be clear as to the potential liabilities;
● Check the existence of insurance or indemnities.
● Discuss the role with the named lead officer.

Directors Appointed to Limited Liability Companies

The role of a Member or Officer who has been appointed as a Director will depend upon 
the Company’s Memorandum and Articles of Association (its constitution) and whether or 
not the Member or the Officer is appointed to the Board of Directors, as a Company’s 
Articles will vest most of the Company’s powers in the Board of Directors and the Board 
will exercise those powers either directly or through managers appointed by them. 

The Board of Directors of the Company may wish to consider whether they should instruct 
the Company Secretary or some other officer with sufficient understanding of the 
constitution of the Company to advise new Directors on the important provisions of the 
Memorandum and Articles of Association. This will be a matter for the Company and the 
Council will not be able to insist upon this. 
 
A distinction needs to be made between roles as defined in the Company’s Memorandum 
of Association and general legal responsibilities placed on Directors of companies. 



Whether or not a Director is simply a member of the Board or, in addition, occupies a 
particular office within the Company, such as a Managing Director or Company Secretary, 
s/he will have a number of duties in respect of that Company. 
 
In particular, Directors must act in accordance with the company’s constitution and 
only exercise powers for the purposes  for which  they are intended. This means ensuring 
that the company does not act ultra vires i.e. outside of the provisions of its constitution. 

There is a duty of good faith to act in the company’s best interest, which adds a wider 
corporate social responsibility into directors’ decision making process. Directors must act 
in a way they believe would be most likely to benefit the Company and its shareholders as 
a whole.

Directors have a positive duty to exercise independent judgement. If a Council nominated 
director operates entirely in accordance with the instructions of the authority without 
exercising their own judgement they will be in breach of their duty.

A director must use the care, skill and diligence which would be exercised by a reasonably 
diligent person having the general knowledge, skill and experience that could be expected 
of a person carrying out the functions carried out by a director in relation to the company; 
and his/her particular knowledge, skill and experience. 

Therefore people with specialist knowledge have a much greater duty than those
that do not. It is, therefore, more important than ever for directors to keep up to date with 
the company’s affairs and particularly its financial affairs. Ignorance of the company’s 
position is not likely to be a defence against an action for negligence. 

Conflicts of interest

Directors must avoid situations in which they have direct or indirect interests that conflicts 
or may conflict with the interests of the company.

At times the obligations of a CDC nominated director may conflict with his/her duties to the 
company. A director must, in those circumstances, declare an interest and the decision of 
whether to participate in the discussion of and vote on a particular matter is a matter for 
individual judgement although the said director should consult Officers where necessary 
and act in accordance with applicable Codes of Conduct.

Council’s Code of Conduct for Members

The Council’s Code of Conduct for Members was approved on 9 October 2012 and is 
contained in Part 5 of the Council’s Constitution which can be accessed on the Council’s 
website. Briefly, it deals, amongst other things, with disclosable pecuniary interests and 
personal and prejudicial interests. There are also requirements to maintain confidence, 
to respect others and not to bring the Council into disrepute. In particular:- 

a) A member must not: - 

disclose information given to him/her in confidence by anyone, or information 
acquired by him/her which he/she believes, or ought reasonably to be aware, is of a 
confidential nature, unless:- 



 he/she has the consent of a person authorised to give it; 
 he/she is required by law to do so; 
 the disclosure is made for the purpose of obtaining professional advice and the 

recipient agrees not to disclose the information to any other person; or 
 the disclosure is:- 

a) reasonable and in the public interest; and 
b) made in good faith and in compliance with the reasonable requirements of 

the authority; and
c) the member has consulted the Chief executive, the Monitoring Officer or the 

Chief Financial Officer prior to its release. 

b) A member must not prevent another person from gaining access to information to 
which that person is entitled by law. 

c) A member must not conduct him or herself in a manner which could reasonably be 
regarded as bringing his/her office or the authority into disrepute.

Where a Company has a Code of Conduct for Directors, for example, the Combined Code, 
that Code will apply to the effective operation and discharge of the duties of a Director of 
that Company. Where there is conflict between the Director’s Code and Chichester’s Code 
of Conduct for Members, then Chichester’s Code of Conduct makes it clear that the more 
onerous Code will apply for Members when transacting the business of the Company. 

When dealing with Council business, therefore, Members should be aware of Chichester’s 
Code of Conduct for Members and ensure open, fair and transparent declaration of 
disclosable pecuniary interests and personal and prejudicial interests relating to the 
directorship of any Companies.

Appointment of a Trustee to a Charitable Trust 

Trustees will be appointed under the Trust Deed. The role and responsibilities of a Trustee 
will depend, therefore, upon the provisions of the trust deed and/or scheme (collectively 
referred to as its “governing documents”) and the general law relating to Trusts and 
Charities. Members and Officers involved with charitable companies should ensure that 
they understand the capacity in which they have been appointed. They may be Directors 
as well as Trustees which means that the obligations set out in the preceding section as 
well as the obligations set out in this section will apply to them. It may be appropriate for 
the Trustees of a charity to consider whether one of their number should advise new 
Trustees on their duties and liabilities. This would however be a matter for the Trustees 
and the Council would not be able to require it.

Many outside bodies on which both Members and Officers serve have charitable status 
and the members of the management committee are trustees. This can impose additional 
obligations and personal liability can be incurred if a trustee acts outside the scope of the 
trust deed, falls below the required standard of care or makes a personal profit from the 
trust assets. Trustees are called upon to sign any contracts and land is held in their names 
rather than that of the trust itself.

At its simplest, the role of a Trustee is to apply the income/expenditure and, possibly, the 
capital of the Trust in accordance with the provisions of its governing documents.



The basic principles that should guide Trustees when administering their charity are:- 

 the income and property of the charity must be applied for the purposes set out in the 
governing document and for no other purposes; 

 the Trustees must act reasonably and prudently in all matters relating to the charity 
and must always bear in mind the interests of the charity. They should not let their 
personal views or prejudices affect their conduct as Trustees; 

 all Trustees should exercise the same degree of care in dealing with the 
administration of their charity as a prudent businessman would exercise in managing 
his or her own affairs or those of somebody else for whom he or she was 
responsible; and 

 where Trustees are required to make a decision which affects a personal interest of 
one of their members that person should not be present at any discussion or vote on 
the matter.  

Insurance Advice

In 2004 the Secretary of State authorised new powers to be given to local authorities to 
indemnify Council representatives on outside bodies. This advice relates to insurance 
cover provided to officers and members serving on outside bodies and follows the 
judgement in Burgoine v Waltham Forest LBC (1996), and the ruling of the District Auditor 
against South Herefordshire DC.

[In both cases it was ruled that an outside body to which the Council had appointed 
representatives, but which had powers and duties separate from the Council, could not be 
covered under the Council's indemnity insurance].

In light of these cases, the following guidance has been drawn up based on the advice 
received from the Council's insurers, Zurich Municipal. 

Only if a member is formally appointed by the Council or a Committee of the Council as a 
representative of the Council to an outside body, is it possible for legal liability to rest with 
the Council. This is provided that membership of the body relates to advice only, and that it 
has no decision making powers as such.

Therefore, if a member wishes to be appointed to an outside body it is imperative that the 
appointment is formally approved by the Council, or by a Committee of the Council in order 
to qualify under the Council's indemnity insurance.  

Furthermore, if a member on the outside body gives the body professional advice, e.g. a 
member who is also an accountant gives financial advice, or a member who is also a 
solicitor gives legal advice, then it would be advisable for the individual to have personal 
professional indemnity insurance. 

The powers of the outside body will also be important in determining where liability lies. If 
the body has a purely advisory role with no decision making powers, i.e. a "discussion 
forum", where views of Councillors and/or officers are exchanged, then members will be 
covered by the Council's Officials Indemnity insurance.  Cover would extend only to 
individual employees or Councillors, and not to the body corporate itself, as this would be 
considered ultra vires.  

If, however, the outside body has decision making powers separate from the Council, e.g.  



Trustee of Pallant House Gallery, then the Council's insurance policies will not extend to 
cover the decisions made by its representatives on that body. The loyalty of any Council 
representatives serving on such a body will be seen to be first and foremost to that body, 
and not to the Council which appointed them. This would particularly be the case where a 
member or officer is involved in the "Management" of the body, or serves the body in an 
"Executive capacity".  

In this situation it is essential that the outside body has its own indemnity insurance, and 
that indemnity insurance must extend to cover the Council's representatives. The Council's 
representatives should ask to see a copy of the insurance cover.  

Zurich Municipal can arrange insurance for such outside bodies through their Community 
Insurance Centre (Contact: 0845 602 3896        community@zurichmunicipal.com)

The onus must be on members to seek advice as to whether they are covered by the 
Council's Insurance policies.  If you serve on an outside body and are concerned as to 
whether you are covered under the Council's policies, or if you have any other queries 
regarding any of the above please contact Helen Belenger, Accountancy Services 
Manager on extn 1045. 

Lead Officer

On appointment to an outside body the member will be notified of the lead officer related to 
this appointment. The lead officer will initially meet with the member to discuss the 
member’s role and thereafter to provide support. 

The Leader will also indicate whether the member appointee should complete an annual 
summary of their work for the outside body for the information of councilors.

 

District Solicitor & Monitoring Officer
29 April 2015
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