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AGREEMENT AND ROLE DESCRIPTION FOR THE TRUSTEES OF 
APEX SCOTLAND INCORPORATING THE CODE OF CONDUCT
Our Vision

We support people to aim higher, behave differently and change their future.  We contribute to a Scotland that is fair and just and safe from crime.
Our Purpose
To be a leading not for profit organisation working with people of all ages and backgrounds who are the most disadvantaged and disengaged from society, and who are at risk of (re)offending, in a way which promotes desistance and enables them to re-engage and work towards a positive future.

Our Values

Diversity:-  we recognise the importance of inclusiveness and treating people as individuals. We will ensure that everybody’s needs and requirements are understood and responded to within employment practice and service design and delivery.
Integrity:-  our principles are at the heart of what we do. We will demonstrate fairness, honesty, transparency and trust in all our dealings with staff, service users and partners.

Quality:-  we believe in achieving the best in all that we do. We will continuously seek to improve by developing our monitoring and evaluation processes and listening to and learning from our staff, service users and partners.

Innovation:-  we believe in adapting to change with enthusiasm and creativity. We will create and deliver services that test new ideas and approaches and keep us at the forefront of early intervention as well as criminal justice thinking.

Dignity:-  we believe that purposeful and meaningful activity significantly reduces the likelihood of a person (re)offending by increasing their financial security, their sense of self-worth, dignity and social integration.

TRUSTEES

Trustees are the people responsible under the governing document of Apex Scotland for controlling the management and administration of Apex Scotland.

A Board of Trustees has a duty to manage the business and affairs of the organisation in accordance with articles of association, bylaws and other documents and the organisation’s policies in meeting the goals and objectives of the organisation.

Boards of Trustees are stewards who act on behalf of an organisation's constituents, including service recipients, funders, employees, partners and members.  The Board of Trustees has the principal responsibility for fulfillment of the organisation's vision and the legal accountability for its operations.  This means that as a group they are in charge of establishing a clear organisational vision, forming the strategic plan to accomplish this, overseeing and evaluating the plan's success, hiring a competent Chief Executive and providing adequate supervision and support to that individual, ensuring financial solvency of the organisation, and instituting a fair system of policies and procedures for human resource management as applicable to organisational operations.
General guidelines and expectations of an individual Board Member 
Functions and Responsibilities: 

1.
Regularly attends a minimum of two Board meetings per annum and other important related meetings, and ideally the Board away day and Apex staff conference.

2.
Makes serious commitment to participate actively in committee work.

3.
Volunteers for and willingly accepts assignments and completes them thoroughly and on time.

4.
Stays informed about committee matters, prepares themselves well for meetings, and reviews and comments on minutes and reports.

5.
Gets to know other committee members and builds a collegial working relationship that contributes to consensus.

6.
Is an active participant in the committee's annual evaluation, planning and all training efforts.
7.
Commits to be informed about the organisation's vision, services, policies, and programmes. 

8.
Actively informs others about and promotes Apex Scotland.

9.
Whenever possible, suggest possible nominees to the Board who can make significant contributions to the vision and governance of the organisation to which they are elected or appointed.

10.
Adheres to conflict of interest and confidentiality policies.

11.
Accept fiduciary responsibility for the organisation, using duty of care and due diligence when making decisions, and agree to abide by the Board code of conduct.

a.
Fiduciary duty: This is a duty to act honestly, in good faith, and with a view to the best interests of the organisation. Inherent in the fiduciary duty of a Trustee is the responsibility to understand the requirements of the duty to disclose under the conflict of interest policies of the organisation and to understand and adhere to the duty of confidentiality.

b.
Duty of care: A Trustee is required to exercise the care, diligence and skill that a reasonably prudent person would exercise in comparable circumstances.  This requires Trustees to take the time necessary to make informed business judgments e.g. do we receive enough information, do we question management, do we seek external advisor assistance, and are we satisfied with responses?

c.
Due diligence: This is the review and investigation/research that the Trustees conduct before coming to a decision on a particular matter or issue.  This includes significant reliance on good information, external advisors, on financial statements and on management.

In essence the role of a Trustee is:- 

· to ensure that Apex Scotland complies at all times with its governing document, charity law, company law and any other relevant legislation or regulations.
· to ensure that Apex Scotland pursues its objects as defined in its governing document .
· to act within the governing document of Apex Scotland and the law, and abide by the policies and procedures of the organisation. This includes having knowledge of the contents of the constitution and relevant policies and procedures.

· to maintain proper financial control and ensure that Apex Scotland applies its resources exclusively in pursuance of its objects i.e. the charity must not spend money on activities that are not included in its objects, no matter how worthwhile or charitable those activities are.
· to contribute actively to the Board of Trustees' role in giving firm strategic direction to Apex Scotland, setting overall policy, defining goals, setting targets and evaluating performance against agreed targets.
· to set, respect and uphold the vision, mission and values of Apex Scotland.
· to develop strategy, setting overall policy, defining goals and setting targets and evaluating performance against agreed targets.
· to make sure Apex Scotland is properly insured against all reasonable liabilities.
· to support the operational management of the organisation, recognising their specific roles and responsibilities.
· to ensure that risk assessments for all aspects of the business are carried out.
· to keep informed about the activities of Apex Scotland and wider issues which affect its work.
· to familiarise themselves with this role description and responsibilities of Trustees in Apex Scotland and will commit to working with these.
· to declare and regularly update any interests for inclusion on the Declaration of Interest maintained by Apex Scotland, which is reviewed and updated annually.
· to conduct themselves at all times, both professionally and privately / personally, in a manner that does not, through association, bring Apex Scotland into disrepute.
· to comply fully with the legal requirements of a Trustee as detailed in Section 72 of the Charities Act 1993 (Appendix A).
In addition to the above duties, each Trustee should use any specific skills, knowledge or experience they have to help the Board reach sound decisions.  These may involve scrutinising Board and focus group papers, leading discussions, focusing on key issues, providing advice and guidance on new initiatives and other issues in which the Trustee has special expertise.

A Trustee is required to act reasonably and prudently in all matters relating to the charity and must always bear the interests of Apex Scotland in mind.

Legal Requirements
Appendix A

Section 72 of the Charities Act 1993 disqualifies people who:

· have been convicted of any offence involving dishonesty or deception; 

· have been adjudged bankrupt or sequestration of their estate has been awarded and (in either case) they have not been discharged;

· have made a composition or arrangement with, or granted a trust deed for, their creditors and have not been discharged in respect of it;

· have been removed from the office of organisation Trustee or Trustee for an organisation by an order made by the Commissioners or by the High Court, on the grounds of any misconduct or mismanagement in the administration of the organisation for which they were responsible or to which they were privy, or which they by their conduct contributed to or facilitated;

· have been removed, under Section 7 of the Law Reform (Miscellaneous Provisions) (Scotland) Act 1990 (powers of Court of Session to deal with management of charities), from being concerned in the management or control of anybody; 

· are subject to a disqualification order under the Company Directors Disqualification Act 1986 or to an order made under section 429(2)(b) of the Insolvency Act 1986 (failure to pay under county court administration order).
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