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1. Introduction  
• The Trustee Board of Rubicon takes its authority and its responsibilities from two sources:  

o the Charities Act 1993 the Trustees of a charity are “the people responsible under the charity’s 
governing document for controlling the management and administration of the charity, 
regardless of what they are called”.  

o Rubicon’s Memorandum and Articles of Association (its constitution) sets out who may become a 
Trustee of the charity, how Trustees are appointed and their powers, this can be found in 
Rubicon’s Companies House entry and a current copy is in the appendix to this document 
https://find-and-update.company-information.service.gov.uk/company/01195345/filing-history 

o This document is intended to summarise and/or clarify the role and operation of the Trustees in 
Rubicon. In the event of any uncertainty or contradiction, the Charities Act and Rubicon’s 
Memorandum and Articles of Association take precedence. 

 
• Charity law lays a number of specific duties on all charity Trustees, which are reflected in these 

terms of reference. In essence these are:  
o A duty of compliance with the charity’s objects, its governing documents and all relevant 

legislation and regulation.  
o A duty of care, to ensure that the charity is well run, efficient and risks are effectively identified 

and managed 
o A duty of prudence in respect of managing the charity’s assets.  

 
• The overall responsibility of Trustees, individually and as a Board, is:  

o To provide direction and stewardship of Rubicon for the benefit of current and future users.  
o Set the vision, mission, values and strategic direction of the charity. 
o Monitor and communicate performance against the strategy, its impact upon stakeholders and 

its corporate behaviour.  
o Act as the guardians of the charity’s assets, both tangible and intangible, taking all due care over 

their security, deployment and proper application. 
 

• Ensure that the charity complies with all constitutional, legal and regulatory requirements. 
 

• Ensure that the charity’s governance meets or exceeds the required standards. This includes 
ensuring the required financial and other information are lodged with the Charity commission in 
their annual return or annual update and keep their details on the register up to date; and ensure 
that information held at Companies House is accurate and up to date. 

 
2. Trustee operations 

• The Board and individual Trustees take collective responsibility for its decisions. 
• The chair provides leadership to the Board with prime responsibility for ensuring it has agreed 

priorities, appropriate structures, processes and a productive culture and has Trustees and senior 
staff who are able to govern well and add value to the charity. 
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• In the case of the most senior members of staff (e.g. CEO) the Board makes sure that there are 
proper arrangements for their appointment, supervision, support, appraisal, remuneration and, if 
necessary, dismissal. 

• The Board’s functions and decisions are formally recorded.  
• The Board agrees the values, consistent with the charity’s purpose, that it wishes to promote and 

makes sure that these values underpin all its decisions and the charity’s activities 
• The Board provides oversight and direction to the charity and support and constructive challenge to 

the organisation, its staff and, in particular, the CEO. 
• The Board, particularly through its relationship with the CEO, creates the conditions in which the 

charity’s staff are confident and enabled to provide the information, advice and feedback necessary 
to the Board. 

• The Trustees make decisions about Rubicon together, working as a team. Decisions don’t need to 
be unanimous as long as the majority of Trustees agree. They’re usually made at charity meetings. 
 

3. Appointment, Numbers and Quorum of Trustees 
• A quorum of Trustees is normally 3. This means that in order to take any important decisions, 

there should normally be at least 3 Trustees involved, and all Trustees must have been given a 
reasonable opportunity to be present and to vote on any resolutions or decisions. 

• Therefore the charity should have at least 3 formally appointed Trustees. In the event that there 
are fewer appointed Trustees, then the remaining 1 or 2 may constitute a quorum and must 
make every effort to appoint additional Trustees as a priority. 

• The Board ensures that there is a fair and reasonable process in place to identify and appoint 
suitable Trustees 

• Rubicon may have up to 10 Trustees, and may especially choose to appoint the maximum when 
the term of office of other Trustees is approaching conclusion 

• For decisions requiring a vote, each Trustee has one vote, with the Chair (or vice chair in their 
absence) holding an additional casting vote if necessary in the event of a tie. 

• The target number of Trustees is 8, with the only role designated as required being that of Chair. 
However, Rubicon aims to have Trustees designated to fulfil each of the following roles: 
o Chair 
o Vice Chair 
o Treasurer/Finance lead 
o People/HR lead 
o Arts sector specialist advisor 
o General Trustee x 3-5 

• The Trustees designated to any of these roles is proposed by one of the other Trustees and then 
the rest of the Trustees vote to ratify their appointment; a simple majority is required. 

• Rubicon Board of Trustees aspires to be diverse and reflect the communities it serves and 
Rubicon actively seeks to recruit Trustees who have expertise, interest and experiences which 
would make them suitable candidates for designated roles and add value to the charity. 

• The Board recognises, respects and welcomes diverse, different and, at times conflicting Trustee 
views. 

• Whilst not a hard and fast rule, the charity will avoid having more than two people with the 
same or very similar contributions to make or experiences to draw upon, such as people who do 
or have worked for extended periods in the same organisation in their professional life. 
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4. Term of office of Trustees 
• There is no absolute rule on the term which Trustees are required to serve, however the 

guideline Rubicon operates is: an initial 5-year term, after which the Trustee must resign (or 
deemed to have resigned) and may apply to be reappointed. 

• For reappointments, they would not need to go through the recruitment process, but be 
approved or otherwise by the other Trustees; in which case it would not be necessary to 
temporarily remove the Trustee from the Charity Commission or Companies House records. 

• If reappointed, the Trustee may serve for a further five years, at which point their term as a 
Trustee would automatically cease and their name removed as a Trustee from the relevant 
records. They may reapply to become a Trustee after 1 year, in which case they would be 
subject to the full recruitment process and be treated as a new Trustee. 

 
5. Resignation, Cessation and Dismissal of Trustees 

• A Trustee may resign at any point, normally seeking to provide adequate notice to appoint a 
replacement if one is likely to be required. 

• A Trustee who dies ceases to be a Trustee immediately 
• A Trustee may be dismissed for any reason decided by resolution of the directors, with the 

directors providing at least 21 days’ notice to that Trustee of the meeting at which that 
resolution will be proposed along with the reasons for the proposed dismissal and allowing the 
Trustee to make representations to the meeting. There is no right of appeal. 

• A Trustee who is absent from meetings for six consecutive months will normally be assumed to 
have resigned. The Board will enact this assumption by resolution at a meeting in a similar 
manner to a dismissal. 

• Upon leaving, the relevant records will be updated 
 

6. Commitment: Required and Expected contribution of Trustees 
• All Trustees give sufficient time to the charity to carry out their responsibilities effectively. This 

includes preparing for and attending meetings, undertaking tasks and projects, sitting on Board 
committees and other governance bodies where needed.  

• The is no maximum time commitment a Trustee may devote. 
• The minimum time commitment required is: 

o Attendance at 3 meetings of Trustees per year 
o Attendance at the Rubicon building for 4 hours per year 
o Undertaking projects, tasks or other work for 8 hours per year 
o Actively contribute to strategy reviews, which may be held as an annual in-person workshop 

• The time commitment expected is: 
o Attendance at 80% of meetings with other Trustees 
o Sufficient attendance at the Rubicon building and events to have met all current employees 

and Trustees, observed Rubicon’s activities, be aware of issues with Rubicon’s operations, 
the facilities and challenges 

o To be responsive to emails, messages and other imperatives on an ongoing basis throughout 
the year 

o To be able to regularly step-in during a crisis or when additional support is required 
• Where individual Board members are also involved in operational activities, for example as 

volunteers, they are clear about the capacity in which they are acting at any given time and 
understand what they are and are not authorised to do and to whom they report. 
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