
 
 
 
Board Member Responsibilities 
 
The main role of a board is to support the organisation in progressing its aims and ensuring 
that it complies with the law. 
 
How aims are achieved through the company’s programme of activity is devised and 
implemented by the staff team. It is the board’s role to take an overview of this an ensure 
that the company’s aims are being fulfilled from a strategic point of view. 
 
This table (taken from Arts & Business Scotland guidance) shows how the roles and 
responsibilities within the organisation are divided between the team. 
 

 
 
 
Board Member Duties Under Company and Charity Law 
 
The legal structure of Theatre Gu Leòr is a limited company with charitable status. This 
means that board members must fulfil the duties expected of both charity trustees and of 
company directors (though there is considerable overlap). These duties are set out below. 
 
Board members must: 
 

- Promote the success of the company and act in its best interests 



 
This means acting in a way that you consider, in good faith, would be most likely to aid the 
success of the company as a whole in advancing its aims.  
 
When making decisions, board members must also consider the likely consequences for 
various stakeholders, including employees, suppliers, customers and communities. They 
should also consider the impact on the environment, the reputation of the company and the 
company’s success in the longer term. 
 
This also means being prepared to advocate for the organisation and promoting the 
opportunities available, as an when such conversations arise. 
 
 

- Act within their power in accordance with the company constitution 
 
It’s important to be familiar with the constitution, as this sets out the governing rules for the 
company, like how membership of the organisation works, how general meetings should be 
run etc. 

 
 

- Exercise reasonable skill, care and due diligence 
 
Boards are required to ensure that their organisation acts within the law, by exercising 
reasonable skill, care and due dilligence. The benchmark is that of “a reasonably diligent 
person with the general knowledge, skill and experience that could reasonably be expected 
from a person carrying out the director’s functions”. You aren’t expected to be an expert on 
anything, but you are expected to recognise where you don’t know something, ask 
questions and seek guidance and help from someone who does, enabling you to make an 
informed decision. 
 
 

- Use their own independent judgement 

Boards should not be delegates who simply implement the commands of other parties, nor 
should they avoid their responsibility to make independent decisions by relying on the 
knowledge or judgement of other directors or experts. While you may take advice, ultimate 
decision-making responsibility lies with the board. 

Boards operate under collective responsibility, which means that all board members have 
equal responsibility for all decisions. So, for example, while one board member will have the 
role of Treasurer, this does not mean that only they are responsible for overseeing the 
financial aspect of the company. This, as with all responsibilities, is shared equally among all 
board members. 
 
 

- Manage any conflicts of interest 



If situations arise where there are multiple claims on a board member’s attention or loyalty, 
it is essential that they tell fellow board members about this. It will then be up to the other 
non-conflicted board members to decide how to manage or approve the conflict and 
maintain the integrity of the board’s decision-making process. 

Examples of conflicts of interest include situations where the director has relationships of a 
business or personal nature with persons or entities that are affected by the company’s 
activities. It could also relate to situations where the director may be considering taking 
advantage, on a personal basis, of property, information or opportunity which belongs to 
the company. 

Best practice here is for board members to bear conflict of interest in mind when reading 
the papers for each board meeting, and for the chair to ask at the start of each board 
meeting if any members have any conflicts of interest to declare. 

 
- Ensure information is shared with those requiring it e.g. OSCR, Companies House 

 
As a registered charity, we are obliged to submit annual returns to both OSCR (the Scottish 
charities regulator) and Companies House (the UK register of companies). While this may be 
done by a member of staff, it is ultimately the responsibility of the board to ensure that it is 
done. 
 
This mainly involves submitting annual accounts once a year, as well as information on the 
organisation such as registered address, lead contact and names of board members. The 
dates are as follows: 
 

• OSCR returns (including annual accounts) are due on 31st December each year 
• Companies House annual statement is filed on 12th January each year 
• Annual accounts must be filed with Companies House within 12 months of each 

financial year end (31st March) 
 
 
The above guidance gives an overview of the duties of board members. If you’d like to read 
more about being a charity trustee, you can find detail at the OSCR website below. 
 
https://www.oscr.org.uk/guidance-and-forms/guidance-and-good-practice-for-charity-
trustees/ 
 
 
If you have any questions, please email or phone Rhona. 
rhona@theatreguleor.com 
07504 851 582. 
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