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About the author

Alan Pavey is an HR and operations professional, independent investigator, adviser and board-level trouble-noticer. He has spent much of his career helping organisations manage people, make difficult decisions and confront the awkward fact that the problem described as an HR issue is often actually a management, governance or common-sense issue wearing a cheap disguise.

His work has covered businesses, charities, boards, membership organisations and volunteer-led bodies. It has included senior HR and operational leadership, organisational change, investigations, dispute resolution, safeguarding, employment processes, governance and the delicate business of telling people in positions of authority that being in charge does not make them automatically right.

Alan founded HR Support Group to give organisations practical, commercially sensible advice without turning every human problem into a twelve-stage process and a laminated flowchart. He works with managers, directors, trustees, employees and volunteers at almost every point on the spectrum from exceptionally capable to confidently catastrophic.

The Dave Does books grew from a repeated observation: people are routinely placed in positions of responsibility without anybody properly explaining what the role requires. They are then surprised when the decisions become difficult, the policies contradict one another and somebody produces an email beginning, ‘For the avoidance of doubt...’ Dave exists for those moments. He is not necessarily the worst person in the room. He is simply the one willing to ask the question everybody else has avoided because the meeting is already running late.

Dave Does Trusteeship draws on Alan’s professional experience and on the recurring patterns seen in charities, companies, boards and voluntary organisations where governance meets real people. The examples have been changed, combined and fictionalised where appropriate, but the underlying lessons are depressingly real: authority gets muddled, good people make bad decisions, nobody reads the governing document until Tuesday night, and one apparently small cock-up can spread through finance, staff, volunteers, safeguarding, reputation and the organisation as a whole.

The aim of the series is simple: useful answers, real-world context and enough humour to keep people reading subjects that matter too much to be left buried in dry textbooks.

Before we start

This is a practical book about trusteeship, governance and what happens when decent people with good intentions accidentally create a complete fucking shambles.

It is written primarily with charities in England and Wales in mind. Charity structures vary, governing documents vary, and some trustees are also company directors, members, governors or directors of connected organisations. The exact legal position therefore depends on the organisation, its constitution, the decisions being made and, occasionally, a pile of documents nobody has opened since 2009.

The book explains legal and governance principles in plain English, but it is not a substitute for taking proper legal, accounting, safeguarding, insolvency, employment or other specialist advice when the circumstances require it. One of the recurring themes of this book is, in fact, knowing when you have reached the point where saying 'Dave reckons it'll probably be fine' is no longer an adequate professional strategy.

Examples mix fictional scenarios, composites and clearly identified public regulatory cases. Riverside episodes test different governance questions; their figures and events are not a single chronological case history. Merewick is a separate fictional railway model. Coppergate Community Gardens is a separate fictional charity. Characters do not represent particular individuals. Public cases are attributed to their sources, with allegations distinguished from findings.

Trusteeship matters because the consequences of poor governance rarely stay inside the boardroom. A bad decision about money can become a staffing problem. A staffing problem can become a whistleblowing problem. A whistleblowing problem can become a regulatory problem. A regulatory problem can become a reputational problem. And somewhere in the middle of all that, the people the organisation actually exists to help can get forgotten completely.

That is the bit this book is really about.
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The unpaid job with surprisingly expensive consequences

There are several ways people become trustees. Very few begin with a detailed personal ambition to spend Wednesday evenings discussing delegated authority, reserves policies, serious incident reporting and whether the chief executive has exceeded the powers the board forgot it had delegated to them in the first place.

Usually it starts much more innocently.

Someone asks if you would like to help. You care about the cause. You know somebody already involved. You have useful experience. You are told there are only four meetings a year. Somebody says the magic words, 'It isn't very onerous.' You nod. There may be biscuits. Before you know it, Companies House or the Charity Commission knows your name and you are jointly responsible for an organisation that employs eighty people, supports several hundred beneficiaries, owns a building worth two million quid and has a safeguarding policy last reviewed when Boris Johnson was still Mayor of London.

Welcome to trusteeship.

It is, genuinely, one of the most worthwhile things a person can do. Good trustees make organisations stronger. They protect purpose, challenge bad decisions, support good leaders, ask the question everyone else is frightened to ask and make sure money, people and power are being used for the reasons the organisation exists. They can bring experience, independence, judgement and a bit of calm when everything around them is going spectacularly to shit.

But trusteeship also comes with responsibility. Real responsibility. Not ceremonial responsibility. Not 'we'll let the CEO get on with it and approve the minutes afterwards' responsibility. Trustees are collectively responsible for the charity's direction and for ensuring that it is carrying out its purposes for public benefit, complying with its governing document and the law, acting in its best interests, managing resources responsibly, exercising reasonable care and skill and remaining accountable.

That is a fairly chunky job description for something people are often persuaded to do because somebody resigned from the committee and they needed a replacement before the AGM.

The problem is not usually that trustees are stupid. Most aren't. Nor is the problem that they do not care. Most care enormously. The problem is that governance can develop a strange fog around it. Very capable people who would never tolerate woolly accountability in their own businesses suddenly walk into a charity boardroom and accept sentences such as 'the operational team deals with that', 'finance has assured us it is fine', 'the Chair has already spoken to her', or the magnificent governance classic, 'we don't want to interfere.'

Interfere with what, exactly? The organisation you are legally responsible for?

There is an important distinction between governing and meddling. Trustees should not generally be deciding which laptop somebody buys on Tuesday afternoon, approving annual leave for the fundraising manager or telling the volunteer coordinator where to put the raffle table. That is operational management. A healthy board appoints competent people, delegates sensible authority and allows them to get on with their jobs.

But delegation is not the same thing as disappearing.

If the board delegates financial authority, it still needs to know whether the controls work. If it delegates HR to the chief executive, it still needs assurance about culture, legal compliance and major people risks. If it delegates safeguarding, it still owns the governance responsibility for safeguarding. If it owns a trading company, subsidiary or other controlled body, it cannot simply stare at it from across the organisational chart and say, 'Well, they're separate from us.' Sometimes they are legally separate. That does not necessarily mean the trustees have no rights, no duties and no bloody interest in what is happening over there.

And this is where trusteeship becomes interesting.

Governance is rarely about one isolated decision. It is about systems of decisions, information and power. Who knows what? Who tells the board? Who can challenge whom? Who can spend what? Who investigates complaints? Who appoints senior people? Who decides whether a risk is serious? Who owns the subsidiary? Who appoints its directors? What happens when the same person sits on both boards? What happens when the Chair is also a director somewhere else in the group? What happens when everyone technically has a conflict but nobody wants to mention it because it will make the meeting awkward?

These things matter because bad governance spreads.

Imagine a board with an extremely capable chief executive. She is energetic, committed and knows the organisation better than anyone. The trustees trust her. That is not a bad thing. Trust is rather useful in a relationship between a board and its chief executive.

Over time, however, the board becomes used to her having the answers. Management accounts arrive through her. Complaints come through her. HR reports through her. Safeguarding reports through her. She drafts the board papers, recommends the advisers and decides what information is important enough for trustees to see. When trustees ask difficult questions, she explains that the situation is operational and the board should avoid interfering. The Chair agrees because the Chair values a good relationship with the CEO and does not want every meeting turning into an argument.

Nothing dramatic has happened. There has been no coup. Nobody arrived on a horse and declared themselves Supreme Executive Leader of the Charity.

But power has moved.

It moved one sensible-looking delegation at a time.

Then an employee raises a complaint about the CEO's conduct. The complaint lands with HR, who reports to the CEO. HR tells the CEO. The CEO tells the Chair that the employee is difficult. The Chair speaks privately to two trustees. The employee is suspended for something apparently unrelated. Another member of staff raises concerns about the suspension. They are told not to get involved. A trustee asks whether the board should see the original complaint and is told it would breach confidentiality.

Now we have a problem.

But notice what kind of problem it is. It did not start as 'an HR problem'. It started as a governance design problem. The board had allowed information, decision-making and challenge to flow through one person. When a complaint finally concerned that person, the system had nowhere independent to send it.

That one weakness can now affect an employee's career, the wellbeing of colleagues, whistleblowing protections, legal costs, trustee relationships, staff confidence, regulator interest and the reputation of the charity. If donors hear about it, fundraising may be affected. If senior people leave, service delivery may suffer. If the trustees mishandle personal data while investigating it, congratulations, we have added data protection to the fucking casserole.

This is why the book will keep returning to consequences rather than merely rules.

You can learn the six core trustee duties in a few minutes. They fit nicely on a page. You can put them in an induction pack, highlight them in orange and ask every trustee to sign something confirming they have read them. Lovely.

The harder question is what those duties mean at 8.47pm on a Thursday when the Treasurer says the cash position is 'tight but manageable', the CEO wants approval for another senior appointment, somebody has anonymously emailed three trustees alleging financial mismanagement and the Chair would really like everyone to move on because there are still seven agenda items left.

That is trusteeship.

It is the moment when the neat wording in the governance handbook meets actual human beings, competing loyalties, incomplete information, bruised egos and a spreadsheet nobody quite understands.

Good trustees do not need to know everything. In fact, a trustee who believes they know everything is often significantly more dangerous than one who knows they do not. You are allowed to ask for advice. You are allowed to say you do not understand. You are allowed to ask for the paper again because it is incomprehensible. You are allowed to ask why a decision is being presented as a fait accompli. You are allowed to ask whether something is actually within the CEO's delegated authority. You are allowed to ask what the governing document says.

More than that, sometimes you are required to.

The stupid question is often the useful question.

'Why are we doing this?'

'Who authorised that?'

'Where is that power written down?'

'How do we know?'

'What happens if this goes wrong?'

'Who is checking the person who is checking everybody else?'

There will usually be somebody in the room who finds these questions annoying. That does not make them unnecessary. Indeed, there is a fairly reliable governance principle that the more irritated somebody becomes by a reasonable request for evidence, the more interesting the evidence tends to become.

Another theme throughout this book is that structure matters.

A charity may be a charitable company, a CIO, a trust or another form entirely. It may have members. It may control another company. It may operate alongside a trading subsidiary. It may have trustees who are also company directors. A trustee of a charitable company can wear both hats within the same legal entity. A trustee might also sit on the board of a legally separate subsidiary, where the responsibilities are different again. One individual can therefore walk from one meeting into another and owe duties in a different capacity five minutes later.

This is not automatically sinister. It is often completely normal. But normal does not mean consequence-free.

If you chair the parent body and also sit as a director of the subsidiary, what happens when the parent needs to challenge the subsidiary? If the charity owns enough voting rights to appoint or remove directors, who decides whether those shareholder powers should be used? If the same people dominate both boards, where does independent challenge come from? If information belongs to one entity, can you automatically dump it into the board pack of the other? If a transaction benefits the subsidiary but disadvantages the charity, which hat are you wearing when you vote?

These are not academic questions. They are the sort of questions that suddenly become extremely fucking relevant when money disappears, performance collapses, relationships break down or somebody asks why the trustees allowed it to continue for two years.

The answer cannot simply be, 'We trusted them.'

Trustees should trust competent people. But good governance is not built on trust alone. It is built on trust plus evidence, reporting, controls, challenge, clear authority and the ability to act when something stops working.

This book is not intended to turn trustees into paranoid amateur detectives. If every board meeting becomes an interrogation and every invoice requires fourteen signatures, you have not achieved good governance. You have created a different kind of disaster.

What we are aiming for is proportionate curiosity.

Understand enough to know where the big risks are. Ask enough to know whether assurances are credible. Record enough to show how important decisions were reached. Challenge enough to stop comfortable assumptions becoming institutional facts. Delegate enough to let competent people lead. Intervene when intervention is genuinely required. And, crucially, know the difference between supporting management and surrendering governance to management.

We will also talk about money. A lot.

This is unavoidable because charities have an almost magical ability to make financial governance simultaneously incredibly important and unbelievably dull. Reserves policies, restricted funds, cash flow, management accounts, internal controls, going concern, budgets, fraud risks and trading subsidiaries do not make many people leap out of bed shouting, 'Excellent, trustee meeting tonight.'

Unfortunately, insolvency does not become less serious because the board found the finance paper boring.

A set of accounts can show a charity that looks healthy while the cash position is deteriorating. Restricted funds may be sitting in the bank but unavailable for the wages everyone assumes they cover. A trading company can appear to be 'supporting the charity' while consuming capital and management attention. Asset sales can make a terrible year look temporarily survivable. A Treasurer can know the numbers intimately while the rest of the board collectively knows bugger all, which is not the same thing as the board exercising financial oversight.

Again, the consequences spread. Financial weakness affects staffing. Staffing cuts affect services. Service failures affect beneficiaries. Beneficiary complaints affect reputation. Reputational damage affects income. Reduced income worsens the finances. The governance loop closes, everyone looks exhausted, and somebody asks why none of this was in the risk register.

It probably was. On page 46. Rated amber. Reviewed annually.

People matter just as much.

Trustees are not there to run every grievance, sickness absence meeting or disciplinary hearing. But boards are responsible for the health of the organisation they govern, and organisations are largely made of people. A toxic senior culture is a governance problem. Chronic turnover can be a governance signal. Repeated grievances against the same senior leader are governance information. A whistleblower being marginalised is not made irrelevant to trustees because the HR department has labelled it 'an employee relations matter'.

Nor can trustees outsource judgement to consultants. Advisers advise. Lawyers advise. Accountants advise. HR consultants advise. They can be excellent. They can also be spectacularly wrong. The board remains responsible for deciding what to do with that advice.

If a consultant tells trustees to do something that makes no sense, 'the consultant told us to' is not a magic spell that transfers the trustees' duties into the consultant's laptop bag.

The same applies to the Chair.

Chairs are important. A good Chair can transform a board. They create space for challenge, keep discussions disciplined, make sure quieter trustees are heard, maintain the boundary between governance and management and ensure decisions actually turn into action.

A Chair is not, however, a monarch.

They do not acquire all trustee powers personally because their name appears at the top of the agenda. They should not routinely make collective decisions privately and then inform the board afterwards. They should not become the CEO's unofficial line manager, confidant, gatekeeper and constitutional ventriloquist all at once. And the phrase 'the Chair has agreed it' should never automatically end a discussion about whether the board needed to agree it.

There will be plenty about that later.

There will also be safeguarding, conflicts, serious incidents, complaints, volunteers, members, regulators, board disputes, liability, failing subsidiaries, dominant personalities, missing minutes and the glorious moment somebody discovers that the governing document everyone has been quoting is not actually the current one.

Some of the stories will make you laugh because they are ridiculous. Some will make you laugh because the alternative is putting your head through a wall. Most will be recognisable to anyone who has spent enough time around committees, boards, charities or groups of intelligent adults trying very hard not to have an awkward conversation.

But behind the jokes is a serious purpose.

Beneficiaries deserve organisations that are properly governed. Staff and volunteers deserve systems that do not sacrifice them to protect senior egos. Donors deserve to know that money is being used properly. Members deserve the rights their governing documents give them. Chief executives deserve boards that support them, challenge them and make decisions instead of leaving them to carry governance responsibilities that were never theirs. And trustees deserve to understand what the hell they have signed up for before the first crisis arrives.

So this book will not tell you to become a governance expert overnight.

It will try to make you a dangerous trustee in the best possible sense: the person who reads the paper, understands the structure, knows what they do not know, asks the awkward question, spots the wider consequence and is prepared to say, calmly and politely where possible, 'I am not convinced this is good enough.'

Sometimes politely will work.

Sometimes, as Dave will discover, the situation has already moved beyond politely.
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Dave only came for the biscuits

Dave became a trustee on a Tuesday.

This was not part of a long-term career plan.

At 6.25pm he had been a normal person whose main concern was whether he had enough milk at home. By 8.40pm he was jointly responsible for a charity with forty-three employees, 160 volunteers, three buildings, a trading company and what the Treasurer described as 'a temporary cash-flow issue'.

The transformation had been surprisingly painless.

'We just need one more trustee,' said Martin, who Dave knew from the local business group.

'Somebody practical.'

Dave should have recognised 'somebody practical' as the warning sign it was.

'What does it involve?'

'Four meetings a year.'

This, Dave would later discover, is the trusteeship equivalent of 'the puppy hardly needs any exercise.'

There were biscuits at the first meeting. Quite good ones, actually. Chocolate digestives, not the institutional custard creams Dave had expected. He took this as evidence of competent financial management.

The charity was called the Riverside Community Trust. It ran employment programmes, a community centre, youth services and a small heritage attraction that somebody had acquired twenty years earlier because 'there was grant funding available'. It also owned 80 per cent of Riverside Enterprises Ltd, a trading company that operated the cafe, events business and heritage attraction shop.

Nobody mentioned the 80 per cent at induction.

To be fair, there had not been much induction.

Martin emailed Dave a link to the website, a PDF entitled Trustee Handbook FINAL v7 NEW and the minutes of the last meeting. The handbook was seventy-two pages long. Page three welcomed trustees to 'an exciting period of transformational growth'. Page four contained a photograph of six people who had all left the organisation. The document had last been updated four years earlier.

Dave read it anyway.

This immediately distinguished him from two of the existing trustees.

The Chair was Helen. Helen had chaired the Trust for nine years and possessed the calm authority of somebody who had forgotten that Chair was a role rather than a hereditary title. She was clever, committed and knew everybody. She also spoke to the chief executive, Rebecca, most days.

Rebecca had been chief executive for seven years. She was impressive. She knew the services, staff, funders, local authority officers, donors and most of the beneficiaries by name. When a trustee asked a question, Rebecca normally had the answer before they had finished asking it.

The board loved her.

And, at first, Dave could see why.

The Treasurer, Mike, was a retired accountant who produced a reassuring sentence about finances at each meeting. The exact sentence varied, but the meaning was always broadly, 'It is a bit tight, but nothing to worry about.'

There was Priya, a solicitor who specialised in commercial property and spent much of each meeting reminding people that employment law was not her area. There was Colin, who had founded a software company and believed every organisational problem could be solved with a dashboard. There was Susan, who had been a volunteer at the Trust for fifteen years and knew what actually happened in the building when senior management were not there. And there was Martin, who had recruited Dave and consequently spent the first three meetings avoiding eye contact whenever Dave looked confused.

The first agenda item was apologies.

The second was declarations of interest.

'Any declarations?' Helen asked.

Nobody spoke.

Helen moved on.

The third item was approval of the minutes. Dave had read them. They said things like 'a discussion took place', 'trustees noted the position' and 'the CEO provided reassurance'. There was remarkably little evidence that anybody had decided anything.

'Can I ask something?' Dave said.

Six heads turned towards him with the mild concern normally reserved for somebody who has stood up during a wedding ceremony.

'Of course,' Helen said.

'On page four it says the board approved the revised delegation arrangements.' 'Yes.' 'What were they?' Rebecca smiled. 'It was really just an operational tidy-up.' 'Right. What changed?' There was a pause.

Mike looked at his papers. Colin opened his laptop. Martin suddenly found the water jug fascinating.

'I think it was mainly spending limits,' Helen said.

'And HR authority,' Rebecca added. 'It gave me a little more flexibility so routine matters didn't have to come back to trustees.'

'How much more flexibility?'

Rebecca laughed. 'You are going to keep us on our toes, aren't you?'

Everyone laughed.

Dave laughed too, because he was new and had not yet learned that this sentence sometimes means, 'Please stop asking that.'

The meeting moved on.

Three items later, Rebecca presented a proposal to appoint a new Director of Operations. The salary was sixty-eight thousand pounds. Recruitment had already started.

'When did we approve the role?' Susan asked.

'It's within the CEO's delegated structure,' Helen said.

Dave looked at the delegation paper he still did not have.

'Does the budget include it?' Mike nodded. 'Broadly.' Broadly is a dangerous word in finance.

'What does broadly mean?' Dave asked.

'We were carrying some vacancies,' Rebecca said. 'So there is headroom.' 'Permanent headroom or temporary headroom because we haven't recruited the vacancies yet?' This time nobody laughed.

It was Dave's first useful trustee question and he had asked it largely by accident.

The answer took twelve minutes.

There was no permanent headroom.

The organisation had underspent because three posts were vacant. Recruiting the new director while later filling the vacancies would increase the annual salary bill by more than the budget allowed. Rebecca explained that additional income was expected. Mike said the forecast was prudent. Helen said the new role was strategically essential.

All three things might have been true.

But the board had not actually considered the combined effect before recruitment began.

The appointment was paused for a week while proper figures were produced.

Nothing exploded.

Nobody resigned.

The Charity Commission did not descend from the ceiling.

Governance had worked exactly as it was supposed to work. A trustee asked a reasonable question, management provided more information and the board made a better-informed decision.

Dave went home feeling slightly smug.

This feeling lasted eleven days.

At 7.14 on a Friday morning, Susan emailed him.

She had received a message from a volunteer who was upset about being removed from the rota after raising concerns about how a young service user had been spoken to. The volunteer said she had complained to the Volunteer Manager, who passed it to the Director of Operations, who discussed it with Rebecca. The volunteer was then told her 'approach was no longer aligned with Riverside values'.

Dave read the email twice.

He replied to Susan asking whether safeguarding had been involved.

Susan did not know.

At 8.03am Helen emailed both of them.

'Rebecca is aware and dealing with this. Please do not contact staff directly as trustees must avoid becoming operational.'

Dave stared at the screen.

The sentence sounded sensible.

This is one of the difficulties with bad governance. It rarely introduces itself by shouting, 'HELLO, I AM BAD GOVERNANCE.' It usually arrives wearing a lanyard and using words like boundaries, process and confidentiality.

Dave did not contact the staff.

He did ask Helen whether the safeguarding concern had been reported through the appropriate process and whether the board would receive assurance about the outcome.

Helen replied that Rebecca had confirmed there was no safeguarding issue.

'How did she determine that?' Dave asked.

There was no reply until Monday.

On Monday, Helen phoned him.

'You need to be careful not to undermine Rebecca,' she said kindly.

'I'm not trying to.' 'She feels you don't trust her.' 'I have met her twice.'

'Exactly. She has been here seven years.' Dave waited.

'I don't really understand what you want me to do with that information,' he said.

Helen sighed. 'Trust is important.' 'I agree.' 'Then sometimes we have to trust the people we've appointed.' 'Also agree.' 'Good.' 'But if the board asks whether the safeguarding process was followed, that's not the same thing as accusing Rebecca of kidnapping someone.' Helen did not laugh.

The conversation ended politely.

Three weeks later the board received its quarterly risk report. Safeguarding was green.

Dave now understood that colours on a dashboard are capable of producing emotional reactions normally associated with road rage.

He asked what evidence supported the green rating.

Rebecca explained that there had been no reportable safeguarding incidents that quarter.

'What about the volunteer concern?' The room changed.

It was subtle, but Dave felt it.

Rebecca's expression tightened. Helen stopped writing. Susan looked at the table.

'That wasn't safeguarding,' Rebecca said.

'Why not?' 'Because it did not meet the threshold.' 'Who assessed the threshold?' 'The safeguarding lead.' 'Great. Can we have that assurance recorded in the minutes?' This was difficult to object to, so it was agreed. After the meeting, Susan caught Dave in the car park.

'The safeguarding lead never saw it,' she said. Dave stopped walking.

'What?' 'The volunteer told me. She asked the safeguarding lead last week. They knew nothing about it.'

And there it was.

Not a safeguarding failure yet. Not proof of wrongdoing. Not evidence that Rebecca had deliberately misled anyone. Just a contradiction.

A contradiction is governance's way of tapping you on the shoulder.

Ignore enough of them and eventually it uses a chair.

Dave emailed Helen and asked for the point to be checked.

Helen forwarded his email to Rebecca.

Rebecca replied to both of them explaining that the Director of Operations had spoken informally to the safeguarding lead without creating a formal record. The matter had been considered and closed.

Dave asked whether this could be confirmed by the safeguarding lead directly to the Chair.

Helen called him again.

This time trust was mentioned six times.

Dave began to suspect trust might be having a nervous breakdown.

At the next board meeting, things became more interesting.

Mike's finance report showed cash reserves had fallen sharply. The new Director of Operations had now been appointed. Two of the previously vacant posts had also been filled. A major grant renewal had been delayed.

'Nothing to panic about,' Mike said. 'It is timing.'

Dave had learned to fear reassuring opening statements.

'How many weeks of unrestricted cash do we have?' Mike looked at Rebecca.

Rebecca looked at the Finance Manager, who had been invited for that item.

The Finance Manager said, 'About seven.' The room became very quiet.

'Seven months?' Colin asked. 'Weeks.' Seven weeks is not necessarily insolvency. It is, however, a number capable of improving trustee concentration enormously.

Mike explained that a grant payment was expected. Rebecca said an event season would improve trading income. Helen reminded everyone that the Trust owned significant assets.

'Can we sell them in seven weeks?' Susan asked. Nobody answered.

The Finance Manager then mentioned Riverside Enterprises Ltd.

The trading company owed the Trust one hundred and forty thousand pounds.

Dave looked up. 'Owes us?' 'Intercompany balance,' Mike said.

'Is it paying it back?' 'Over time.' 'Does it have the money?' Another pause.

'The company has had a difficult year,' Rebecca said.

'Who owns it?' Dave asked.

'We do,' said Martin. 'All of it?' 'Eighty per cent.' Dave put his pen down.

'Why did nobody mention that in the induction?' 'It's all in the group structure,' Helen said.

It was not in the trustee handbook.

Dave had checked.

He asked who the directors were.

Rebecca was one. Mike was one. And Helen, Chair of the Trust, was also a director of the trading company.

There was nothing automatically wrong with this. Overlap between parent and subsidiary boards can be useful. People who understand both organisations can improve communication and help the parent monitor its investment.

But Dave had reached the point in his trustee education where every answer generated three more questions.

'So when the Trust board asks whether the company is being run properly, three of the people answering are also involved in running the company?'

Helen frowned. 'That is a rather negative way of putting it.'

'Is it inaccurate?'

Nobody answered immediately.

'There are governance arrangements,' Mike said. 'Can I see them?' The meeting had now been running for two hours and twelve minutes. Dave was becoming unpopular with impressive efficiency.

'Of course,' Helen said.

The governance arrangements arrived four days later.

They included a shareholder agreement from twelve years earlier, articles nobody on the current board appeared to have read recently and a schedule of matters requiring shareholder approval.

Dave read all of it.

The Trust had considerably more control than the conversation at the board meeting had suggested.

It could appoint directors. It had approval rights over major decisions. It had information rights. With its shareholding, it could exercise significant shareholder power. The trading company was legally separate, yes, and its directors had their own company-law duties. But 'separate company' did not mean 'mysterious independent republic beyond the reach of trustees'.

More importantly, the Trust's investment in the company was charity money and charity value. If the company was struggling, the trustees could not simply admire the corporate veil and hope it developed a business plan.

Dave emailed three questions ahead of the next meeting.

What was the company's current financial position?

What had the Trust board formally decided about the outstanding intercompany balance? How were conflicts managed when trustees who were also company directors participated in decisions affecting both organisations?

For a man who disliked bullet points, Dave was becoming worryingly fond of questions.

Rebecca replied that the company board was dealing with the financial position.

Helen replied that conflicts were declared where appropriate.

Mike replied that the intercompany balance was recoverable.

None of them answered the questions.

Then the grievance arrived.

It came from the Finance Manager.

She alleged that she had repeatedly warned Rebecca and Mike about cash-flow pressures, that expenditure commitments had continued despite those warnings, and that she had been instructed not to circulate one version of the cash forecast to the full trustee board because it was 'too pessimistic'.

She also said she had raised concerns about Riverside Enterprises Ltd and had been told the trading company finances were outside her remit.

Three days after raising the grievance, she went off sick.

Now consider how many problems the trustees had.

They had an employment issue involving a senior employee. They had possible whistleblowing implications. They had a financial governance issue. They had questions about information reaching the board. They had a trading subsidiary in difficulty. They had potential conflicts because the Chair and Treasurer sat on both sides of the group. They had a cash-flow concern at the charity itself. They had a safeguarding contradiction still sitting uncomfortably in the background. And the chief executive, who was central to much of the information flow, was named in the grievance.

This is how governance failures multiply.

Nobody woke up in January and decided to manufacture seven simultaneous crises.

The board had simply allowed too many important systems to depend on the same small group of people. Finance assurance came through Mike and Rebecca. Subsidiary assurance came through Mike, Rebecca and Helen. HR concerns went through Rebecca. Board information was coordinated by Rebecca. The Chair's principal source of reassurance was Rebecca. The board had delegated sensibly, trusted generously and challenged inconsistently.

For years, that had probably felt efficient.

Now it felt like somebody had wired the entire building into one extension lead and the kettle had just gone on.

Helen called an emergency trustee meeting.

This time there were no biscuits.

'We need to be proportionate,' she began.

Dave had also learned to fear the word proportionate when nobody had yet established the size of the problem.

Priya, the solicitor, spoke first.

'We cannot have Rebecca managing a grievance in which she is named.'

'Agreed,' Susan said.

Mike shifted in his chair. 'We also need to be careful about destabilising the organisation.'

'Investigating concerns does not destabilise a well-run organisation,' Priya said. 'Ignoring them might.'

Dave liked Priya more every meeting.

Helen wanted to appoint the HR consultant normally used by Rebecca.

Dave asked who instructed and paid the consultant in their usual work.

Rebecca did.

'Then perhaps not that one,' he said.

This time nobody accused him of undermining trust.

The trustees agreed to appoint an independent investigator, obtain a separate cash-flow review and require direct financial reporting to the board while the issues were examined. The unconflicted trustees would review decisions involving the trading company. Helen and Mike would not lead that part because of their directorships. Rebecca would remain in post but would not control the grievance process or the information provided to the investigator.

It was not dramatic.

Nobody was publicly condemned. Nobody was marched out of the building with a cardboard box. The trustees did not decide the allegations were true merely because somebody had made them.

They changed the governance around the problem so the problem could be examined properly.

That distinction matters.

Good governance is not about assuming guilt. It is about creating a system capable of discovering the truth without the answer being determined by whoever has the most organisational power.

The financial review found that the Trust was not insolvent, but its short-term cash position was significantly more fragile than trustees had understood. The trading company was viable only if costs were reduced and the Trust stopped treating the intercompany balance as though it were cash sitting in a different pocket. The board introduced monthly cash reporting, revised its delegated authorities and required specific approval for major unbudgeted commitments.

The grievance investigation found some allegations unsubstantiated and others well founded. The Finance Manager had, in fact, raised concerns about the forecast. One version had not been circulated to trustees. The explanation was that it contained assumptions management considered unrealistic, but nobody had documented that judgement and the board had not been told a more pessimistic scenario existed.

That was not fraud.

It was still a governance failure.

The safeguarding issue turned out to be less sinister but equally instructive. The Director of Operations had mentioned the volunteer's concern casually to the safeguarding lead without giving enough detail for the lead to recognise it as a matter requiring assessment. Rebecca believed safeguarding had therefore been consulted. The safeguarding lead believed nothing had been referred.

Everybody's sentence had been technically understandable. The system was still shit.

The volunteer had been removed from the rota partly because her relationship with management had deteriorated after she continued raising the issue. Nobody had considered how that would look to other volunteers.

Within three months, four volunteers had left.

There is the ripple again.

One badly handled concern became a volunteer-retention issue. One weak reporting line became a board-assurance problem. One opaque financial decision became an employment grievance. One poorly governed subsidiary became a cash risk to the parent charity. One board that thought it was being supportive discovered it had accidentally made itself dependent on the people it was supposed to oversee.

The organisation survived.

More than that, it improved.

Rebecca remained chief executive after the investigation
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