
 

Board committees and subcommittees 

 

Board committees and subcommittees are widely used and are an important tool for any 
sizable charity. It is often assumed that charities can create committees and delegate 
powers to them as necessary. However, the rules governing the use of committees are 
stricter than many charities realise and the creation, operation and accountability of 
committees vary according to their structure and purpose. 

A committee is a group set up by the board to undertake specific tasks. However, a board 
may only delegate to a committee where this is allowed by law or the charity’s constitution, 
articles or other governing document. If the board is itself called a committee (eg executive 
committee), the group is a subcommittee.  

 

Forming and disbanding 

Committees can have differing degrees of longevity depending on their purpose. A standing 
committee is permanent, usually set up by the governing document or under standing orders 
(which are secondary rules created under provisions in the governing document). It should 
be noted that a standing committee can only be disbanded if the document also allows this. 
By contrast, a committee, not specifically mentioned in the governing documents, may be 
disbanded at any time by the board. 

 

Terms of reference 

Committees must act only in accordance with the instructions and within the limitations given 
to them – often called terms of reference. These are set by the governing document, 
standing orders (for standing committees) or by trustees. Terms of reference usually cover 
both the nature of the committee’s work (substantive terms) and how it operates 
(administrative terms).  

Substantive terms generally cover the purpose(s) of the committee; the topics, issues or 
areas of work it is authorised to cover; its tasks; whether it can make decisions about those 
matters, or can only make proposals or recommendations; and how often it must report to 
the board. 

Administrative terms generally include how the committee’s members are elected or 
appointed, how long they serve and how they are removed; how often it must meet, its 
procedures and similar administrative matters; and whether it has delegated financial 
authority. Committees must always act within terms of reference and must properly minute 
their meetings. 
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Delegated powers 

Committees remain accountable to the board and can only exercise the powers delegated to 
them in writing. Specifically, decision making powers can only be delegated to a committee 
or individuals if there is statutory power to do so or an explicit power in the governing 
document. The board remains liable for the acts of committees and individuals to whom it 
delegates and must supervise their work. 

 

Advisory committee 

A committee which can only make proposals or recommendations to the trustees and has no 
decision making powers may be called an advisory board, advisory council or advisory 
committee. 

 

Role of non-trustees 

It is a common misconception that if a person is not a trustee they can participate in the 
running of the charity as a non-trustee. However, everyone who participates in the making of 
major decisions must be a trustee. Whenever non-trustees attend board meetings it is 
important that the fact they have not been involved in decision making is recorded in the 
minutes.  

This article is based on an extract from the recently published third edition of the Russell-
Cooke Voluntary Sector Legal Handbook written by James Sinclair Taylor and other partners 
at Russell-Cooke and published by DSC.  
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