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Guidance for Elected Members Appointed to 
Joint/Outside Bodies

Making Appointments

Each year, at either the Council’s annual meeting, or the first Cabinet meeting of the year, Elected
Members are appointed to a range of outside bodies or joint bodies in partnership with Tees Valley
Authorities. The list of appointments is published annually in the Council’s Year Book and diary, and
appointment details recorded against each individual member on the Council’s E-Genda system

This guide is intended to give a general overview of issues that affect Elected Members who are
involved in outside bodies, whether or not their membership arises from an appointment by the
Council. Whilst it is not possible to provide a comprehensive guide to all possible situations, the
Director of Law and Democracy and his staff will be able to provide specific advice where necessary.

In some cases, the persons appointed will be the Council representative in that they will be expected
to bring knowledge and expertise of the Council’s Services, to represent the Council’s views at
meetings and look after that particular bodies interests and to further their aims, not the Councils.

In all cases Members should:-

• Operate within the rules, and/or constitution of the outside body

• Report back, where appropriate, to the Council or relevant committee

• Behave ethically and follow, as far as applicable, the Council’s code of conduct

• Take an active and informed role in the affairs of the outside body

They are not there to:-

• Represent their political party 

• Be a passive member of the outside body, merely turning up to meetings

There are a number of types of outside bodies in which Councillors may become involved, either
independently or, as a representative appointed by the Council.

Some of the most common examples are

• Charitable Trusts

• Company limited by shares

• Company limited by guarantee

• Unincorporated association
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The structure of each type of organisation, the management and the rules which govern them vary
considerably. The following table shows how each type may be set up and managed

Common Types Governing Management Possible Examples
of Organisation Document Councillor 

Involvement

Charitable Trust Trust Deed Trustee Trustee Playing field 
meetings trusts

Company limited Memorandum (a) Board of Director Charitable 
by guarantee and Articles Directors organisations,

(b) Meetings of housing 
members associations, 

community 
associations

Company limited Memorandum (a) Board of Director Commercial 
by shares and Articles Directors organisations

(b) Meetings (eg providing
of shareholders contractual 

services)

Unincorporated Constitution Management  Management Community 
association Committee Committee associations

Members Member
Meeting

In carrying out their duties as a Trustee, Director or Management Committee Member, Councillors
must take decisions without being influenced by the fact that they are a Councillor. Their primary
duty in acting as a representative making decisions for the outside body is to make these decisions in
the interests of the organisation. However, Councillors should always ensure that their fellow
directors/trustees are aware of the fact that they are Councillors.

Main Duties

The following are the main legal duties of directors of companies. Most of these obligations also
apply to trustees and to members of committees and associations.

Acting in Good Faith:

A director’s primary duty is to act in good faith, in the best interests of the organisation and its
objects.  All directors owe a fiduciary duty to their company, which means they owe loyalty to the
company and a duty of care to act in the best interests of the company, having regard to the
interests of the members or shareholders of the company, the company's employees, and creditors.

Care, Diligence and Skill:

Directors must exercise the same degree of care which ordinary people might be expected to take on
their own behalf, although they need exercise no greater skill than may be reasonably expected from
persons of similar knowledge and experience.

2



3

Although directors are not bound to attend all meetings of directors, attendance should be as
frequent as possible and directors should ensure that they are reasonably informed at all times.

Certain duties must be performed by officials, and a Board of Directors who have made sensible
arrangements authorising others to act on their behalf are entitled to trust those officials to perform
their duties honestly.  From time to time directors should take steps to ensure that delegated
responsibilities are properly performed.

Honesty:

Directors must exercise their powers for proper purposes only.  They must not allow personal interests
to conflict with those of the organisation.

Where a director is directly or indirectly interested in a contract or proposed contract with the
organisation, the director is legally bound by the Companies Acts to declare the nature of the interest
at a meeting of the Board of Directors.

All company property in the hands of directors or under their control must be applied for the
purposes of the organisation.  It is improper for any director to make any profit out of a transaction
of the organisation, or to accept any financial inducements.

Not to Exceed Powers:

Directors are under a duty to see that they do not act beyond the powers of the organisation.  They
must ensure that they do not exceed the powers conferred on them by the Memorandum of
Association or constitution.  They must not act illegally.

Financial Responsibility:

Directors have a duty to ensure that the company operates within the limits of its financial resources,
actual and expected.  Despite the limited liability of a company, directors can incur personal liability
for its debts and obligations in certain circumstances.

Directors can also be held personally liable if they have allowed a company to operate, or continue to
operate, where there was no reasonable prospect that it could and would pay its debts, and these
are left unpaid after the liquidation of the company.

It follows that Directors must be extremely scrupulous in the attention they pay to their company's
present and future liquidity, and in ensuring that their concerns and actions are minuted.

Compliance with the Companies Acts:

Directors also have a duty to ensure that the company complies with the requirements of the
Companies Acts, although they will normally look to the Company Secretary to ensure compliance.

An organisation's constitution generally says little about how the Board of Directors should run the
organisation.  In general, a company's Memorandum and Articles of Association will state the
objectives of the organisation in the broadest terms and will provide rules for the appointment and
periodic re-election of the Board of Directors.  The actual responsibility for the running of the
organisation is in the hands of the Board, and Directors must take appropriate steps to ensure the
good management of their companies.
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Liability Issues:

In cases where Councillors and Officers act in a decision-making capacity specifically in connection
with the business of the outside organisation as opposed to merely exercising their role as a
representative of the Council, then they will probably be regarded as serving the particular body
rather than the Council. In these circumstances, the Council and its insurers may not have agreed to
provide an indemnity against claims brought against them personally. Where there is any possibility
of legal liability therefore, the outside organisation should effect appropriate insurance cover for its
directors, company officers, committee members etc. 

The Council's insurance cover will extend to Councillors and Council officials assisting outside
organisations as advisers or observers, either facilitating exchanges of views or information as an
extension of their Council duties or otherwise representing the Council, but the Council's insurance
cover does not extend to indemnify Councillors and officials who serve in an executive capacity on an
outside body.  Councillors and Officers should be clear that if they serve on an outside body as
decision makers, they do so in a personal capacity.  Outside bodies on which Councillors or officials
serve, therefore, should effect their own insurance cover. 

All those organisations seeking Stockton-on-Tees Borough Council to make appointments will be
asked to provide evidence of the level of indemnity provided for its members. Upon commencing
their duties on behalf of the organisation, each Councillor should ask the organisation to provide
confirmation of the validity of their indemnity arrangements.

Conflicts of Interest:

Where Councillors serve as members or directors of outside bodies, it is inevitable that conflicts will
arise, from time to time, between the duties they owe to the outside body, and the duties they owe
to the Council.  Conflicting interests should be declared on every occasion.  It will be a matter for the
individual judgement of the Councillor as to whether he or she participates in discussion of, and
votes on, the particular item of business, whether at a meeting of the outside body, the Council or a
Council committee.  Decisions will be required to be made against the background of the Code of
Conduct and the rules applicable to the outside body and, where appropriate, any advice be sought
and obtained from appropriate Council officials.

Provided Members are sensitive to the possibility of conflicts of interest, there is no reason why they
should not express a "Council" view when acting on an outside body.  However, they should make
clear that they do not represent the Council on the outside body, and so cannot bind the Council by
what they say.  In many cases Members will be able to act as valuable links between outside bodies
and the Council.

Interests:

There are a number of rules which Councillors must be aware of, which may limit the extent to which
they may take part in debates or votes on issues. These rules extend to matters involving outside
bodies of which Councillors are members or representatives.
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The Council’s Code of Conduct requires Councillors to register their involvement in various
organisations. This involvement may also require them to declare interests when matters concerning
the organisation are being discussed at a Council meeting. In some cases Councillors may have to
leave the meeting and refrain from taking part in the discussion.

Registering Interests:

Under the Council’s Code of Conduct, Councillors are required to register their financial interests and
other interests in the Council’s Register of Interests within 28 days of their election or appointment.
They must also notify the Council’s Monitoring officer, in writing, of changes to these details within
28 days of any such change.

Checklist for Councillors Appointed to Outside Bodies:

Prior to commencing any duties relevant to the membership of an outside body organisation,
Councillors need to ensure that they follow a number of steps:

• Members should ensure that prior to accepting any invitations by outside body organisations to
attend their meetings and act on their behalf, that they have firstly been appointed to that
organisation by either Council or Cabinet for that Municipal Year.

• Members attending a meeting of an outside body organisation for the first time should ensure
that they are provided by the organisation with details of the following:-

• The purpose of the organisation, a copy of its constitution and its terms of reference.

• A summary of the organisations role as an employer, as a property holder and as the body
responsible for the finances of the organisation.

• The expected role of the elected Member on the organisation and the extent of their personal
liability. 

• Confirmation of the validity of the organisations indemnity arrangements to protect Members
acting on its behalf.

• Details of the dates, venue and frequency of meetings to which they will be invited or expected
to attend;

• Correspondence and contact details for any queries regarding the organisation and Members
roles.
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FAQ’s - INSURANCE

1. Q. If I’m appointed to the Management Board/Committee of an outside organisation, will I be
covered by the Council’s insurance arrangements and, what if I act outside my role as a
Councillor? 

A. Those assisting outside organisations as advisers, observers, undertaking a monitoring
role, facilitating exchanges of views or information as an extension of their Council duties
will be insured by the Council’s policies. However, the cover will not apply where
individuals act outside their role or the authority’s statutory powers, unless such action
has been taken unwittingly and in good faith.

2. Q. If my appointment to the outside body involves my acting solely on behalf of that organisation,
will I be covered by the Council’s insurance arrangements?  

A. No, not where you are acting specifically on behalf of the outside body and representing
the interests of that particular organisation rather than those of the Council. In these
circumstances and, as such matters would be unconnected with the business of the
authority, you would need to rely on personal liability insurance cover arranged either by
yourself or by the organisation.  This is specifically relevant when the appointment is not
made by the Council itself, and the invitation to become a member is made direct by the
organisation itself to the Councillor.

3. Q. What will my position be if I’m accused of deliberate wrongdoing, acting wilfully, recklessly,
dishonestly or, of having committed illegal activities?

A. The Council and/or its insurers will provide an indemnity for the legal costs of defending
alleged misconduct and various criminal acts e.g. in relation to the Health and Safety Act,
but this will be subject to a requirement for repayment if allegations are ultimately
substantiated and not overturned on appeal.

4. Q. Will insurance cover reimburse fines, penalties, liquidated damages and the like?

A. Not generally as this would be against public policy and is not allowed.

5. Q. Can insurance cover be provided for deliberate criminal acts, theft, misappropriation, fraud,
defamation etc?

A. Individuals cannot insure themselves against the consequences of such acts, but the
organisation can obtain cover to make good its losses arising in these circumstances.
Also, as indicated in 3 above, the Council’s/it’s insurer’s indemnity arrangements will
cover defence costs for innocent parties who become embroiled in such actions.

6. Q. What other types of things will be excluded under an insurance policy?

A. Liabilities assumed under contract, gradual pollution/contamination type liabilities, claims
arising from circumstances that already existed when the insurance cover was arranged,
employment practices liability and costs and expenses incurred without insurers’ consent.
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7. Q. Will I be insured by the Council for claims arising from professional services I provide either to
the outside organisation or on its behalf?

A. Claims arising from advice falling within an individual’s normal professional sphere
provided to an organisation specifically on behalf of the Council will be covered.
Professional work outside of the necessary activities of the Council and undertaken on a
formal contract fee basis will be outside the scope of the authority’s insurance
arrangements.

The above questions are intended to provide only a general illustration of the insurance position in
relation to personal liabilities that might arise from members and officers sitting on outside bodies
and, all references to insurance cover is subject to the terms and conditions of the actual policies.
Please consult the Council’s professional advisers if more specific information is required. Contact
details are as follows:-

David Bond
Director of Law and Democracy
Municipal Buildings
Church Road
Stockton-on-Tees
TS18 1LD
Tel: 01642 527060

Jim Bell
Risk and Insurance Manager
Stockton-on-Tees Borough Council
PO Box 10
Kingsway House
West Precinct
Billingham
Stockton-on-Tees
TS23 2YS
Tel: 01642 526786


