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The Grange  
 

Governance Committee 
16th February 2016 

MINUTES 

Present:  Laurence Oates (Chair) 
   Denis Coulon 
   George Kalorkoti 
   John Pagella 
   Sally Lines  CEO 
   Di Cunliffe  PA to the Board and CEO 
 
1. Welcome and apologies 

Apologies were received from Pam Barrett and Peter Grose. For the meeting, LO invited 
Trustees to offer comments and views throughout all agenda items.  
 

2. The Decision Journey and other learning 
a) Decision making  
The Board agreed the Governance Committee should review how the decision to award 
a general staff bonus had been reached. SL gave a presentation that covered good 
decision making, drawing on learning and good practice she has garnered through her 
current studies at Cass Business School. She outlined the Charity Commission’s main 
guidance points for Trustees on Decision Making. LO commented that decisions should 
also be made in line with the aims of the charity, which was pertinent given that this 
requirement was raised during the discussion of the staff bonus proposal. GK 
questioned whether the Board had been adequately informed about the reasons and 
the Trustees concluded that absence of the CEO, Board Chair and the Finance 
Committee member who had raised concerns about the proposal at one of the three 
meetings where it was discussed meant that it had not been possible to reassure all 
trustees that the proposal had not been re-drawn.  The Committee agreed that the CEO 
should always be present at all meetings (unless Trustees ask for her to be absent). JP 
said that, generally speaking, all relevant information should be taken into account and 
if it conflicted with previous information then a proposal should be reconsidered. 
 
Recounting the course of events of the bonus proposal, SL explained that it had been 
initially discussed with the SMT, then the Chair, then referred to the Remuneration 
Committee who had unanimously supported it and recommended it to the Finance 
Committee. Until then there had been no indication that it was contentious. On 
reflection, the expenditure involved exceeded Committee’s finance limits and, as it was 
unbudgeted, a Board level decision was required in any event. SL suggested that a 
better course of action would be to put the proposal directly to the Board in the first 
instance and seek their in-principle agreement to it. LO was concerned that Committees 
should not be by-passed, and JP suggested that, after in-principle agreement had been 
reached, the Board could then refer it back to the relevant Committees for detailed 
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consideration. GK suggested that the Board should be presented initially with an options 
appraisal for consideration rather than a single proposal.1 
 
b) Board reviews 
The Committee discussed the steps the board currently takes to evaluate its own 
effectiveness. They agreed that this should continue to take place at the Board’s 
awayday, and GK suggested that improvements to the form the review should take 
should be discussed in advance2.  
 
c) Diversity 
DC emphasised the importance of respecting diversity of opinion amongst Board 
members and for all members to support Board decisions. 
 
d) Board Teamwork and Behaviour 
SL presented a series of matrices illustrating categories of behaviours and their relative 
effectiveness and impact. The Committee agreed that each matrix showed the 
behaviours to strive for and which ones to avoid. 
 
e) Hierarchy of Governance Improvements 
Presenting a diagram that showed areas for improvement (starting with structures and 
progressing through processes, meetings and, ultimately, behaviours) SL considered The 
Grange had made considerable progress over the past few years. She agreed with the 
proposition that the higher the change activity is in the hierarchy, the more challenging 
it is to implement. The current focus of activity is change in the upper segments of the 
hierarchy. The Committee considered how meetings could be more effective. They 
considered it important that Board members inform themselves by reading all the 
Committee meeting minutes carefully and consider fully the recommendations they 
contain so that at the Board meeting they can question anything that is unclear and 
contribute to the decision-making discussions.  
 
f) Values and Behaviours 
SL reminded the Committee of The Grange values, and the staff behaviour framework 
that helps to make the values a reality. The Committee agreed that it would be helpful 
for Trustees to have an equivalent behaviour framework and agreed to consider a draft 
framework prepared by the HR manager.3  
 
g) Proposals 
(i)  “Trustee only” time before Board meetings 
SL explained that this is good practice so long as it is done regularly (it is when an 
impromptu ‘Trustee only’ meeting is set up that a CEO generally has cause to feel 
anxious) and provides time for Trustees to develop relationships and a better 
understanding of each other. The aim is to make the formal meetings more productive. 

                                                           
1 SL to amend the decision-making flow chart in light of points made during the Committee’s discussion, and 
circulate to other Trustees for discussion at the Board meeting on 23rd February 2017.  
2 SL to present to the Board a new format for board evaluation for discussion and agreement prior to the 
Board awayday. 
3 Committee members to consider the draft Trustee behaviour framework to be circulated by SL. 
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Committee members agreed to trial this idea, noting that there could be a temptation 
for Trustees to simply arrive only in time for the main part of the meeting. 
 
(ii) 5 minute review at the end of Board meetings    
The aim would be to review what went well during the meeting and where 
improvements could be . LO said in his experience as a trustee elsewhere, these can be 
useful sessions and different trustees could take turn to chair. GK suggested a format 
the review could take. 
 
(iii)  Action 
The Committee agreed that other trustees should discuss the ideas and suggestions 
made during this meeting.4 5 GK will report on the meeting and its recommendations to 
the Board in LO’s absence as Committee Chair. 
 

3     Risk Management 
SL presented the composite table of Trustees’ risk appetites. Additional papers that have 
been circulated for discussion at the Board meeting include an updated risk policy; template 
for strategic risks, guidance for, and example of, operational plan incorporating risk 
management measures. Commenting on the risk appetite summary, GK said that there 
could be occasions when projects and information systems present high risk. SL explained 
that – as per the example provided by the University of Edinburgh to Trustees at the 
November Board meeting - the highest risk categories (in The Grange’s case reputation and 
regulatory compliance) would override the focused risk categories and agreed to re-present 
the summary so that the distinction is clear.6    
 
In response to LO’s query, SL explained that the Board would receive risk reports as follows: 
strategic and unknown risks at every meeting; strategic and known risks at alternate 
meetings (unless there are developments related to this type of risk). There is no need for 
the Board to monitor operational risks, unless there are developments that impact on the 
highest risk categories. LO asked whether the Board/Committees would receive reports on 
risks relating to safeguarding and SL explained that this would be covered in reports as it is a 
reputational risk. GK commented that it is important to assess risk realistically and LO 
agreed that the new system should be kept under review by the Board.                
 
4   Recommendations to the Board 

 The Board Awayday agenda should include further discussion on 
o decision making; and 
o board review and evaluation. 

 The Board should give full consideration to the new Risk Management proposals 
 

5   Any other business 
LO questioned whether the pre-scheduled meeting on 23rd March was still needed. SL 
explained that  she was intending for Governance Committee to review a new suite of 

                                                           
4 SL to adapt and circulate the presentation slides to all Trustees. 
5 DCu to circulate Governance Committee minutes to all Committee members. 
6 SL to re-format risk appetite summary. 
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policies and procedures being developed on governance and board matters, so the 
preference was to proceed as planned. 
DC gave his apologies for the meeting on 23rd March. 


