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Board of Directors – Legal and Legislative Duties
Under Company law, it is the duty of each Director of the Company:

(i)
to take decisions (and exercise his/her other powers and responsibilities as a Director) in such a way as he/she considers, in good faith, would be most likely to promote the success of the company in achieving its purposes (as set out in the objects clause, within the Articles of Association);

(ii)
to act in accordance with the Company’s Articles of Association, and to exercise his/her powers only for the purposes for which they were conferred;

(iii)
to exercise independent judgment;

(iv) 
to exercise reasonable care, skill and diligence;

(v)
to avoid a situation in which he/she has, or could have, a direct or indirect interest that conflicts, or possibly may conflict with the interests of the Company (but not insofar as relating to a transaction or arrangement with the Company itself, but rather with third parties);

(vi) 
not to accept benefits from third parties conferred by reason of his/her being a Director or his/her doing (or not doing) anything as a Director;

(vi)
declare interests in proposed transactions or arrangements with the Company.

In addition, Scottish charity legislation requires each of the Trustees:

(i)
to act at all times in the interests of the charity;

(ii)
to seek in good faith to ensure that the Company acts in a manner which is consistent with its purposes (as set out in its Articles of Association);

(iii)
to act with care and diligence (defined as “the care and diligence which it is reasonable to expect of a person who is managing the affairs of another person”);

(iv)
to ensure that the Company complies with any direction, requirement, notice or duty imposed on the Company by virtue of Scottish charity legislation;

(v)
to take such steps as are reasonably practicable to ensure that any breach by a Trustee of any of the above duties (or the duties in relation to conflict of interest imposed by the legislation) is corrected by the Trustee concerned and not repeated;
(vi)
to take such steps as are reasonably practicable to ensure that any Trustee who has been in serious or persistent breach of his/her duties under the charities legislation is removed as a Trustee.
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