
 
TGDT Charitable Status Members Meeting 

Minutes 

17th July 2019 

Present: Doug Nisbet (TGDT Director and Chair), Tilly Smith (TGDT Director), John Polak (TGDT 

Director), Andy Wallace (TGDT Director), Jenny Herschell (TGDT Director), Alastair Sharp (TGDT 

Director), Jennifer Stewart, Patricia Grant, Tony Birchall, John Shewan, Barry Paling, Drew 

Macpherson, Scott Ashforth 

In attendance: Oliver Giles (Development Manager, TGDT), Edward Fitsell (Third Sector Development 

Officer, TSI Moray) 

Apologies: David Toovey (TGDT Director) 

 

Meeting Chair Doug Nisbet opened the meeting thanking everyone for attending and for the 

comments received during the recent consultation. Doug outlined the format for the meeting  

1. Presentation from Oliver Giles updating members on the Trusts charitable activity and results 

of the consultation 

2. Review of the revised Memorandum and Articles of Association with an opportunity for 

members to comment on the proposed changes 

3. Summary of next steps and project updates 

 

1. Doug handed over to Oliver Giles TGDT Development Manager who presented an overview of 

TGDT charitable activity and the recent consultation. Full presentation available at 

www.tgdt.org.uk 

 

2. The revised Memorandum of Association was put up on the screen and members were invited to 

comment of the changes 

 

a. Objects 

The removal of the Object referencing regeneration was questioned. This was one of the 

founding purposes for TGDT and members were concerned that it’s removal from the 

company Objects would see less activity in this area.  

Members were referred to the OSCR website where the full definition of new Object 4. i 

states This heading includes a number of purposes which focus on benefit to the 

community rather than the individual, by helping people to be active citizens, promoting 

voluntary organisations and networks, or by meeting the needs of particular communities 

or working to regenerate them. 

http://www.tgdt.org.uk/


 
These purposes include the promotion of civic responsibility, volunteering, the voluntary 

sector or the effectiveness or efficiency of charities, and rural or urban regeneration. 

Members present were satisfied that under the proposed changes regeneration would 

remain a core purpose for TGDT. 

The removal of Object 4. ii The Advancement of Education and Training was queried. 

Edward Fitsell explained that this had been discussed in detail by the TGDT board and that 

the OSCR definition of education didn’t fit the Trusts training and information sharing 

activity. There was discussion of the positive impact the Tomintoul & Glenlivet Landscape 

Partnerships Training Project has had on local businesses. Doug Nisbet highlighted that 

education and training remained within Section 7 Powers. Drew Macpherson described 

some of the additional legislative requirements of being an education provider including 

the need for CRB checks etc. All agreed that education should not feature in the company 

Objects 

 

b. Membership 

Members present asked for provision to be made in Article 19 for Junior Members to 

automatically become full members upon their 18th birthday. All present agreed to this 

amendment. 

Article 20 Inclusion of subsidiaries to the automatic cessation of membership 

Members present agreed to this change on the basis that if members remained members 

while employees they are eligible for election to the board and therefore potentially 

responsible for the management of the company (recruitment, setting salaries, terms and 

conditions of employment etc.) 

Members requested that the article makes provision for the employee to be automatically 

re admitted to membership if they leave employment. All present agreed to this 

amendment. 

Removal of Article 22 Directors discretion to refuse membership, all felt this was fine and 

makes the trust a more open and accessible organisation. All present agreed to this 

amendment. 

Rewording of Article 23 reference to new members being subject to board approval to be 

in line with new member not requiring approval. All present agreed to this amendment. 

Removal of Article 26 – 30 Membership subscriptions, all reference to membership 

subscriptions removed. New Article 23 No membership fee shall be payable. All present 

agreed to this amendment. 

 

 



 
c. Accounting Records and Annual Accounts 

Removal of articles 108 – 112 and replacement with new article 102 OSCR approved 

wording on accounting and Audit. 

Members discussed the scrutiny of trust finances and accounts and agreed that the board 

are appointed to manage the day to day financial operation of bank accounts with 

members and public receiving company accounts for the Trust and its subsidiaries at the 

AGM and via Companies House. Edward Fitsell highlighted that Charitable Status would 

provide an extra layer of financial scrutiny to TGDT as annual accounts are sent to OSCR 

and Companies House. Drew Macpherson confirmed that OSCR regulation and the 

members powers to elect board members should be the ‘comfort blanket’ for the 

members on financial matters. All present agreed to this amendment. 

 

d. Winding – up 

Removal of Articles 117 – 119 and replacement with OSCR approved wording on Winding 

– up  

Members asked what would happen to the charities assets if the charity was wound – up. 

New Article 107 states if on winding up of the company any property remains after 

satisfaction of the companies debts and liabilities, such property shall be transferred to 

such bodies (whether incorporated or unincorporated) as may be determined by the 

members of the company at or before the time of dissolution (or, failing such 

determination, by such court as may have or acquire jurisdiction) to be used solely for a 

charitable purpose or purposes. 

Members queried whether a body referred to or could refer to an individual. Alastair 

Sharp confirmed that legal terminology could be confusing, and that body referred to a 

group, organisation, company etc. rather than an individual. Edward Fitsell confirmed that 

the OSCR approved Articles have been scrutinised and poured over by legal experts to 

ensure they provide communities with the security they need. 

Members also queried the term as may be determined by the members, feeling that it may 

be open to interpretation and the power of determination taken away from members. 

Alastair Sharp stated that it was standard legal practice to use such terminology and that 

in his opinion the statement was unambiguous and not open to interpretation. Edward 

Fitsell confirmed this was also his understanding. 

Jennifer Stewart asked what would happen to museum objects and whether they needed 

to be mentioned in the Memorandum of Association. Patricia Grant confirmed that 

museum assets go back to the National Museum but that it may be more appropriate for 

them to go to another local museum as determined by the members. All present agreed 

to this amendment. 

 



 
e. Comments 

There being no other changes proposed Doug Nisbet asked if members had any further 

comments 

Patricia Grant asked about staff wages. The board confirmed this was an issue for the 

board and that staff wages were carefully considered within the context of the local 

market and needs of the trust and its subsidiaries. Edward Fitsell confirmed that staff 

remuneration was not an issue for the constitution. 

Scott Ashforth asked whether an Article could be added about procurement. Edward 

Fitsell confirmed procurement is not an issue for the constitution. Directors confirmed 

that good procurement practice is followed and that a procurement policy could be 

developed and published. Scott confirmed that procurement seemed to be working well 

and benefitting local businesses. Scott thanked the Trust for their work in this area. 

 

3. There being no other comments Doug confirmed that the agreed changes would be made and an 

EGM called to adopt the new constitution. 

Members were invited to ask questions about projects. Drew Macpherson asked how the 

campsite proposal is progressing. Oli Giles indicated that a site was being assessed and a Stage 1 

Scottish Land Fund application for funding for a feasibility study was being progressed. Drew 

highlighted the site at Strath A’an Lodge which is currently not lived in. 

Water supply and drainage issues with the top of village sites were highlighted and Oli confirmed 

that the Trust is aware of the issues and that the site investigations would look at a spring supply 

and off grid wastewater treatment. 

There being no further questions everyone was thanked for their attendance and the meeting was 

closed. 

 

 

 


