THE ROYAL HIGHLAND AND AGRICULTURAL SOCIETY OF SCOTLAND

NOMINATION FORM FOR THE
ELECTION OF AN ORDINARY DIRECTOR
TO REPRESENT THE

AREA
FOR THE PERIOD OF FOUR YEARS COMMENCING JULY 2021

INFORMATION FOR PROSPECTIVE CANDIDATES
1.

CLOSING DATE
The closing date for nominations is 5.00 pm on Tuesday 12 January 2021.

2.

CHARITY TRUSTEES: THE MANAGEMENT AND CONTROL OF CHARITIES IN SCOTLAND
Please read the letter and the relative declaration form under this heading. Candidates must
lodge such declaration with the Society prior to or at the time his or her election is formally
proposed.

3.

TEXT OF THE ROYAL CHARTER & BYE-LAWS
These documents are important sources of information about the Society’s governance
structure, policies and practices and about the responsibilities and duties of Directors.

4.

PROCEDURE FOR NOMINATION OF CANDIDATES
Please refer to the Appendix to the Bye-Laws and contact the Society Secretary if you have
any questions.

5.

ELECTORAL AREAS
Please refer to paragraph 7 of the Appendix to the Bye-Laws.

6.

REFUND OF EXPENSES
Directors may claim refund of reasonable travel expenses and overnight accommodation at the
following rates:
Travel: Directors attending Board and Committee Meetings, or otherwise while necessarily
on the Society’s business, and who incur travel expenses may claim refund at 45p per mile
for car journeys or cost of second class travel by public transport. The same rates are
applicable during the period of the Royal Highland Show.
Overnight Accommodation: Directors attending Board and Committee Meetings, or
otherwise while necessarily on the Society’s business, may claim refund of expenses as
outlined in the relevant claim form. Forms will be supplied upon commencement of duties.

THE ROYAL HIGHLAND AND AGRICULTURAL SOCIETY OF SCOTLAND
We appreciate that Covid-19 restrictions may make it difficult or impossible to safely secure
the signatures of your proposer, seconder or all 15 supporters. We are able to accept, as
attachments, a copy of an email from each supporting member that clearly states whether
they are proposing, seconding or supporting. For example by using the following wording: I
hereby propose/ second/ support [delete as appropriate] the nomination of (insert your name)
for election as an Ordinary Director of the Royal Highland and Agricultural Society of
Scotland for the period of four years commencing July 2021. The supporter‘s full name,
address and membership number should be included in their email and each individual email
should be included as an attachment on your email to us. The nomination form should be
completed, by you, as normal but where a signature of a supporter is requested please write
‘email attached’.
We are also working remotely and so email is the best way to submit your nomination form
and supporting documents. With this in mind, please send the following completed forms in
electronic format by email to mlivingstone@rhass.org.uk by no later than 5.00pm on
Tuesday 12th January 2021:
• Nomination form (with attached emails as set out above where signatures are not
possible)
• Charity Trustee declaration form
• Fit and Proper Person declaration form

NOMINATION FORM FOR THE ELECTION
OF AN ORDINARY DIRECTOR TO
REPRESENT THE
AREA
FOR THE PERIOD OF FOUR YEARS COMMENCING JULY 2021
CANDIDATE:
Name:
Address:

Telephone
Email Address:
Membership Number:
I hereby agree to accept nomination (Please see Note 2. on the preceding page):

Signature of Candidate

THE ROYAL HIGHLAND AND AGRICULTURAL SOCIETY OF SCOTLAND
Please note that the proposer and seconder must be resident in the electoral area for which
the nomination is being made.
PROPOSER:
Name:
Address:

Membership Number:
Signature of Proposer:
SECONDER:
Name:
Address:

Membership Number:
Signature of Seconder:

Name, Address and Signature of FIFTEEN or more other Members supporting the nomination.
Please note that supporters must be fully paid up members, resident in the electoral area for
which the nomination is being made.
I hereby declare my support for the nomination of (name of candidate):

for election as an Ordinary Director of The Royal Highland and Agricultural Society of
Scotland.

FULL NAME & ADDRESS (PLEASE PRINT CLEARLY)

SIGNATURE &
MEMBERSHIP NO

1._________________________________________________

_________________________

_________________________________________________

_________________________

Signature
Membership No
___________________________________________________

2.._________________________________________________

_________________________

Signature
_________________________________________________

_________________________

Membership No
___________________________________________________

THE ROYAL HIGHLAND AND AGRICULTURAL SOCIETY OF SCOTLAND

FULL NAME & ADDRESS (PLEASE PRINT CLEARLY)

SIGNATURE &
MEMBERSHIP NO.

3._________________________________________________

_________________________

_________________________________________________

_________________________

Signature
Membership No
___________________________________________________

4._________________________________________________

_________________________

_________________________________________________

_________________________

Signature
Membership No
___________________________________________________

5._________________________________________________

_________________________

_________________________________________________

_________________________

Signature
Membership No
___________________________________________________

6._________________________________________________

_________________________

_________________________________________________

_________________________

Signature
Membership No
___________________________________________________

7.._________________________________________________

_________________________

_________________________________________________

__________________________

Signature
Membership No
___________________________________________________

8.._________________________________________________

__________________________

Signature
_________________________________________________

__________________________

Membership No
___________________________________________________

9._________________________________________________

__________________________

_________________________________________________

__________________________

Signature
Membership No
___________________________________________________

THE ROYAL HIGHLAND AND AGRICULTURAL SOCIETY OF SCOTLAND
FULL NAME & ADDRESS (PLEASE PRINT CLEARLY)

10._________________________________________________

SIGNATURE &
MEMBERSHIP NO.
_________________________

Signature
_________________________________________________

_________________________

Membership No
___________________________________________________

11._________________________________________________

_________________________

_________________________________________________

_________________________

Signature
Membership No
__________________________________________________

12.._________________________________________________

_________________________

_________________________________________________

_________________________

Signature
Membership No
___________________________________________________

13._________________________________________________

_________________________

_________________________________________________

_________________________

Signature
Membership No
___________________________________________________

14._________________________________________________

_________________________

Signature
_________________________________________________

_________________________

Membership No
__________________________________________________

15._________________________________________________

_________________________

Signature
_________________________________________________

_________________________

Membership No
___________________________________________________

THE COMPLETED FORM SHOULD BE SUBMITTED BY EMAIL TO
mlivingstone@rhass.org.uk OR TO THE FOLLOWING ADDRESS,
BY NO LATER THAN 5.00 PM ON Tuesday 12 JANUARY 2021:
THE SECRETARY
THE ROYAL HIGHLAND AND AGRICULTURAL SOCIETY OF SCOTLAND
ROYAL HIGHLAND CENTRE, INGLISTON, EDINBURGH, EH28 8NB.

Please retain for your own records

CHARITY TRUSTEES: THE MANAGEMENT AND CONTROL OF CHARITIES IN
SCOTLAND and STATUTORY INDUCTION, TRAINING AND GOVERNANCE

INFORMATION SHEET
The Royal Highland and Agricultural Society of Scotland (RHASS) has been recognised as a charity
in Scotland since at least the beginning of the twentieth century. We are registered with the Office
of the Scottish Charity Regulator (OSCR) under the Scottish Charity Number SC004561.
RHASS is constituted by Royal Charter, under which those comprising the Board of Directors are
known as Directors. RHASS’ Directors are also trustees under the Charities and Trustee Investment
(Scotland) Act 2005 (the 2005 Act).
The 2005 Act sets out the general duties of charity trustees and all the charity’s trustees must
work together to make sure those duties are met. Charity trustees are trusted to look after the
charity’s assets and are responsible for making sure the charity fulfils its charitable purposes. The
general duties of a trustee are to:





Act in the interests of the charity, managing any conflict of interest and putting the
charity’s interests before their own interests or those of any other person or
organisation;
Seek, in good faith, to ensure that the charity operates in a manner that is consistent
with its objects or purposes;
Act with the care and diligence that is reasonable to expect of a person who is
managing the affairs of another person;
Ensure that the charity complies with the provisions of the 2005 Act.

Any breach of these duties may be treated as misconduct in the administration of the charity.
There are certain statutory and regulatory requirements that trustees must meet, as a result of which
we ask you to complete and return two declarations (forms 3.a. and 3.b.). If you have any questions
about these declarations, please call the Secretary to discuss them in confidence.

Cont/d...overleaf
V1.2019

Please retain for your own records

INFORMATION SHEET
STATUTORY INDUCTION, TRAINING & GOVERNANCE
The Directors of RHASS are the trustees of the charity. As trustees they are collectively bound by
fiduciary and legal responsibilities. During the Royal Highland Show, Directors become Stewards
and therefore comprise dual responsibilities for Risk Management and Health & Safety (RMH&S),
and are therefore responsible for both the strategic and practical implementation of this.
RHASS employs Health & Safety Advisors, RBS Mentor, who provide guidance and practical
assistance to implement statutory H&S requirements. The Institute of Occupational Safety and
Health (IOSH) is an internationally recognised provider of accredited Health & Safety training
courses. RHASS arranges such training courses for its trustees.
1. RHASS has a statutory obligation to use trained and competent personnel to implement
practical and strategic RMH&S matters. RHASS is committed to this and specific IOSH training
will be provided for its Trustees and staff. Dates will be given in advance.
2. The Chairman, with the support of the Board of Directors, the Chief Executive and the Senior
Management is responsible for the induction of new Directors. He or she is also responsible for
providing a wider understanding of overall RHASS activities.
3. Upon appointment to the Board of Directors following the AGM in April, new Directors will
attend an induction programme. This will include the provision of recent Board materials and
presentations, site visits, meetings with experienced Directors and Senior Management, and an
information pack to provide background reference information on RHASS’ activities and
operations.
4. In addition, briefings for Stewards will be provided prior to the Royal Highland Show.
5. Attendance at Board meetings is vital to keep abreast of RHASS developments and to exercise
your duties as a trustee. If you are unable to attend a meeting, please let the Chairman and
Secretary know as soon as possible.
6. Trustees will be provided with the information required to enable them to carry out their duties
in the best interests of RHASS.
7. The Chairman and Secretary are available if you have any questions about your role, your
obligations or RHASS.
PRIOR TO TAKING UP OFFICE, YOU ARE REQUIRED TO STATE YOUR UNDERSTANDING OF RHASS
PROCEDURES AND GUIDELINES AS SET OUT IN THIS DOCUMENT, BY SIGNING THE TRUSTEE DECLARATION.

Marie Livingstone
Society Secretary
October 2019

V1.2019

CHARITY TRUSTEES:
THE MANAGEMENT AND CONTROL OF CHARITIES IN SCOTLAND
DECLARATION

I . ............................................................................................................................ [Full Name]
Previous name(s) ……………………………………………………………………………………
Address

...............................................................................................................................
...............................................................................................................................
...............................................................................................................................

As a candidate for one of the offices of Director of The Royal Highland and Agricultural
Society of Scotland (RHASS) do declare that:
1.

I have read and understood that all members of the Board of Directors of
RHASS, which is responsible for controlling and managing the charity, are
charity trustees;

2.

I am willing to act as a charity trustee in respect of RHASS, understand
RHASS’ purposes and rules set out in the Charter and Bye Laws.

3.

I am aware of my duties and responsibilities as a charity trustee;

4.

I am not disqualified from being a charity trustee in terms of the 2005 Act, that
is:
a. I am not an undischarged bankrupt
b. I have not granted a Protected Trust Deed
c. I do not have an unspent conviction for an offence involving dishonesty
d. I do not have an unspent conviction for an offence under the 2005 Act
e. I have not been removed by the Court of Session under the 2005 Act or
earlier legislation) from being a charity trustee or being concerned in the
management or control of any charity or body
f.

I have not been removed from being a charity trustee by the Charity
Commission or the High Court in England due to misconduct or
mismanagement

g. I have not entered into an individual voluntary arrangement (IVA) to pay off
debts with creditors (trustees living in England and Wales only)
h. I am not disqualified from being a company director
5.

Signature

V2.2018

In the event of my becoming disqualified I shall inform the Society Secretary
without delay.

................................................................. Date

....................................

Declaration: Fit and Proper Person
Name of organisation in full:

THE ROYAL HIGHLAND AND AGRICULTURAL
SOCIETY OF SCOTLAND

Name of individual:………………………………………………………………………………..
Role in the organisation: TRUSTEE
I, the undersigned, declare that:

V1.2019



I am not disqualified from acting as a charity trustee.



I have not been convicted of an offence involving deception or dishonesty
(or any such conviction is legally regarded as spent).



I have not been involved in tax fraud or other fraudulent behaviour
including misrepresentation and/or identify theft/



I have not used arrangements notified under the Disclosure of Tax
Avoidance Schemes ("DOTAS") rules in Part 7 Finance Act 2004 in respect of
which a reference number has been issued under section 311 of Finance Act
2004, where the arrangements featured charitable reliefs or which used a
charity, and where my tax position has been adjusted by HMRC to wholly or
partly remove the tax advantage generated by the arrangements and such
adjustments have become final.



I have not used tax arrangements which have been successfully counteracted
under the general anti-abuse rules (see Part 5 of Finance Act 2013 or section
10 National Insurance Contributions Act 2014, as enacted or as amended
from time to time) where such counteraction has become final.



I have not been actively involved in designing and/or
promoting tax avoidance schemes featuring charitable reliefs or
which used a charity, and I am not:



a promoter named by HMRC under the Promoters of Tax Avoidance
Schemes (POTAS) legislation in Part 5 of Finance Act 2014, or
a promoter of any tax arrangements designed or intended to obtain for any
person a tax advantage and such tax advantage has successfully
counteracted by HMRC under the general anti-abuse rule (see Part 5 of
Finance Act 2013 and section 10 National Insurance Contributions Act 2014
as enacted or as amended from time to time) and such counteraction has
become final, or a promoter of arrangements notified under DOTAS, in
respect of which a reference number has been issued under section 311 of
Finance Act 2004, and the tax position of all or any of the users of the
arrangements has been adjusted by HMRC to wholly or partly remove the
1

tax advantage generated by the arrangements and such adjustments have
become final


I am not an undischarged bankrupt.



I have not made compositions or arrangements with my creditors from which
tttI have not been discharged.



I have not been removed from serving as a charity trustee, or been
s stopped from acting in a management position with a charity.




I have not been disqualified from serving as a Company Director.
I will at all times seek to ensure the charity's funds, and charity tax reliefs
r r received by this organisation, are used only for charitable purposes.

Signed:……………………………………………………………………………………………
Date:………………………………………………………………………………………………
Home address:……………………………………………………………………………………
………………………………………………………………………………………………………
Previous address if moved in past 12 months:………………………………………………..
………………………………………………………………………………………………………
Date of birth:…….………………………………………………………………………………..
National Insurance number:……………………………………………………………………..
National Identity Card Number (if you have one) ……………………………………………..
If you have signed this declaration but want to make any information known or clarify any
points please add them in the space below:

V1.2019
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THE ROYAL HIGHLAND AND AGRICULTURAL SOCIETY OF SCOTLAND

BYE-LAWS
(Revised 7 July 2020)
1

Entry Fee, Annual Subscription and Life Composition
The Society shall, from time to time, at a General Meeting fix the sums to be paid by
Ordinary Members at admission and annually whether by way of subscription or relative
redemption payments and may vary such payments as it sees fit. For the avoidance of
doubt, the sums last fixed by the Society at a General Meeting shall continue to be the
applicable sums due until such time as the Society, at a General Meeting, fixes an
alternative sum or sums.

2

Payment of Subscriptions from Annual Members
Subscriptions from Annual Members shall become due on 1 st January each year. Any Members
who have not paid their subscriptions by 31st December following shall be considered to have
resigned their membership and their names will be removed from the List of Members
without further notification. Show Badges will not be sent to Annual Members whose
subscriptions have not been received prior to the Show.

3

Election of Members
The election of Ordinary Members of the Society shall be by the Directors at any duly
constituted meeting of the Board. The names of all candidates for admission as Members shall
be lodged with the Secretary and intimated to the Directors at the meeting; and such persons
whose names shall have been so lodged, as shall be approved of by a majority of the
Directors present and voting, shall be declared to be duly elected. Honorary Members shall
be elected only at General Meetings of the Society after they have been previously approved
by a majority of the Directors, and such Honorary Members shall not be declared duly elected
unless a majority of the Members present and voting at the General Meeting at which they
are proposed shall have voted for them.

4

Quorum at General Meetings
Twenty Members personally present shall be a quorum for a General Meeting, and no
business shall be transacted at any General Meeting unless the quorum requisite be
present at the commencement of the business. If within half an hour from the time
appointed for the meeting, a quorum is not present, the meeting, if an occasional General
Meeting convened by the Directors, shall be dissolved, but in any other case it shall stand
adjourned to such day, time and place as the chairman of the meeting may decide, and if at
such adjourned meeting a quorum is not present, any ten Members who are personally
present shall be a quorum and may transact the business for which the meeting was called.

Established 1784
Patron: Her Majesty The Queen
Registered Scottish charity: SC004561

0131 335 6200
info@rhass.org.uk
www.rhass.org.uk

Royal Highland Centre
Ingliston, Edinburgh
EH28 8NB
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6

Election of Directors by Areas
(a)

The Members of the Society resident in each of the eight electoral Areas as
defined in Appendix 1 hereto shall, as hereinafter provided, before an appointed
date each year, elect a Member to represent such Area on the Board as an
Ordinary Director. Regulations for this purpose shall be framed and may be
amended by the Board. Only a Member having a place of residence in an
Electoral Area shall be nominated as the Ordinary Director for that Area. The
Member elected to represent an Area shall vacate office upon ceasing to have a
place of residence in such Area. In the event of any Area failing to appoint a Director
as herein provided for, the Board shall have power to fill the vacancy for the
relevant term or the remainder of it. It shall be for the Board to determine whether
a Member has, at any time, a place of residence in an Electoral Area. Unless and
until the Board shall have made such a determination in the case of a particular
Member, he or she shall be held to have a place of residence in an Electoral Area
for as long as his or her name appears on the local parliamentary electoral roll.

(b)

Appendix 2 hereto, which may be amended by the Board, sets out regulations
relating to Extraordinary (Area) Directors.

Appointment of Office-Bearers and Extraordinary Directors
The Society shall, at the Annual General Meeting, appoint a President and four VicePresidents. At the same meeting the Society shall also appoint, from the Ordinary and
Honorary Members, Extraordinary Directors not exceeding twenty in number (not
necessarily resident in Scotland), selected because of their known interest in or experience
of the business of the Society. The said President, Vice-Presidents and Extraordinary
Directors appointed at each Annual General Meeting shall assume office, and existing
office holders shall leave office, on a date in July determined at the previous year’s Annual
General Meeting and, except as aftermentioned, shall continue in office until a date in July
in the following year determined in like manner.

7

Term of serving as Ordinary Director
Subject as aftermentioned, Ordinary Directors shall hold office for a period of four years. Those
elected shall assume office on a date in July determined at the previous year’s Annual
General Meeting and shall continue in office until a date in July in the fourth year after their
election as shall be determined at the Annual General Meeting in the third year after their
election. Any Member who has completed his or her full term of office as an Ordinary Director
shall be ineligible to be appointed again until after the lapse of one year. A Member may,
however, be appointed an Extraordinary Director immediately after the conclusion of a term
of office as an Ordinary Director.

3

8

Representation on Board of Directors
The Board of Directors, in nominating the Extraordinary Directors, shall not only consider
for nomination Members resident in or connected with important districts of Scotland
which are inadequately represented, but also such other Members as in the Board’s
opinion may render valuable service to the Society. The Board shall not approve a Director
for Extraordinary appointment more than two years in succession (except for Extraordinary
Directors nominated as representatives of recognised Trade Associations, who may be
approved for appointment annually).

9

List of Office-Bearers to be submitted to Annual General Meeting
The Board each year shall appoint a committee of its members to prepare a list of
prospective Office-Bearers (being the President and the four Vice-Presidents) and
Extraordinary Directors, and such list, after approval by the Board, shall be submitted for
election by the Society at the Annual General Meeting.

10 Filling up vacancies on the Board
In the event of a vacancy occurring by the death, retirement or removal of the President, a
Vice-President or a Director, the Board shall have power to appoint a suitable person in his
or her stead.
The President, Vice-President or Director thus appointed shall take the place of the
President, Vice-President or Director whose vacancy he or she fills, and shall retire at the
time that his or her predecessor would have done, but an Ordinary Director thus appointed
who has served for less than his or her full term shall be eligible for immediate re-election.
Any Director who, without having been granted leave of absence, is absent from three
consecutive meetings of the Board, shall be held to have vacated office.
11 Meetings of Directors; decisions outwith a meeting and appointment of Chairman of Board,
Honorary Treasurer and Honorary Secretary
(a)

The Board of Directors shall normally meet in such months as shall have
previously been determined by the Board and shall meet as business may
require, on a requisition by ten Directors to the Secretary, or on intimation by
the Secretary or the Chief Executive.

(b)

The President, the Vice-Presidents and the Directors (Ordinary and
Extraordinary) shall be entitled to vote at the meetings of the Board. Questions
arising at a meeting shall be decided by a majority of votes. The Board shall have
power to appoint one of its number to act as Chairman of the Board, the said
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Chairman to retire on a date in the July following his or her appointment
determined at the previous year’s Annual General Meeting, but to be eligible for
re-election. The Chairman shall have a casting as well as a deliberative vote.
(c)

The Board may also appoint from the Ordinary and Honorary Members an
Honorary Treasurer and/or an Honorary Secretary, who by virtue of their office
shall be Directors of the Society, shall retire on a date in the July following their
appointment determined at the previous year’s Annual General Meeting but
shall be eligible for re-election and may hold office for a maximum of four years.

(d)

If a Director has, directly or indirectly, a material interest in a matter to be
discussed at a meeting of the Board, he or she shall not be counted in the
quorum as regards that matter, shall not (save with the permission of the
chairman of the meeting) participate in discussion on that matter, and shall not
vote on any resolution concerning it.

(e)

Subject to the Charter and Bye Laws, Directors participate in a meeting of the
Board of Directors, or part of a meeting of the Board of Directors, when:
(i)
(ii)

the meeting has been called and takes place in accordance with the
Charter and Bye-Laws; and
they can communicate to the others on the business of the meeting.

(f)

In determining whether Directors are participating in a meeting of the Board of
Directors, it is irrelevant where any Director is or how they communicate with
each other.

(g)

The Directors may make a majority decision outwith a meeting of the Board of
Directors if:
(i)
(ii)
(iii)
(iv)

(h)

Directors participating in the taking of a majority decision outwith a meeting of
the Board of Directors in accordance with this Bye-Law:
(i)
(ii)

(i)

a Director has become aware of a matter on which the Directors need to
take a decision;
that Director has taken all reasonable steps to make all the other
Directors aware of the matter and the decision;
the Directors have had a reasonable opportunity to communicate their
views on that matter and decision to each other;
a majority of 60% of the Directors vote in favour of a particular decision
on that matter.

May be in different places and may participate at different times; and
May communicate with each other by any means.

The Chairman or such other Director as shall be appointed by the Directors shall
be the chair of the process of decision-making in accordance with this Bye-Law.
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The process shall include:
(i)

(ii)
(iii)

(iv)

circulation of the proposed decision with an indication of the time period
for discussion and the date by which Directors are asked to cast their
votes;
the nomination of a person to whom all Directors’ votes must be
communicated.
if 60% of the Directors vote in favour of the decision, the nominated
person shall communicate the decision to all the Directors and the date
of the decision shall be the date of the communication from the
nominated person confirming formal approval; and
the nominated person must prepare a minute of the decision.

12 Delegation of Directors’ powers
(a)

The Board of Directors may delegate any of their powers to any committee
consisting of two or more Directors and, if the Board so decides, one or more others
who are not Directors and who shall have a vote. Any such delegation may be
made subject to any conditions the Directors may impose and may be revoked or
altered by the Board at any time. Subject to any such conditions, the proceedings
of any committee shall be governed by such provisions of the Charter and of
these Bye-Laws as regulate the proceedings of Directors so far as they are capable
of applying.

(b)

If and when a matter has been voted upon and decided by any committee, that
particular matter shall not be voted upon again by that committee in the period
of twelve months immediately thereafter.

(c)

The Board and/or any of its committees may delegate specific tasks to any one
or more of the Society’s staff.

13 Delegation to Executive Committee
Without prejudice to the generality of Bye-Law 12(a), the Board of Directors may appoint a
committee of such number of Directors, up to a maximum of eight as the Board may
decide, to be known as the Executive Committee, to which some or all of their powers may
be delegated. The Chairman of the Board shall ex officio be a member of and chairman of
the Executive Committee. The Chairman Designate and the Past Chairman shall also, in
alternate years, ex officio be members of the Executive Committee. The Honorary
Treasurer (if an Honorary Treasurer is holding office as such at the relevant time) and
Honorary Secretary (if an Honorary Secretary is holding office as such at the relevant time)
shall also ex officio be members of the Executive Committee. The Executive Committee
shall have power to co-opt additional members from the Directors as it may see fit from
time to time but not so as to exceed any maximum number decided upon by the Board and

6
in addition shall have power to co-opt up to two others who are not (or who are no
longer) Directors and who shall have a vote.
14 Proceedings of Executive Committee
(a)

The Executive Committee, if appointed, shall meet as requisite, and any member
of the Executive Committee may, and the Secretary at the request of any such
member shall, call a meeting of the Executive Committee. The proceedings of
the Executive Committee shall be governed by such of the provisions of the
Charter and such of these Bye-Laws as regulate the proceedings of Directors so
far as they are capable of applying except that (i) the quorum for the transaction
of the business of the Executive Committee shall be four members personally
present and (ii) the Executive Committee at its discretion shall have authority to
exclude reference to any particularly confidential matter from the Minutes of
any of its meetings where such Minutes are to be provided to the Directors.

(b)

Provided it shall be lawful at the relevant time to do so, members of the
Executive Committee may be paid for attendance at each meeting of the
Executive Committee and other Society business such sum as shall be determined
from time to time by the Board of Directors.

15 Periods of office of members of the Executive Committee
Subject always to the power of the Board of Directors to vary the composition of or
discontinue any of its committees, the normal period of office of appointed members of
the Executive Committee shall be three consecutive years (that is to say, 36 months or
thereby). However, the Board of Directors may from time to time remove any such
member whose performance it considers unsatisfactory.
16 Appointment of members of Executive Committee
Subject always to the power of the Board of Directors to vary the composition of or
discontinue any of its committees, the Directors required to fill vacancies on the Executive
Committee, if appointed, shall be appointed annually by the Board of Directors at their
meeting in July.
17 Notices of motions
Notice of any motion by any Director shall be lodged in writing with the Secretary at least
eight days before the meeting at which the Director wishes his or her motion brought
forward. All notices of motions shall be dated as received and the Secretary shall add them
to the Agenda containing a note of the business to be considered.
18 Motions at Board Meetings
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Notice of a motion may also be given immediately after the reading of the Minutes,
but it shall only be taken up provided a majority of the Directors present are in favour of it
being brought forward. The proposer may make a brief statement, but the question of
admission of such motion shall be put without debate.
19 Additions to Agenda
At any meeting of the Board, the Chief Executive or the Secretary shall have the power to
bring up any matter not included in the Agenda.
20 Motions at General Meetings
At General Meetings of the Society no motion shall be submitted or considered for
immediate decision unless notice thereof has been given two weeks previously to the
Secretary; without prejudice, however, to the competency of a motion, of which due notice
has not been given, being remitted to the Directors for consideration and thereafter being
disposed of at a future General Meeting.
21 Amendments
At any General Meeting where an amendment is made on a motion, a vote shall be taken
between the motion and the amendment. When there is more than one amendment, the
amendment first proposed shall be disposed of before any subsequent amendment is
considered. If the first amendment be carried, the motion amended shall take the place of the
original motion, and shall become the question upon which any further amendment may
be moved.
22 Voting at General Meetings
Every question submitted to a General Meeting shall be decided in the first instance by a show
of hands, or afterwards by a poll if duly demanded, and in the case of an equality of votes the
chairman of the meeting shall, both on the show of hands and at the poll, have a casting as
well as a deliberative vote.
23 Declaration of result
At any General Meeting, unless a poll is demanded immediately on the declaration of
result of the show of hands, as provided for in the following Bye-Law, a declaration by
chairman that a resolution has been carried or lost, and an entry to that effect in
Minutes of the meeting, shall be conclusive evidence of the fact without proof of
number of the votes recorded in favour of or against such resolution.
24 Where Poll ordered or demanded: Voting Papers

the
the
the
the
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At any General Meeting the chairman shall be entitled to order a poll, and he shall do so if
a poll is demanded by either at least five Directors or ten Members, and the poll sh all be
taken at such time and place as the chairman of the meeting directs, and either at the meeting,
or after an interval, or adjournment, or otherwise. If the chairman directs that the poll is to
be taken at the meeting, the voting papers shall be in such form as he may determine,
and one voting paper shall be handed to each Member present.
If the chairman directs that the poll shall be taken on a future day to be fixed by the
chairman, the voting papers shall also be in the form determined by the chairman and shall
be sent by post to every Member of the Society. Voting papers not returned so as to be in
the hands of the Secretary at least forty-eight hours before the date fixed for the poll shall
be excluded from the poll. The result of the poll shall be deemed to be the resolution of the
meeting at which the poll was ordered or demanded.
25 Meeting to continue for other business
The ordering or demand of a poll shall not prevent the continuance of a General Meeting
for the transaction of any business other than the question on which a poll has been
ordered or demanded.
26 Directors given power to frame additional and substituted regulations
The Board of Directors shall have power, without requiring approval from the Members, to
determine from time to time whether any, and if so what, regulations in addition to and/or
in substitution for those herein contained shall be prescribed by them as to admission to,
procedure at and voting at General Meetings of the Society. The Board shall adopt such means
as it deems appropriate to bring to the notice of Members any such additional and/or
substituted regulations.
27 Chief Executive
The Chief Executive, who shall be an individual specifically appointed as such by the Board
of Directors or failing any such appointment shall be the Chairman of the Board of
Directors, shall be responsible to the Board of Directors and to the Executive Committee, if
appointed, in respect of any powers delegated to it for implementing their decisions and
executing their instructions and directives. The Board shall fix, or may give the Executive
Committee power to fix, the Chief Executive’s remuneration.
28 Secretary
The Secretary, who shall be appointed as such by the Board of Directors and shall be
responsible to the Chief Executive, shall have responsibility for keeping the minutes and
proceedings, carrying on the ordinary correspondence of the Society and superintending
the keeping of records, papers and correspondence. The Secretary shall be entitled to
delegate duties to other staff of the Society, while retaining responsibility for
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implementation of such duties. As soon as practicable after each meeting of the Board,
the Secretary shall provide to each Director a copy of the Minutes of the meeting. Subject
to the foregoing, all records, papers, correspondence and accounts shall be subject to the
inspection of the Board of Directors or any Director.
29 Other Society staff
The Board shall appoint a person or persons to fulfil the role of a financial manager, a Show
manager and such other officers and staff as the Board may consider necessary; and the
Board shall fix, or may give the Executive Committee power to fix, the remuneration of
such officers and staff.

The financial manager, who shall be responsible to the Chief Executive, shall act as
Treasurer of the Society and shall be responsible for keeping the Society’s Accounts.
30 Auditor of Accounts
The Society shall, at the Annual General Meeting, elect a registered auditor as Auditor of
the Society’s Accounts, who shall audit such Accounts annually, and for that purpose all
necessary information and explanations shall be duly furnished to such Auditor.
31 Annual Accounts: Abstract to be published
The financial year shall be reckoned from the first lawful day of December to the last lawful
day of November. An Annual Account of the Income and Expenditure of the Society, and of
the State of the Society’s Funds at 30th November, shall be submitted to and approved by
the Directors, and thereafter the Abstract thereof shall be published as required by the Charter
before the Annual General Meeting; the detailed Accounts and State of Funds shall be laid by
the Treasurer before the Annual General Meeting.
32 Indemnity insurance
Provided it shall be lawful at the relevant time to do so, the Board may from time to time,
as an expense of the Society, put and keep in place such indemnity insurance as the Board
considers expedient for the protection of the Directors and/or other members of the
Society’s staff.
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APPENDIX 1
Regulations for Election of Ordinary Directors by Areas
1

Notice of Election
Annually in December or January, or other such time as may be arranged, notice of the
forthcoming election of a Member to represent each Electoral Area respectively on the
Board in the capacity of Ordinary Director will be sent by post to every Member resident
within the respective Electoral Areas. The Notice will invite Members to obtain the
prescribed nomination form together with other information about the election procedure
and schedule from the Secretary.

2

Date for receipt of Nominations
The closing date for receipt of nominations shall be stated on the Notice of Election, and
shall be at least four weeks after the date on which the Notice is mailed.

3

Nominations for Ordinary Director
Each Nomination must be made on the form prescribed by the Board of Directors, and shall
only be valid provided it carries the names, addresses and signatures of the proposer and
seconder who must be Members resident in the relative Electoral Area; and the names,
addresses and signatures of fifteen other Members resident in the relative Electoral Area
who by mandate support the nomination. No Member may propose, second or support by
mandate more than one candidate.

4

5

Voting
(a)

In the event of more than one person being nominated the Secretary shall send by
post to every Member resident within such an Area a “Voting Paper”, with the names
of the persons nominated printed thereon, according to a prescribed form,
requesting that the same be filled up and returned to him or her within a prescribed
period. From the returns so received the Secretary shall determine the number of
votes for each nominee, and the one who is found to have the greatest number shall
be the Member elected to act in the capacity of Ordinary Director, in accordance
with the fifth Bye-Law, provided not less than one-sixth of the Members resident
within the Area shall have recorded their opinion, failing which there shall be no election
for that Area and the Board shall have power to fill the vacancy for the relevant
term.

(b)

In the event of only one person being validly nominated, the nominee shall be
deemed to be duly elected.

Date for Receipt of Voting Papers
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In the event of there being a vote the closing date for receipt of votes shall, except in
extraordinary circumstances, be not later than 12th March.
6

Eligibility to Vote
Members who have not paid their subscriptions in the current year shall nonetheless be
eligible to vote. New Members who have been elected to membership of the Society on or
between 1st January in the year of the election and a date fourteen days prior to the closing
date for votes shall be eligible to vote provided that they have paid the sum due on
admission, if applicable, and annual subscription or relevant redemption.

7

Electoral Areas
The eight electoral Areas referred to in the fifth Bye-Law are defined as:
(a)

HIGHLAND, being the areas administered respectively by Highland Council, Western Isles
Council, Orkney Islands Council, Shetland Islands Council and by the Moray Council
including the area of the former County of Moray.

(b)

ABERDEEN, being the areas administered respectively by Aberdeenshire Council, City
of Aberdeen Council and that part of the area administered by the Moray Council
which was the former County of Banff.

(c)

PERTH, being the areas administered respectively by Perth and Kinross Council, Fife
Council, City of Dundee Council and Angus Council.

(d)

STIRLING, being the areas administered respectively by Stirling Council, Falkirk
Council and Clackmannanshire Council.

(e)

LOTHIAN, being the areas administered respectively by West Lothian Council, City of
Edinburgh Council, Midlothian Council and East Lothian Council.

(f)

BORDERS, being the area administered by the Borders Council.

(g)

STRATHCLYDE, being the areas administered respectively by Argyll and Bute Council,
West Dunbartonshire Council, Renfrewshire Council, East Renfrewshire Council,
Inverclyde Council, North Ayrshire Council, South Ayrshire Council, East Ayrshire
Council, South Lanarkshire Council, North Lanarkshire Council, the City of Glasgow
Council and East Dunbartonshire Council.

(h)

DUMFRIES and GALLOWAY, being the area administered by Dumfries and Galloway
Council.
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APPENDIX 2
Regulations relating to Extraordinary (Area) Directors
1.

One Extraordinary Director, to be known as an Extraordinary (Area) Director, will be
appointed from each of the Society’s Electoral Areas.
(Twelve other Extraordinary
Directors will be appointed without reference to Electoral Areas).

2.

The members of the Board serving their third year as Ordinary Director will consult
with the other Directors within their respective Areas, and each will present to the
Office Bearers Committee their nomination of a member, resident within that Area, to
serve as an Extraordinary (Area) Director.

3.

No one who has completed or is serving any term of office as a Director of the Society
shall be eligible to be appointed an Extraordinary (Area) Director save that, in the
event of a vacancy occurring by the death, retirement or removal of an Extraordinary
(Area) Director, the Board shall have power to appoint a suitable person, whether
or not that person previously served as a Director of the Society, in his stead. The
Extraordinary (Area) Director thus appointed shall take the place in the list of the
Extraordinary (Area) Director whose vacancy he fills, and shall retire at the time that his
predecessor would have done, but an Extraordinary (Area) Director thus appointed who
has served for less than a full term and has never served as a Director prior to filling the
vacancy shall remain eligible for re-appointment as an Extraordinary (Area) Director for a
full one year term. In recognition of the exceptional circumstances surrounding the
COVID-19 global pandemic, those Extraordinary (Area) Directors appointed for the
2019-2020 session, or a person appointed in their stead in accordance with this clause,
are eligible to be re-appointed as Extraordinary (Area) Directors for a single subsequent
session. This exceptional power will not apply beyond August 2021.

4.

The Office Bearers Committee will make its recommendations to the Board of Directors
which, in turn, will present its proposals to the Annual General Meeting each year in April.

5.

The period of office of an Extraordinary (Area) Director will be from the date in July on
which each new session of the Board commences until the date in July in the following
year on which that session terminates.

The Royal Highland and Agricultural Society of Scotland
Royal Charter of 1960 (including amendments of 1978, 1992 and 2012)

1

The Charter of 1787 (except for so much thereof as incorporates the Highland
Society of Scotland at Edinburgh) and the aforesaid Supplementary Charters of
1834, 1856 and 1904 are hereby revoked and annulled without prejudice to any acts
done or deeds granted in pursuance thereof prior to such revocation and We hereby
of new constitute and erect the Society incorporated as aforesaid and all who are
now its Members and such persons as shall hereafter be admitted as Members into
one body, politic and corporate, or legal corporation for ever, by the name and style
of “The Royal Highland and Agricultural Society of Scotland” with perpetual
endurance and succession and a Common Seal with full power and authority to alter,
vary, break and renew the same at its own discretion and by such name to sue and
be sued in all Courts.

2

The charitable objects of the Society shall be (first) the advancement of education,
(secondly) the advancement of citizenship and community development, (thirdly) the
advancement of heritage, culture and science, (fourthly) the advancement of
environmental protection and improvement and (fifthly) the advancement of animal
welfare; and in furtherance of the said objects, but not otherwise, the Society shall seek
to:-
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(a)

creatively advance the interests and priorities of rural communities and landbased industries,

(b)

disseminate knowledge of agriculture and allied industries to farmers and the
community at large by (i) encouraging or supporting courses of study, (ii)
awarding diplomas, certificates, scholarships, fellowships, prizes and the like,
and (iii) seeking to nurture the education and understanding of young people
and the public at large in relation to the management of land, rural resources,
the environment and the social fabric of the countryside,

(c)

encourage good husbandry, conservation, rural employment, training,
craftsmanship, forestry and long service in such activities,

(d)

assist, financially or otherwise, and confer and co-operate with agricultural,
rural, horticultural, forestry, scientific, educational, charitable, cultural and
other societies, institutes and other entities in Scotland and elsewhere
(including, without prejudice to the foregoing generality, support for The Royal
Highland Education Trust),

(e)

co-operate with government departments and other organisations concerned
with or interested in agriculture, food and rural affairs, and

(f)

hold and support shows, trade fairs, exhibitions, conferences or other events
relating to (i) livestock and other animals, (ii) agricultural and other machinery
and implements and (iii) agricultural and rural produce.

The Society shall have power in furtherance of the said objects: –
(i)

To purchase, accept by way of gift or bequest, or otherwise acquire, hold, sell
and dispose of, lease or otherwise deal with heritable or real property in Our
United Kingdom of Great Britain and Northern Ireland; and to erect or adapt

2
such buildings and other erections as may be necessary to meet the uses
and purposes of the Society as may be approved by the Board of Directors of
the Society (hereinafter defined and herein referred to where not named as “the
Directors”) from time to time and for the uses and purposes of any other party
or parties to whom the Directors may in their discretion grant the use of any
land and buildings and other erections on such terms as may be arranged;
as also to hold, take, receive, enjoy, possess and retain or apply for the uses
of the Society all such sums of money, annual rents, goods and other
personal property as may have already been paid, given, received, devised or
bequeathed, or shall at any time hereafter be paid, given, received, devised
or bequeathed, for the uses and purposes of the Society under the original or
any former corporate name or the name, style and title hereby conferred.
(ii)

To borrow or raise money in such manner as the Directors shall think fit, with
or without security, and if with security then by standard security, mortgage or
other appropriate form of heritable security, or by the issue of debentures
(perpetual or otherwise), and to secure the repayment of money so borrowed
by bond, charge, lien or any other form of security upon the whole or any part
of the Society’s property or assets (whether present or future).

(iii)

To invest, lend out, use and apply all or any of the monies and funds of the
Society as the Directors in their discretion may from time to time resolve, in or
upon all or any of the following investments, securities and obligations, namely:(a)

investments in which trustees are authorised to invest trust funds
according to the Law of Scotland for the time being; or

(b)

in the purchase of heritable, real or leasehold property within the
United Kingdom; or

(c)

in or upon any of the securities of the government of any country in
the world, or of the government of any province or state within any
country that has a separate legislature; or

(d)

in or upon the deposit receipts, bonds, debentures, debenture stock,
mortgages or other securities of any municipality, county or district
council or local or public authority or board in any country in the world,
or in any province or state within any such country; or

(e)

in or upon the deposit receipts, bonds, debentures, debenture stock,
mortgages or other securities the capital whereof or a minimum rate of
interest or dividend whereon is guaranteed by the government of any
country in the world, or of any province or state within any such
country that has a separate legislature; or

(f)

in or upon the deposit receipts, bonds, debentures, debenture stock or
mortgages or securities or the guaranteed, lien or preference or ordinary
stock or shares or ordinary preferred or deferred or other stock or
shares (which, with the exception of insurance and banking as
aftermentioned shall be fully paid) of any corporation, company or body
whether municipal, railway, public utility, commercial, industrial,
investment trust, mortgage, insurance, banking or otherwise
registered or incorporated in Our United Kingdom of Great Britain and
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Northern Ireland or any other country in the world or in any province or
state within any such country that has a separate legislature, having
an issued and paid up share capital of at least £750,000 or its equivalent
at the current rates of exchange (but in the case of insurance and
banking whether or not the issued share capital shall be fully paid)
being stocks or shares which are quoted upon a recognised stock
exchange in any country within the United Kingdom or any other
country in the world, and so that in the case of a company having shares
of no par value such paid up capital shall be deemed to include the
capital sum (other than capital surplus) appearing in the company’s
accounts in respect of such shares; or
(g)
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in or upon the preference or ordinary stock or shares of any company
having objects which the Directors consider likely to conduce to the
furtherance of the objects of the Society; and in or upon the promotion
by the Society (or by the Society with others) of any such company.

(iv)

To guarantee the debts or other obligations of any body (corporate or
unincorporate) or other person incurred or to be incurred in, or in connection
with, the doing of anything which the Directors consider likely to conduce to
the furtherance of the objects of the Society (and to give security in support of
any such guarantee over any or all of the property of the Society).

(v)

To promote and establish any companies or other entities which carry on any
trade or business with a view to funds being raised for the Society; and to
acquire (whether by subscription, purchase or otherwise), hold, exercise the
rights and powers conferred by the ownership of, and dispose of shares or other
interests in such companies or entities; with power to the Society to act as
managers, directors and administrators of such companies or entities, or to
nominate managers, directors and administrators to such companies or entities.

All charters, dispositions, transfers, heritable or other securities, and all other deeds
affecting the property, heritable or moveable, real or personal, to be granted to or by
the Society, shall be taken to and granted by the Society in the corporate name and
title hereby conferred, that is, to “The Royal Highland and Agricultural Society of
Scotland”, without specifying the names of the President, or any of the office-bearers,
or constituent Members of the Society, and all charters, dispositions, transfers or
other deeds of conveyance, security writs, contracts, discharges, renunciations,
acquittances, or any other deeds whatever, touching the heritable estate of the
Society, granted by the Society shall be held to be validly executed if subscribed by
any two of the Directors or by one of the Directors and such person as the Directors
shall appoint for that purpose, and all such deeds shall be equally valid and effectual
as if the same had been signed by the whole Members or Directors of the Society; And
all such lands or other heritages, and also all such sums of money, stocks, funds,
bonds, heritable or personal, mortgages, or other securities for money whatsoever, as
shall at the date hereof be held, or shall stand secured or invested for the interest or
behoof of the Society under any former corporate name, may and shall continue
invested for the purposes of the Society as now of new constituted as fully and
effectually as if transferred or assigned and duly vested in the Society by and agreeably
to the name, style and title hereby conferred; and all deeds and other instruments
necessary for transferring, conveying, assigning, discharging and reinvesting the same,
shall be held to be validly executed:
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(a)

as regards the heritable property of the Society, if subscribed in the manner and
according to the form above prescribed; and

(b)

as regards the moveable or personal property of the Society, if subscribed
(where the relevant value or sum of money is above a limit set from time to time
by the Directors for determining whether a dual or a single signature is required)
by any two of the Directors or by one of the Directors and such person as the
Directors shall appoint for that purpose or (where the relevant value or sum of
money is at or below a limit set from time to time by the Directors for
determining whether a dual or a single signature is required) by one of the
Directors or by such person as the Directors shall appoint for that purpose,

declaring that if the Society wants or requires any document to have ‘self-proving’
status (that is to say, wants or requires any document to be presumed to have been
subscribed by the Society), one person shall sign the document as a witness to the
subscription of the document by (as the case may be) one or more Directors and/or
such person as the Directors shall appoint for that purpose;
And otherwise and in all other things with power to act and do, and proceed in such
manner as the law permits, and as is usual in the case of persons incorporated and
with all the privileges incidental to such incorporations.
5

Subject to the exercise of the powers contained in Article 6A below, the Society shall
consist of Ordinary and Honorary Members. The Society shall fix the sums to be paid
by Ordinary Members at admission and annually whether by way of subscription or
relative redemption payment and may vary such payments from time to time as it
sees fit. The Honorary Members (being persons who have in the opinion of the
Society rendered exceptional services to agriculture or rural affairs) shall not exceed
fifty in number.
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The election of Ordinary Members shall be by the Directors at any duly constituted
Meeting, and in the manner to be prescribed by any regulation or bye-law to be made
thereanent as hereinafter mentioned, and the election of Honorary Members shall
take place at any General Meeting of the Society, and such Honorary Members shall
have been previously approved by the Directors.

6A

The Society shall have power from time to time, under the provisions of Article 15
below, to make, alter or annul bye-laws establishing further categories of
membership of the Society and making provision:
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(i)

as to the means by which persons (and also firms, societies, associations and
other bodies and corporations in their respective collective or corporate
capacities, declaring that only natural persons shall be eligible to be officeholders of the Society) may be admitted to such categories and as to the
description by which they are to be known; and

(ii)

as to the incidents of membership of such categories including (but without
prejudice to the generality of this sub-paragraph) voting rights and the
payments, if any, to be made (on admission, annually, by way of redemption
or otherwise) by those admitted to such categories.

The Society shall hold a Stated General Meeting in each year to be known as the
Annual General Meeting, on such date, not later than 30th April, as may be fixed by
the Directors from time to time, which Meeting shall be made known by
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advertisement in such newspaper or other appropriate publication or publications
circulating in Scotland, or by notification via such electronic or internet-based
communication, as the Directors in either case may from time to time determine, at
least ten days before such Meeting: And it shall be in the power of the Directors to
call occasional General Meetings, previous intimation of such General Meeting and the
purpose thereof being made by advertisement, in like manner as above prescribed
for the calling of the Annual General Meeting at least ten days before such Meeting:
The Directors shall be required, on the requisition of not less than five per cent. of the
Members of the Society having at the date of deposit of the requisition a right
to vote at General Meetings of the Society, forthwith to proceed duly to convene a
General Meeting; declaring (a) that the requisition must state the objects of the Meeting
and must be signed by the requisitionists and deposited at the chief office of the
Society, (b) that if the Directors do not within twenty-one days from the date of deposit
of the requisition proceed duly to convene a Meeting, the requisitionists or any of them
representing more than one half of the total voting rights of all of them, may
themselves convene a Meeting, but any Meeting so convened shall not be held
after the expiration of three months from the said date, and (c) that the Meeting so
convened by the requisitionists shall be convened in the same manner as nearly as
possible as that in which General Meetings are to be convened by the Directors, any
reasonable expenses incurred by the requisitionists by reason of the failure by the
Directors duly to convene a Meeting being repaid to them by the Society: At any
General Meeting of the Society, twenty Members entitled to vote shall be a quorum (but
ten shall be a quorum at any adjournment of a General Meeting which has been
adjourned for want of a quorum); and the President, or, in his absence, one of the
Vice Presidents; or, in the absence of the Vice-Presidents, any Member who has held
the office of President or Vice-President; and in the absence of these, the Honorary
Secretary (in whose absence, the senior Director present) shall act as chairman; and,
subject to Article 17 below, all questions before General Meetings shall be decided by
a majority of votes of the Members present. In case of an equality, the chairman shall
have a deliberative vote and also a casting vote. The Society shall at the Annual
General Meeting choose a President and four Vice-Presidents, and the Society shall
also at the Annual General Meeting receive a Report on the appointment of up to
thirty-two Ordinary Directors elected in accordance with the bye-laws. At the same
Meeting the Society shall also choose Extraordinary Directors not exceeding twenty in
number (not necessarily resident in Scotland) who shall be selected because of their
known interest in or experience of the business of the Society. The Board shall have
power to appoint suitable persons to fill casual vacancies occurring in the course of the
year. The Society shall also at the said Annual General Meeting appoint an Auditor of
the funds and accounts of the Society. The said President, Vice-Presidents and
Directors appointed at each Annual General Meeting shall come into office, and existing
office holders shall leave office, on a date (hereinafter referred to as “the New Session
Date”) determined at the previous year’s Annual General Meeting.
8

The President, the Vice Presidents, any Honorary Treasurer who may be appointed
by the Directors in accordance with bye-laws of the Society (who shall by virtue of his
office be a Director of the Society) and any Honorary Secretary who may be so
appointed (who shall by virtue of his office also be a Director) and the Directors,
Ordinary and Extraordinary, shall form the Board of Directors of the Society and shall
manage and direct the ordinary business of the Society in all matters, in compliance
with the constitution and bye-laws of the Society. Where any applicable law provides
at any time for persons having general management and control of a charitable body
to have the legal responsibilities of charity trustees, such responsibilities shall in the
case of the Society rest upon the Directors. In all Meetings of the Directors, seven shall
be a quorum and the Board shall have power to appoint one of its number to act
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as Chairman of the Board, and in case of an equality the Chairman shall have a
deliberative vote and also a casting vote. The Chairman of the Board shall be elected
by the Directors, to hold office for a term of two years commencing on each alternate
New Session Date. Each Chairman demitting office shall be referred to as the
Immediate Past Chairman for the ensuing period of twelve months. At the New Session
Date on which each Chairman commences his second year in office, the Board shall
elect one of their number to act as Chairman Designate in respect of that Chairman’s
second year in office. The Chairman Designate and Immediate Past Chairman shall, in
alternate years, deputise for the Chairman in his absence and, when so deputising,
shall have the same casting vote as the Chairman. Subject to the provisions of
these Presents and the bye-laws, the Board shall regulate its proceedings as it
sees fit.
9

The Directors shall appoint a Chief Executive and a Society Secretary and shall fix
their remuneration. The Directors shall also appoint a treasurer and a commercial
manager (which offices may be combined in one person) and any other officers they
may find necessary to employ; and the Directors shall fix the remuneration to be paid
to all of the foregoing.
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The Ordinary Members of the Society shall pay upon admission, and afterwards
annually, towards the general fund of the Society, such sum or sums as the Society
may from time to time fix and declare, by any regulation or bye-law, in manner
hereinafter specified; with power to the said Members to redeem the annual
contribution, by a payment in one sum as the purchase of a Term or Life
Subscription, at such rates as the Society shall from time to time authorise and appoint.
The Honorary Members shall not be subject to any annual contribution or other
payment. It shall be in the power of the Society to expel any Member for any cause
which shall appear to a General Meeting to require that proceeding after giving such
Member an opportunity of being heard at such Meeting; and all such persons shall
thereupon cease to be Members, or to have any right or interest in the Society or its
concerns accordingly.
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The annual payments by the Ordinary Members of the Society, or sums paid in lieu
thereof as contributions for a Term or Life subscription, shall be paid to the Society,
or to any Collector who may be appointed by the Directors and who shall receive
such remuneration as the Directors shall from time to time fix and determine.

12

The funds hitherto acquired and now belonging to the Society, shall form part of its
capital stock; and the monies to be hereafter received as Term or Life subscriptions
or the price or redemption of the annual contributions of Members shall be added to the
capital of the Society, or to its revenue account, or partly to the one and partly to the
other, as the Society shall from time to time direct and appoint, and any
donations or bequests that may be made to the Society (save in so far as the donors
may otherwise direct) shall also form a part of, and be added to the capital of the
Society, or to its revenue account, or partly to the one and partly to the other, as the
Directors shall from time to time direct and appoint, and all such funds, monies,
donations and bequests may be employed for the general purposes of the Society or
employed in the purchase of lands, houses, or other heritable subjects, or be
invested upon investments hereby authorised by the authority of the Directors, who
shall at all times have power to uplift the said capital, or any part thereof, for the purpose
of reinvesting the same on any other security which may appear to them preferable, or
in the purchase of lands or other heritable property, but no part of the capital shall be
lent, originally, or upon reinvestment, to any person or persons holding an official
situation or appointment under the Society at the time the same is to be lent or
reinvested.
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The Directors shall annually make out a detailed account of the income and
expenditure of the Society, and of the state of the Society’s funds as at 30th
November in each year and shall cause such account to be audited by a registered
auditor. The Directors shall arrange for the audited accounts for each financial year
ended 30th November to be presented to the Society at the next Annual General
Meeting following the end of that financial year.
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The Directors may delegate any of their powers, authorities and discretions for such
time and on such terms and conditions as they shall think fit to any Committee
consisting of two or more Directors and (if thought fit) one or more other persons, and
may from time to time revoke, withdraw or vary all or any of such delegation. Without
prejudice to the powers above confirmed and conferred, any Committee appointed by
the Directors is authorised to grant after examination diplomas and certificates, or either
of these, in all or any of the arts and sciences connected with Agriculture, including
arboriculture, forestry, horticulture, dairying, aquaculture, rural crafts, and all allied or
kindred arts and industries, to do all or any of the matters and things and exercise all
or any of the powers aforesaid, either alone or jointly with any other body whether
corporate or not, and particularly, but without prejudice to the said generality to grant
all or any of such diplomas and certificates either in the form of diplomas or certificates
as the case may be, by and in name of the Society alone, or in the form of joint diplomas
or certificates, as the case may be, by the Society and by any other body or bodies
whether corporate or not.
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The Society may discontinue from time to time, and at any time, the exercise of all or
any of the foresaid powers and at any time or times resume the exercise thereof; and
generally the Society shall have power to do everything, and to make and enact all byelaws, necessary or desirable for carrying into effect the purposes hereby provided
and the powers hereby conferred and afterwards to alter or annul the said bye-laws as
the Members of the Society so assembled or the major part of them present shall deem
proper and requisite provided that such bye-laws and every alteration or annulment
thereof shall be notified at a Meeting of the Board of Directors prior to the General
Meeting of the Society at which they are proposed to be made, enacted, altered or
annulled; and to will and direct that all the bye-laws made as aforesaid, shall, until
altered or annulled be duly observed and kept, provided that the same are noways
contrary to the laws of Our Realm and the general purport and meaning of these
Presents.

15A

The Directors, officers and auditors of the Society shall be indemnified by the Society
from all losses and expenses incurred by them in or about the discharge of their
respective functions, except such as happen from their own respective wilful default, or
in the case of an auditor from his own negligence or wilful default or that of any
employee or partner of his. The Directors may arrange for the purchase, from the
Society’s funds, of insurance designed to indemnify the Society’s charity trustees
against personal liability in respect of any negligence, default or breach of duty
committed by them in their capacity as charity trustees or as directors or officers of any
body corporate carrying on any activities on behalf of the Society, provided that such
insurance does not indemnify any of the Society’s charity trustees in any of the
circumstances in which, according to any applicable law from time to time, it is unlawful
for a charity trustee to be so indemnified.

15B

No Director, officer or auditor of the Society shall be liable for any other Director,
officer or auditor, or for joining in any receipt or document, or for any act of
conformity, or for any loss happening to the Society, unless the same happen from
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his own wilful default, or in the case of an auditor from his own negligence or wilful
default or that of any partner or employee of his.
16

These presents shall be in all respects valid and effectual in law according to the true
intent and meaning thereof and shall be taken, construed, and adjudged in the
manner most favourable and beneficial for the best advantage of the Society,
notwithstanding any misrecital, defect, uncertainty, or imperfection in the same.

17

The Society may at any time amend, add to or revoke any of the provisions of this
Our Charter, or of any Supplementary Charter granted to the Society, by a resolution
in that behalf passed by a three-quarters majority of the Members voting at a General
Meeting and such amendment, addition or revocation shall, when allowed by Us, Our
Heirs or Successors in Council and approved by the Office of the Scottish Charity
Regulator or any statutory successor thereof, become effectual so that this Our Charter
or any Supplementary Charter shall thenceforward continue and operate as so
modified.

18

If upon a dissolution of the Society any assets remain after the satisfaction of all the
Society’s debts and liabilities, such assets shall not be paid to or distributed among
the Members but shall be given or transferred to some other recognised charitable
organisation or organisations whose objects are similar to those of the Society; and if
and so far as effect cannot be given to the foregoing provision for any reason, then to
some other charitable organisation or organisations. For the purposes of this Article
18, "charitable organisation" means a body which is on the Scottish Charity Register
and which is regarded as a charity for taxation purposes by Her Majesty's Revenue
and Customs.

