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1. Can you please provide details of what mitigations are in place re conflicts of interest?

The Promise Scotland is governed by company law as set out in the Companies Act 2006.  All 
Directors are bound to perform a set of 7 duties under the Act (below).  Directors must act in 
the company’s best interests, use independent judgement and exercise care, skill and 
diligence.  Specific sections of the Act relating to conflicts of interest are highlighted below: 

Company’s constitution 
You must follow the company’s constitution and its articles of association. These are written 
rules about running the company, agreed by the members, directors and the company 
secretary. 
The constitution sets out what powers you have as a director, and the purpose of those 
powers. 
Promote the success of the company 
You must act in the company’s best interests to promote its success. You must consider the: 

• consequences of decisions, including the long term 
• interests of its employees 
• need to support business relationships with suppliers, customers and others 
• impact of its operations on the community and environment 
• company’s reputation for high standards of business conduct 
• need to act fairly to all members of the company 

If the company becomes insolvent, your responsibilities as director will apply towards the 
creditors, instead of the company. A creditor is anyone owed money by the company. 
Independent judgement 
You must not allow other people to control your powers as a director. You can accept advice, 
but you must use your own independent judgement to make final decisions. 
Exercise reasonable care, skill and diligence 
You must perform to the best of your ability. The more qualified or experienced you are, the 
greater the standard expected of you. 
You must use any relevant knowledge, skill or experience you have (for example, if you’re a 
qualified accountant). 
Avoid conflicts of interest 
You must avoid situations where your loyalties might be divided. You should consider the 
positions and interests of your family, to avoid possible conflicts. 
You should tell other directors and members about any possible conflict of interest, and 
follow any process set out in the company’s articles of association. 
This duty continues to apply if you’re no longer a director. You must not take advantage of any 
property, information or opportunity you became aware of as a director. 
Third party benefits 
You must not accept benefits from a third party that are offered to you because you’re a 
director. This could cause a conflict of interest. 
The company may allow you to accept benefits like reasonable corporate hospitality, if it’s 
clear there’s no conflict of interest. 



Interests in a transaction 
You must tell the other directors and members if you might personally benefit from a 
transaction the company makes. For example, if the company plans to enter a contract with a 
business owned by a member of your family. 
Other duties 
Other duties you must perform as a company director include: 

• not misusing the company’s property 
• applying confidentiality about the company’s affairs 

Item 14 in the Company’s Articles of Association also provides guidance on disclosing interests 
in order to mitigate the possibility of conflicts of interest. 

There is a standing ‘Declarations of Interest’ agenda item in all Directors’ meetings where 
Directors must declare anything on the agenda that is likely to cause a conflict for them.  If a 
conflict is declared, the Director is asked to leave the meeting for the relevant agenda item. 



2. Meeting Three. Please provide a copy of Board Paper One and Board Paper Two. 

 



 



 
 
 
  



3. Meeting Four. Could you please share details/correspondence provided to the Chair from 
COSLA re how COSLA interact with the Promise Scotland. 
 
The two emails below were followed by the pros and cons paper that is set out under item (4) 
of this request. 
  
From: Sally Loudon  
To: Fiona Duncan 
Date: 25 July 2022 
Subject: RE: The Promise Scotland Board 
  

CAUTION: This email originated from outside your organization. Exercise caution when 
opening attachments or clicking links, especially from unknown senders.  

 
 

  
COSLA is really keen to be represented on the Board of Directors. As a rule of thumb, our 
spokespeople (elected members) usually sit on groups alongside Ministers so that, in 
governance terms, they are representing COSLA at a political level alongside Minsters at a 
political level. I think there’s been a bit of confusion on my part on who sits on the Board. 
  
Sitting as a non exec on a Board of Directors would potentially put a spokesperson in a tricky 
position, where acting as an individual in the Board would then have to take a different 
position politically if their Board/ Leaders take a different position. It can get pretty messy and 
I’m not sure that would help either the Board or COSLA. 
  
A solution would be to have an officer sit on the Board of Directors and given how keen we 
are to be involved, I would be delighted to do it. 
  
Let me know your thoughts – happy to discuss. 
  
Sally 
 
From: Fiona Duncan  
To:  Sally Loudon 
Date: 26 July 2022 
Subject: RE: The Promise Scotland Board 
 
Hello!   
 

  
 
First off, it’s good news that we are still exploring how COSLA can be represented and am 
sorry there is still confusion about the ask. 



  
You know this… the need for a completely new model to #KeepThePromise was agreed at the 
end of the Independent Care Review. So the Expert Group was tasked with shaping that. 
  
As The Promise Scotland is wholly owned by Ministers, quite deliberately, no Ministers or 
official from Scottish Government has been invited to be a non-executive director.  
  
Maybe this new approach to #KeepThePromise can challenge the COSLA rule of thumb? 
  
I would really like to properly explore if it is possible for COSLA to field an elected member in 
a way that avoids the potential risks of tricky positions and mess…? Hopefully the pack is clear 
that the COSLA / Solace / NHS nominee will be on the Board in an individual capacity, not 
representing any specific organisation. 
  
And…, as much as I would like to work more closely with you, COSLA (or the NHS) fielding an 
officer would not be a solution. 
  
Shall we talk? Or meet? 
  
Thans again!! 
  
F 
 
 
4. Could you also provide a copy of the COSLA pros/cons/scenarios/risks paper also 
referenced in item 2? 
 
From: Sally Loudon   
To: Fiona Duncan  
Date: 23 August 2022 
Subject: RE: follow up 

CAUTION: This email originated from outside your organization. Exercise caution when 
opening attachments or clicking links, especially from unknown senders. 

Hello 
  

 
  
Apologies, crossed wires at this end. 
  
You asked for an option appraisal – one outlined. Key point is that spokesperson represents 
the views of the Board and Leaders and doesn’t hold executive power. Officers sit on many 
groups representing the interests of LG as well as being on the group. 
  



If you can let me know what The Promise decides, I am happy to speak to Cllr Buchanan in 
light of previous view of the advisory group. 
  

 
 
Additional points: 
  

1.       COSLA’s organisational relationship with PHS is as co-sponsor 
with the SG so the governance arrangements are very different 

2.       After discussion with you, I agreed that I would be the officer on 
the Board of Directors which will allow for a strengthened 
strategic and operational relationship between organisations, 
fulfilling and elevating our (draft) Partnership Agreement. 

  

Spokesperson 

Pro Con 
1. Political accountability. 
2. Political experience and expertise. 
3. If he there as COSLA Spokesperson, 

then he there to represent the views 
and decisions of COSLA Leaders and 
the Children and Young People 
Board. 

  

4. Spokespeople should have an 
equivalent role to Ministers.  The 
Board has no representation from 
the SG. 

5. Spokesperson only has a remit to 
represent the views of the Children 
and Young People Board. 

6. Spokesperson will not be supported 
by officers at meetings. 

7. Potential future conflict of interest 
between the views of the CYP Board 
(who spokesperson represents) and 
Board of Directors. 

Officer   
Pro Con 

1. Professional experience and 
expertise. 

2. Cross organisational view of 
implementation of The Promise. 

3. Officers have operational 
responsibility and direct and 
continuous links with professional 
association for access to information 
and support. 

4. Access to 32 LAs for operational and 
strategic information. 

5. Still potential for conflict of interest 
between COSLA politically and Board. 




