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Your ref:  
Our ref: MOJO(S)/Grant 
13 June 2019 
 
Dear MOJO Scotland 
 
Thank you for your response to my letter of 21 May regarding the concerns that have been 
raised with us regarding MOJO Scotland’s constitution and governance structures. 
 
Unfortunately it did not answer all the questions asked and has not alleviated our concerns 
regarding the level of service MOJO Scotland is able to provide to its clients.  The response 
did not provide us with the appropriate level of detail in relation to the current governance 
document/constitution or governance structures the organisation is working from or whether 
they are appropriate for payment of the grant to continue. 
 
We understand that MOJO Scotland’s structure is subject to oversight by the Registrar of 
Companies and by OSCR.  While it is not for the Scottish Government to direct how MOJO 
Scotland should be organised, we need to be assured that the structure used complies with 
all relevant rules including for being a registered charity.  As such, we appreciate that an 
organisation may have a single-tier structure, (governed by charity trustees with no 
additional members), or a two-tier structure, (governed by charity trustees with a 
membership body which has certain powers and duties).  At this stage, we do not have 
clarity about MOJO Scotland’s structure.  
 
In addition to complying with these relevant rules, there are also conditions contained as part 
of the Scottish Government providing funding.  It has always been our understanding and a 
condition of the grant offer that MOJO Scotland’s structure would be two-tier.  This is 
because part of our monitoring of the organisation’s ability to deliver an appropriate service 
to its clients is for a Scottish Government official to be able to attend at least two 
management/members committee meetings per year.  Alongside the provision of written 
reports, this is part of our necessary monitoring process and without this we are unable to 
know if the organisation is fulfilling its duties to its clients and complying with the conditions 
in the grant offer letter. 
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It would appear from the correspondence you have sent us that the management committee, 
as was, has now no legal effect [Content redacted]. 
 
We were informed in your email of 28 May that the organisation was in the process of 
adopting new members onto its management committee to further strengthen the 
management structure.  However, it is not clear to us what role these new members would 
have within the organisation as such a committee may have no legal effect as part of a one 
tier structure.  We also do not know who they are or whether the members of what was the 
management committee would be part of this membership in take. 
 
As such, we would appreciate it if you would provide us with the following; 
 
Provision of service to clients 

 Details of the level of service MOJO Scotland is currently providing to its clients.  This 
should include; 

o a written report detailing the level of service provided since January 2019, 
o what effect, if any, the current issues have made to the delivery of such a 

service, and 
o how the organisation intends to resolve ongoing organisational issues in order 

to continue to provide a service the Scottish Government requires as a result of 
its funding. 

 
Organisational structure 

 A diagram of the current structure of the organisation setting out roles and 
responsibilities of each director and member.  This diagram should include names of 
the directors and also the names of the members, (including new members). 

 Names of decision-makers about the running of the organisation 
 Names of the current paid employees within the organisation, their role and how their 

position is funded. 
 Written confirmation that MOJO Scotland continues to have a two-tier structure, 

(governed by charity trustees with a membership body that has certain powers and 
duties). 

 
External confirmation of having appropriate governance structures in place 

 Written evidence from OSCR that they are satisfied; 
o the organisation is complying with its charity status, 
o with the current governance document/constitution of the organisation, and  
o with the current governance structures within the organisation including its 

ability to deal with any conflicts of interest or disputes arising between 
directors, members and paid employees. 

 
As you will appreciate, the Scottish Government is committed to ensuring the funding 
provided to MOJO Scotland is used appropriately and in line with the conditions of the grant-
in-aid letter.  Therefore, until such time as we are satisfied that the organisation is fully 
compliant with the conditions of the grant, we will only be providing a grant payment on a 
monthly rather than on a quarterly basis.   
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Once you have sent the further information requested we would like to meet with 
representatives of MOJO Scotland to discuss further.   
 
I look forward to receiving a response by Friday 21 June.  In terms of written confirmation 
from OSCR, we understand this may not be possible by 21 June but it would be helpful if you 
could confirm the steps taken in your response to receive this confirmation from OSCR. 
 
Yours sincerely 
 
[content redacted] 
 
[Content redacted] 
Unit Head 
Criminal Law, Practice & Licensing Unit 
 















From: Content redacted 
Sent: 20 June 2019 15:56 
To: Content redacted 
Subject: Miscarriages of Justice Organisation (Scotland) 
 
Dear [Content redacted] 
 
I write further to your letter of 13 June, sent to us by email on that date. 
 
I attach a detailed response to the points you raise.   This response has been approved by 
our board of trustees.   [Content redacted].  I also attach, for your information, a copy of 
our Articles of Association, together with a copy of the relative Memorandum (which is 
deemed, in terms of the Companies Act 2006, to form part of the Articles). 
 
Our position may be summarised as:  We are compliant with all requirements imposed on us 
by our twin regulators, being the Registrar of Companies and the Office of the Scottish 
Charity Regulator.   Our current internal oversight mechanism has proved to be sufficiently 
robust, in that previous compliance and governance issues have been identified, and 
resolved.   Our current management systems have proved to be sufficiently robust, in that 
our level and quality of service to our clients has been maintained, despite significant 
challenges during the past three months.   Our service, and its delivery, meet the high 
standards demanded by the Scottish Government in its funding provision. 
 
Despite all this, we find ourselves in a situation where the work we do for our clients has 
been placed under threat.   We are in the final stages of negotiations for the lease of new 
premises.  We have developed, and are ready to implement, enhancements to our aftercare 
provision.   The workload of our casework team is increasing, and we have a number of 
clients whose cases have either been submitted or will shortly be submitted to the 
SCCRC.  [Content redacted]. 
 
I fully appreciate that you require to be satisfied both as to our compliance and as to our 
ability to provide, properly and effectively, the services we are contracted to 
supply.   [Content redacted].   I trust however, that ‐ subject of course to OSCR confirmation 
‐ you will now recognise that this is a properly constituted, regulated and managed charity 
which is meeting its obligations to the Scottish Government, and effectively delivering its 
services to its beneficiaries.    
 
[Content redacted] 
 
Best wishes, 
 
[Content redacted] 
Project Manager 
Miscarriages of Justice Organisation 
121-127 Saltmarket 
Glasgow 
G1 5LF 
 



t:    0141 552 0009 
m:  [content redacted] 
e:   [content redacted]  
w:   www.miscarriagesofjustice.org 
 
 

 
 
 
Company no:  SC239555    Registered Charity No. SC033820 
Registered Office 166 Buchanan Street Glasgow G1 2LS 
A voluntary sector victim support organisation providing practical assistance to those affected by wrongful 
criminal conviction 
The MOJO Aftercare Project is financially supported by the Scottish Government 
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MISCARRIAGES OF JUSTICE ORGANISATION (SCOTLAND) (“MOJO(S)”)  
 
1 OVERVIEW  
 
The issues giving rise to the dispute within MOJO(S) in recent weeks are, 
essentially, issues of compliance and governance. From your letter it appears that 
there remains, on your part, some concern in this regard. There appears also to be a 
degree of confusion surrounding the governance structure of the organisation, as 
that is currently constituted. We seek, in this document, both to clarify the issues that 
have arisen in recent weeks and to address the concerns that you have raised.  
 
The recently addressed problems concerning our compliance and governance have 
their genesis in the absence, when a new governance structure was proposed in 
2013, of a clear understanding of the statutory and regulatory obligations governing 
a registered charity which is also a registered limited company. What was adopted, 
in 2013, was a three-tier structure comprising members, directors/trustees, and a 
“management committee”. However, the terms “directors”, “trustees” and 
“management committee” have the same meaning, and are interchangeable. From 
the guidance published on their website by the Scottish Council for Voluntary 
Organisations (SCVO) the following statement clarifies this: “Members of governing 
bodies go by a variety of names - “Trustees”, “Management or Executive Committee 
Members” or “Directors””.  
 
The arrangement thus adopted in 2013 fails to meet, [Content redacted], the 
requirements of both the Companies Act 2006 and the Charities and Trustee 
Investment (Scotland) Act 2005 because:  
 
i) in terms of the 2006 Act1, the governing document of a limited company is its 
Articles of Association. These Articles, which incorporate Table A of the Companies 
(Tables A to F) Regulations 1985, expressly require that “the business of the 
company shall be managed by the directors, who may exercise all the powers of the 
company.2” [Content redacted]; and  
 
ii) the 2005 Act33 defines the charity trustees as “the persons having the general 
control and management of the administration of a charity”. In the case of a charity 
which is a company these persons are the directors, as examined at i) above. The 
OSCR publication Guidance and Good Practice for Charity Trustees provides, at 
page 5, numbered paragraph 1, that: “Charity trustees are responsible for the charity 
and may not pass this responsibility onto anyone else as long as they remain a 
charity trustee.”  
 
[Content redacted] 
 
[Content redacted].  In respect of our compliance obligations, our current position is 
as follows:  
  

                                            
1 sections 17 and 18 
2 Table A, Regulation 70 
3 section 106 
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Companies Act 2006:  
i) the governing document of MOJO(S) is its Articles of Association;  
ii) MOJO(S) meets its statutory obligation in terms of the number of its members;  
iii) MOJO(S) meets its statutory obligation in terms of the number of its directors;  
iv) MOJO(S) meets its statutory obligations in terms of maintenance and Companies 
House filing of records and returns.  
 
Charities and Trustee Investment (Scotland) Act 2005:  
i) control and management of the administration of the charity rests with the board of 
directors, who are the charity trustees;  
ii) the objects of the charity, as specified in the company’s Memorandum and Articles 
of Association, meet the “charity test” requirements of the 2005 Act4;  
 
iii) the company’s two-tier structure of members and trustees complies with the 
guidance issued by OSCR in their Legal Forms Factsheet.  
 
2 PROVISION OF SERVICE TO CLIENTS  
 
The level of service currently provided to our clients is, as hitherto, compliant with the 
terms of the Scottish Government grant offer letter. [Content redacted]. 
 
The steps recently taken, both to satisfy our legal and regulatory compliance 
obligations and to effect properly robust governance arrangements, have been 
necessary, and immediately so. Legal and regulatory compliance are not optional.  
 
[Content redacted].  
 
We have kept the Scottish Government fully informed throughout this process. We 
have also requested your advice and support, and would still welcome that now.  
 
The organisational issues to which you refer have now been resolved to the 
satisfaction of our board of trustees. All decisions, and steps, taken by the company 
have been properly taken by the competent decision-makers and entirely in 
compliance with the applicable law. As noted above, this has been done without 
reduction in the level, or the quality, of service provided to our clients - the 
beneficiaries of this charity. 
 
3 ORGANISATIONAL STRUCTURE  
 
Every limited company requires, as a matter of company law, to have members. 
Every limited company requires, as a matter of company law, also to have directors. 
MOJO(S) accordingly requires, as a matter of company law, to have members and 
directors.  
 
The roles of these groups of individuals are separate and distinct. 
 
Members: In a joint-stock company (i.e. a company which has issued shares) the 
members are the shareholders. These are the owners of the company. In a company 

                                            
4 sections 7 and 8 
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limited by guarantee (such as MOJO(S)) there are no shareholders. The members 
are the guarantors of the company. In either case, the function of the members is to 
pass resolutions at General Meetings of the company, relating to amendments to the 
constitution and the appointment or removal of directors.  
 
Directors: Authority and responsibility for the control and management of the 
company rests entirely with the directors. In the case of a company which is also a 
registered charity, such as MOJO(S), the directors are the charity trustees. 
 
MOJO(S) operates under the terms of its Articles of Association, which is its 
governing document. In light of the fact that it has only two members, and in 
recognition of the specific requirement in charity law that ultimate control and 
management should rest with the charity trustees, the Articles of Association of 
MOJO(S) expressly provide that any resolution by the members will be effective only 
when ratified and adopted by the charity trustees. This is a safeguard of the trustees’ 
authority and control which goes beyond the normal organisational arrangements of 
charitable companies. [Content redacted].  
 
For the reasons outlined above, decisions about the running of the organisation are, 
properly, made collectively by the board of trustees. Further, decisions by the 
members as to the limited matters within their purview are subject to ratification by 
the board of trustees. 
 
The organisational structure of MOJO(S) is as follows:  
 
Members: The members of the company are Patrick Joseph Hill and Tara Babel Hill. 
These individuals have been the sole members of the company since the date of its 
incorporation. Each holds 50% of the voting rights of the members, i.e. at General 
Meetings of the company. In satisfaction of the obligations imposed on the company 
by the Small Business, Enterprise and Employment Act 20155 Mr and Mrs Hill are 
registered at Companies House as “persons of significant control”. This “control” 
refers specifically and exclusively to the limited powers of the members as examined 
above.  
 
Trustees: The directors of the organisation, and trustees of the charity, are: 
 
1 Mr Patrick Joseph Hill  
[Content redacted]. 
2 Mrs Tara Babel Hill  
[Content redacted].  
3 Mr Willie Rennie MSP  
[Content redacted].  
4 Mr James Boyle  
[Content redacted]. 
5 Mrs Catherine Molloy  
[Content redacted] 
 
A diagram of this organisational structure is provided separately.  

                                            
5 section 81 and schedule 3 
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The decision-makers in the running of the charity are the board of trustees, as 
identified above. In keeping both with the provisions of the Charities and Trustee 
Investment (Scotland) Act 2005 and with the guidance published by OSCR in their 
Guidance and Good Practice for Charity Trustees, decisions of the board are 
made on a collective basis and in the interests of the charity and its beneficiaries.  
 
It is intended that the board of trustees will be strengthened in the coming months, 
by the addition of further board members who can bring skills and experience 
relevant to our work. The Justice Directorate will be kept informed of any changes to 
the membership of the board of trustees.  
 
Meetings of the board of trustees are scheduled, and take place, once per month. 
Additional meetings will take place where circumstances dictate that this is prudent, 
or helpful. We would, as hitherto, welcome an officer of the Scottish Government at 
any meeting of the board of trustees. Similarly, an officer of the Scottish Government 
will be welcome to attend any separate meeting of the company’s members.  
 
The company currently has two paid employees: [Content redacted]. 
 
4 EXTERNAL CONFIRMATION  
 
OSCR has been kept fully informed and appraised of the issues we have 
encountered, of the steps we have taken to address these, and of the current 
structure and governance of the charity. Our board of trustees will be meeting with 
OSCR in the week commencing 24 June 2019. We will seek, at that meeting, written 
confirmation from the regulator in the terms you request. 
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