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1.

Co-operative and Community Benefit Societies Act2014

Rules of

East Marsh Community Limited

NAME

The name of the society shall be East Marsh Community Limited.

REGISTERED OFFICE

The registered office of the society shall be at The Courtyard, Freeman Street Market,
Freeman Street, Grimsby, North East Lincolnshire, DN32 7DS.

INTERPRETATIONS

ln these rules:

"Address" means a postal address or, for the purposes of electronic communication,
a fax number, email address or telephone number for receiving text messages;

"the Act" refers to the Co-operative and Community Benefit Societies Act2014 or any
Act or Acts amending or in substitution of it or them for the time being in force;

"Auditor" means a person eligible for appointment as a company auditor under Part
42 of the Companies Act 2006;

"The Board of Directors" or "Board" means allthose persons appointed to perform
the duties of directors of the society and the Trustees of the Charity;

"Board Meeting" includes, except where inconsistent with any legal obligation, a
physical meeting, a meeting held by electronic means and a meeting held by
telephone;

"Charities Act" means the Charities Act 20'1 1;

"Charity" has the meaning as set out in Section 1 of the Charities Act 2011;

"Charitable Purpose" means a charitable purpose under section 2 of the Charities
Act2011:

"Charity Registrar" means the Charity Commission for England & Wales;

"Clear Days" in relation to the period of notice does not include the day on which the
meeting is to be held and the day on which the notice is handed to someone or left at
their Address, or the day on which it is sent, is in the process of being sent and is
assumed to be delivered;
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"Connected Person" means, in relation to a Director, a person with whom the
Director shares a common interest such that sihe may reasonably be regarded as
benefiting directly or indirectly from any material benefit received by that Person, being
either a member of the Director's family or household or a Person who is a business
associate of the Director and does not include a company with which the Director's
only connection is an interest consisting of not more than 1o/o of the voting rights.

"Director" means a director of the society and includes any person occupying the
position of director, by whatever name called;

"Document" includes, unless othenruise stated, any document Sent or supplied in

electronic form;

"Electronic Means" shall include, for example, email, video links and secure
authenticated website transactions;

"Employee" means anyone holding a contract of employment with the Society;

"Extraordinary Resolution" means, unless the context requires othenruise, those
decisions requiring an extraordinary resolution as detailed under'Resolutions' in these
rules;

"Founder Member" means a subscriber to these rules for the purposes of
registration;

"Member" has the meaning as detailed under'Membership' in these rules;

"Office Holder" means a receiver, administrative receiver, liquidator, provisional
liquidator or administrator of a Member of all or substantially all of the Member's
assets;

"Officer" has the meaning as detailed under 'Officers' in these rules;

"PerSOn" means, unleSS the COntext requireS OthenruiSe, a natural persgn,
unincorporated body, firm, partnership, corporate body or the nominee of an
unincorporated body, firm, partnership or corporate body;

"Registrar" means the Financial Conduct Authority (FCA) or any body that succeeds
its function;

"Regulations" has the meaning as detailed under'Regulations' in these rules;

"Rules" means these Rules;

"Secretary" means any person appointed to perform the duties of the Secretary of the
society;

"Society" means the above named society;

"Transferabte" means shares that are transferable to another Person who also
qualifies for membership of the Society in accordance with these Rules;
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"Voting Representative" means a Person appointed to attend, speak, rePresent.
and/oriote on behalf of a Member (whether a natural person, unincorporated body'
firm, partnership, corporate body or othenarise) at a general meeting of the Society.

,'Withdrawable" means shares with the associated right for the Member to withdraw
and receive in return the value of their shares from the society;

"Writing" means the representation or reproduction of words, symbols or other
informaiion in a visible form by any method or combination of methods, whether sent
or supplied by Electronic Means or othenruise.

OBJECTS

The objects of the Society shall be for the public benefit to:

(a) The development of the capacity and skills of the members of the socially and
economicaily disadvantaged community of East Marsh in particular and the 

-
wider community of Grimlby, in such a way that they are better able to identify,
and help meet, iheir needs and to participate more fully in society;

(b) The relief of those in need in East Marsh in particular and the wider community
of Grimsby, by reason of youth, age, ill-health, disability, financial hardship or
other disadvantage principally but not exclusively through the provision of
ethically managed housing;

(c) The provision of facilities for recreation and other leisure-time occupation in

Grimsby in the interests of social welfare with the object of improving of the
conditions of life of all residents of East Marsh in need of them regardless of
their age, beliefs or background for the public benefit;

(d) The advancement of such other charitable purposes as the members see fit
from time to time for the public benefit in particular but not exclusively for the
benefit of individuals and communities in East Marsh, Grimsby.

POWERS

The Society may do all such lawful things as may further the Society's objects and, in
particular:

(a) To carry on any trade, industry or business for the benefit of the community
which is in furtherance of its objects.

(b) To borrow money from its Members and others in order to further its objects
providing that the amount outstanding at any one time shall not exceed
ht O,OOOIOO0 (but only in accordance with the restrictions imposed by the
Char1ies Act) and provided that the rate of interest on money borrowed shall not
exceed the minimum rate necessary in the opinion of the Board to obtain and
retain the capital required to carry out the objects of the society.

(c) To mortgage or charge any of its property, including the assets and
unOertaiings of the Society, present and future, (but only in accordance with the
restrictionJimposed by the Charities Act) and to issue loan stock, debentures

5.



and other securities for money borrowed or for the performance of any contracts

of the Society or its customeri or Persons having dealings w1h the Society'

To deposit or invest funds in accordance with the Act and the charities Act'

To establish or support any charities, associations or institutions formed for

,.v .iin" charitable prrpor"r included in the objects of this society.

(f) To receive donations or loans free of interest and to raise funds in order to\'/ 
further its objects but shall not receive money on deposit'

(g)Tosell,leaseorotherwisedisposeofalloranypartofthepropertybelonging
to the society. ln Lierclsing this power, the society must comply as

appropriate with the Charities Act'

(h) To establish or acquire subsidiary corporate bodies'

The validity of an act done by the society may not be called into question on the

grounds that it is urtta ,irei (l,eyond the iegal-powers of the Society)' Any ultra vires

action by the Board ;il;;';tifred by tre-soilety by a special resolution passed in

the way required ov sii ot].,L n.t provided that brior written consent to the ratification

has been obtained from the Charity Registrar' A separate spe-cial resolution must be

passed in the same;;y;h";iJtn6 solietv wish to relieve a Director from any liability

incurred as a result of a breach of duty ariiing from the Society acting outside its

powers.

BORROWING

The society shall have the power to borrow money from its Members and others in

order to further itr ob".t. providing that the amo,nt outstanding at any one time shall

not exceed E1 0,000,000.

The society shall have the power to_mortgage or charge -anv 
of its property, including

the assets ano unolrtaring! of the SocieIy, 
-present and future, and to issue loan

stock, debentures *JoGt securities toi'mon"y borrowed or for the performance of

any contracts of tfre Sotiety or its customers or i'ersons having dealings with the

Society.

The rate of interest on money borrowed, except on money- borrowed by way of bank

loan or overdraft or from a flnance house or on mortgage from a building society or

local authority, shall not exceed 5% per annum or 2i/o ibove the Bank of England

base rate at the commencement of the loan, whichever is the greater.

10. The society may receive from any Person, donations or loans free of interest in order

tofurtheritsobjectsbutshallnotreceivemoneyondeposit.

FINANCIAL SERVICES AND MARKETS ACT 2OOO ACTMry

11. For the avoidance of doubt the society shall not engagein any activity by virtue of any

of these Rules that would require a permission trom tne Registrar to carry on that

activity without iiiri nruing applied for and obtained such permission'

(d)

(e)

6.

7.

9.
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INVESTMENT OF FUNDS

The society, with the authority of the Board, may invest any part of its funds in the
manner set out in Section 27 of the Act.

MEMBERS

The Society shall be owned and controlled by its Members on a fair and equitable
basis.

The first Members of the Society are those Persons subscribing to these Rules and
will be known as the Founder Members. The Board may at its discretion admit to
membership any individual, corporate body or nominee of an unincorporated body,
firm or partnership who supports the objects of the society and who has paid or '
agreed to pay any subscription or other sum due in respect of membership for the time
being in force.

Applications for Mem bership

No natural person shall be admitted into membership of the Society unless they have
attained the age of 16. All those wishing to become a Member must support the
objects of the Society and complete an application for membership which shall include
an application for at least one share in the Society. Such an application form must be
approved by the Directors and the Directors must approve each application for
membership.

A corporate body which is a Member shall by resolution of its governing body appoint
a representative who may during the continuance of her/his appointment be entifled to
exercise all such rights and powers as the corporate body would exercise if it were an
individual person. Each such corporate body Member shall supply notification in
Writing to the Society of its choice of representative.

Member Commitment

AII Members agree to participate in general meetings and take an active interest in the
operation and development of the Society and its business. Members have a duty to
respect the confidential nature of the business decisions of the society.

Termination of Mem bership

A Member shall cease to be a Member of the society immediately that they:

(a) Failto hold the minimum shareholding; or

(b) Fail to pay the annual subscription (if any) within 3 months of it fatting due; or

(c) Resign in Writing to the Secretary; or

(d) Are expelled from membership in accordance with these Rules; or

(e) Die, are wound up or go into liquidation.

13.

14.

15.

16.

17.

18.
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19.

20.

22.

23.

Expulsion from Membership

A Member may be elgelled for conduct prejudicialto the Society by an Extraordinary
Resolution, provided that the grounds for expulsion have oeen spetitied in the noticescalling the meeting and that the Member whose expulsion is to be considered shall begiven the opportunity to make representations to the meeting or, at the option of theMember, an individualwho is there to represent them (who ieed not be a Member ofthe Society) has been allowed to make representations to the general meeting.

lf on due notice having been served the Member fails to attend the meeting themeeting may proceed in the Member's absence.

(a) An expelled Member shall be paid the nominal value of shares held by them atthe time of expulsion;

(b) No Member expelled from membership shall be re-admitted except by an
Extraordinary Resolution.

PROCEEDINGS ON DEATH OR BANKRUPTCY OF A MEMBER

ln accordance with section 37 of the Act, a Member may nominate one or morepersons to whom property which that Member holds in the Society may be transferredon death. on receiving a satisfactory proof of death of a Member who has made anomination the Society shall, in accordance with the Act, either transfer or pay the fullvalue of the property comprised in the nomination to the individual or individuals
entitled thereunder. Any property held by a Member who dies or becomes bankruptwhich is not dealt with by nomination under this Rule shall be dealt with as follows:

Upon a claim being made by:

(a) The personal representative of a deceased Member; or

(b) The trustee in bankruptcy of a Member who is bankrupt; or

(c) The office Horder to any property in the society beronging to such a Member,

the Society shall transfel gr pay property to which the personal representative, trusteein bankruptcy or Office Holder has become entitled as that person may direct ihem.

SHARE CAPITAL

The shares of the society shall be of the nominal value of €1. The minimum
shareholding required of a Member shall be defined as such number of fully paid
shares as the Board may determine subject to the Act, or as may be required by aparticular offer of shares, or, failing such determination or requirement, shall be oneshare.

A Member may apply for shares in tranches of shares which are smaller in numberthan the minimum shareholding, provided that any Member who does not achieve theminimum shareholding within 12 months of their first payment may, at the discretion ofthe Board, cease to be a Member. Any person ceasing to be a Member under thisrule shall have the value of their shares as at the date 6n which they ceased to be aMember returned to them and the relevant shares shall be cancelled.
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25.

26.
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Application for shares shall be made to the Board of the Society who shall allot to
ttrt'embers, upon their admission, the share or shares for which they have applied. ..
provided inat tf,e total number of shares allotted to any Member shall not exceed the
maximum shareholding permitted by law. Shares shall be paid for in full on allotment'

lf a Member who is required to withdraw from membership under these Rules is
unable to transfer their shares and the right to withdraw shares has been suspended,
then the nominal value of their share capital shall be converted into loan stock upon

such terms aS may be agreed between the Board and the Member, or their personal
representative or irusteJin bankruptcy, provided that such agreement shall require the

repayment of the loan within a period not exceeding three years.

Shares shall be withdrawable only in accordance with the provisions of these Rules'
Shares shall be non-Transferable except:

(a) On death or bankruPtcY; or

(b) (in the case of an unincorporated organisation or partnership), on a change of
nominee(s) and only to the new nominee(s)'

Withdrawal of share capital

Shares may be withdrawn by Members upon giving three months' notice to the Society
(though the Board retain sole discretion to return money paid for them), provided that:

(a) Allwithdrawals shall be paid in the order in which the notices were received by

the Society;

(b) A Member shall not be entitled to withdraw shares which would leave them with
less than the minimum shareholding, unless they intend to terminate their
membershiP of the Society;

(c) The Board may waive the notice required for a withdrawal and may direct
payment to be made without notice or on such shorter notice as they consider fit;

(d) The Board may, at their sole discretion, suspend the right to withdraw either
wholly or partiily and either indefinitely or for a fixed period. The suspension
shallextend anO appty to all notices ofwithdrawalwhich have been received and

remain unpaid at tne time the Board suspends the right to withdraw' Where the
suspension is for a fixed period, such period may be extended from time to time
by the Board;

(e) During any period when the right of withdrawal has been suspended under the
provislon immediately above, the shares of deceased Members may, if the Board

agree, be withdrawnby their personal representatives upon giving such notice as

the Board maY require;

The amount to be paid to a Member on withdrawal shall be the amount paid up

or credited on the shares to be withdrawn, except where the shares are subject
to a reduction in their value in accordance with the provisions of these Rules;

At the discretion of the Board, interest shall be payable on any share in respect of
which a notice of repayment has been given untilthe date of repayment'

27.

(f)

(g)
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28.

29.

Any share withdrawn in accordance with these Rures shail be cancelled.

Members may withdraw from the Society by withdrawing all their shares in the Society
in accordance with these Rules or, if the right to withdraw has been suspended, by
surrendering all their shares to the Society. Upon such surrender the Board may at
their discretion pay to the withdrawing Member the amount paid up or credited on the
shares surrendered.

The Society may deduct such reasonable sum to cover any administrative costs of
withdrawal from the monies payable to a Member on the withdrawal of shares in the
Society.

Reduction in Share Values

lf the Society's Auditors (or any independent qualified accountants appointed for this
purpose by the Board) certify at any time that the aggregate of the Society's liabilities
plus the amount of its issued share capital exceeds its assets, then (unless in the
meantime the excess has been removed) the Board may determine that the amount of
this excess, or part of it, shall be apportioned among the Members in proportion to (but
not beyond) the amount of the nominal value of the shares paid up and held by each
Member. This apportionment shall be based on the value of the shares paid up and
held by each Member at the close of business on the date of such determination. The
value of shares held by each Member shall be reduced accordingly for the purposes of
withdrawal of shares, provided that the value of shares held by any Member shall not
be reduced below the minimum shareholding as specified in these Rules.

Lien on Shares and Right of Offset

The Society shall have a lien on the shares of a Member for any debt due to it by the
Member and may offset any sum standing to the Member's credit with the Socieity in or
towards payment of such debt.

UNTRACED MEMBERS

Where the Society has evidence that a Member no longer lives at the address shown
in its register of Members "registered address", then subject to carrying out the
following procedures, the Secretary may remove the name of such Member from the
register of Members, and the society may then cancelthat Member's shares and
forfeit to the Society the amount standing to the credit of such Member in the share
register of the Society, together with any sum of money representing interest credited
to the Member in the books of the Society in respect of their shares (together referred
to as "credit accounts").

The procedures are as follows:

(a) The Secretary shall take all reasonable steps to establish whether there is a
forwarding address, and if there is one, to contact the Member at the forwarding
address with the information set out below.

(b) The Secretary shallcause advertisements to be posted conspicuously in all
places of business of the society to which Members have access, giving the
following information:

30.

31.

32.

33.

34.
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(i) advising that the Society rntends to, after a notice period of not less than
two calendar months. revise its register of Members removing those
Members no longer living at their registered address;

(ii) providing contact details, Including via Electronic Means for any Person
wishing to update their registered address, or to withdraw from
membership of the Society

At the end of the notice period, the Secretary shall update the register of Members by
removing those Members no longer residing at their registered address, cancelling
their shares.

GENERAL MEETINGS

The Society shall, within six months of the end of the financial year, hold a general
meeting of the Members as its annual general meeting and shall specify the meeting
as such in the notice calling it.

The business of an annual general meeting shall comprise, where appropriate:

(a) The receipt of the accounts and balance sheet and of the reports of the Board
and Auditor (if any);

(b) The appointment of an Auditor, if required;

(c) The election of the Board or the results of the election if held previously by
ballot;

(d) The application of profits;

(e) The transaction of any other business included in the notice convening the
meeting.

Calling a General Meeting

The Secretary, at the request of the Board of Directors, may convene a general
meeting of the Society. The purpose of the general meeting shall be stated in the
notice of the meeting.

The Board of Directors upon an application signed by one-tenth of the total number of
Members, or 100 Members, whichever is the lesser, delivered to the registered office
of the Society, shall convene a general meeting. The purpose of the general meeting
shall be stated in the application for and notice of the meeting. No business other than
that stated in the notice of the meeting shall be conducted at the meeting.

lf within one month from the date of the receipt of the application the Board has not
convened a general meeting to be held within six weeks of the application, any three
Members of the Society acting on behalf of the signatories to the application may
convene a general meeting, and shall be reimbursed by the Society for any costs
incurred in convening such a meeting.

37.

38.

39.
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40.

41.

45.

46.

47.

Notices

The Directors shall callthe annual general meeting giving 14 Clear Days' notice to all
Members. All other general meetings shall be convened with at least 14 Clear Days'
notice but may be held at shorter notice if so agreed in Writing by 90% of the
Members.

Notices of meetings shall either be given to Members personally or sent to them at
their Address or aiternatively, if so agreed by the Society in general meeting, notices
of general meetings may be displayed conspicuously at the registered office and in all
othlr places of buliness of the Society to which Members have access. Notices shall
specify the date, time and place at which the meeting is to be held, and the business
which is to be transacted at that meeting. A general meeting shall not transact any
business other than that specified in the notices calling the meeting.

A notice sent to a Member's Address shall be deemed to have been duly served 48
hours after its posting. The accidental omission to send any notice to or the
non-receipt of any notice by any Person entitled to receive notice shall not invalidate
the proceedings at the meeting.

All notices shall specify the date, time and place of the meeting along with the general
nature of business to be conducted and any proposed resolutions.

lf the Society has appointed an Auditor in accordance with these Rules they shall be
entifled to attend general meetings of the Society and to receive all notices of and
communications relating to any general meeting which any Member of the Society is
entifled to receive. The Auditor shall be entitled to be heard at any meeting on any part
of the business of the meeting which is of proper concern to an Auditor.

Quorum

No business shall be transacted at a general meeting unless a quorum of Members is
present which shall include those Members not present in Person. Unless amended
by Extraordinary Resolution, a quorum shall be 3 Members or 10% of the
membership, whichever is the greater.

Chairing General Meetings

The chairperson of the Society shall facilitate general meetings. lf s/he is absent or
unwilling to act at the time any meeting proceeds to business then the Members
presenGhall choose one of their number to be the chairperson for that meeting.

Attendance and Speaking at GeneralMeetings

A Member is able to exercise the right to speak at a general meeting and is deemed to
be in attendance when that Person is in a position to communicate to allthose
attending the meeting. The Directors may make whatever arrangements they consider
appropriite to enable those attending a general meeting to exercise their rights to
speak or vote at it including by Electronic Means. ln determining attendance at a
general meeting, it is immiterial whether any two or more Members attending are in
the same placeas each other, provided that they are able to communicate with each
other.

43.

44.
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The chairperson of the meeting may permit other persons who..are not Members of the

society to attend 
"no 

sp"aiiigen6rar meetings, without granting any voting rights'

49.

Voting RePresentative

AVotingRepresentativemaybeappointedbyaMembertorepresentthemata
;;;;;t"r";iing ano ;ay ,fti1 and vote on behalf of the Member. A Votins

Representative need not be a Member'

ln order to appoint a Voting Representative, the Member should provide a valid

appointment, in Writing,'io"tr'" bortd at least 2 clear days prior to the general meeting

for which they are ,ppi,ini.O lf the requirements in this rule are not met' the

appointment shall noioe valo and the Voting Representative shall not be entitled to

aitend or vote at the general meeting'

No person, other than the chair, may act as a Voting Representative for more than

three Members.

Any question as to the validity of a Voting Representative shall be determined by the

Chbir of the relevant general meeting'

A Voting Representative shall only act in accordance with the instructions given to

them by the appointing Member, and if it is reasonably determined by the chair of the

relevant generat ,""ling it',rt a Voting Representative is. acting outside !f'9.t" .
instructions, tnen tre ctiair has the right to prevent the Voting Representative from

speaking or voting ;J ;;y request t-hat the voting Representative leaves the relevant

general meeting.

11
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51.

52.

53

Adiournment

il. lf a quorum is not present within half an hour of the time the general meeting was due

to commen"", oi-iiouiing a meeting a quorum ceases to be present' the chairperson

must adjourn the meeting'

55. The chairperson of a general meeting may adjourn the meeting whilst a quorum is

present if.

(a) The meeting consents to that adjournment' or

(b) lt appears to the chairperson that an adjournment is necessary to protect the

safety "i;;t poion.'attenoinj tne meeting or to ensure that the business of the

meeting is conducted in an orderly manner'

56. The chairperson must adjourn the meeting if directed to do so by the meeting'

57. When adjourning a meeting the chairperson must specify the date' time and-place to

which it will stant ,ojorrn"-o or that the meeting is to continue at a date' time and

place to be fixed bY the Directors'

Ss.lfthemeetingisadjournedforl4daysormore,atleastTClearDays'noticeofthe
adjourned meeting shall be given in the same manner as the notice of the original

meeting.
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60.

No business shall be transacted at an adjourned meeting other than business which

"ouiJ 
piop"rly have olen transacted at the meeting if the adjournment had not taken

place.

lf within half an hour of the time the adjourned meeting was due to commence a

quorum is not present, the Members present shall constitute a quorum and shall carry

out the business of the meeting'

Voting

Every Member, which shall include those Members not present in Person' shall have

one vote on any question to be decided in general meeting

A resolution put to the vote at a general meeting shall be decided on a show of hands

unless a paper ballot is demanded in accordance with these Rules. A declaration by

the chairperson that a resolution has on a show of hands been carried or lost with an

entry to that effect recorded in the minutes of the general meeting shall be conclusive

evidence of the result. Proportions or numbers of votes in favour for or against need

not be recorded.

ln the case of an equality of votes, whether on a show of hands or a poll, the

.hrirp"rron shall not nave a second or casting vote and the resolution shall be

deemed to have been lost.

Paper Ballot

A paper ballot on a resolution may be demanded before or on the declaration of the

result of the show of hands by three Members at a general meeting.

lf a paper ballot is duly demanded it shall be taken in such a manner as the

chairperson oir""tr, pi*ided that no Member shall have more than one vote' and the

result of the ballot rfj"ff O" deemed to be the resolution of the meeting at which the

ballot was demanded.

66. The demand for a paper ballot shall not prevent the continuance of a meeting for the

transaction of any 6iri"t or.in"ss than the question upon which a ballot has been

demanded.Thedemandforapaperballotmaybewithdrawn'

Resolutions

67. Decisions at general meetings shall be made by passing resolutions:

(a) The following decisions must be made by Extraordinary Resolution:

(D Decisions to exPel Members;

(ii) Any amendment to the society's Rules, provided that no amendment shall

be made that would result in the society ineligible to be a charity in law,

(iii) The decision to wind up the Society'

61
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68.

69.

(b) Decisions set out in these Rules required to be passed by special resolution

must be pr.."o in tn" *rv required by the Act. All other decisions shall be

made bY ordinary resolution'

An Extraordinary Resolution is one passed by a majority of not less than 75% of votes

cast at a general ,Jing and an ordinary reiolution is one passed by a simple

majority (51%) of votes cast.

Unless the Act specifically requires a special resolution to be passed at a general

meeting, a resolution rnrv o" passed as.a written resolution. A written resolution may

consisiot several identicil Documents signed by one or more Members'

DIRECTORS

The Society shall have a Board of Directors comprising not less than three Directors'

The initial Directors of the society from registration until the first annual general

meeting shall be appointed by the Founder Members'

only persons who are aged 18 years or more may serve on the Board of Directors'

Directors may not derive benefits from the society other than as permitted in these

Rules.

The Board of Directors shall be elected by and from the Society's Members' The

maximum number of Directors serving on tf," Board shall be determined by a general

meeting of the Society from time to time'

Retirement CYcle

At the first annual general meeting all elected Directors shall stand down' At every

subsequent ,nnurig";eral meeti-ng one-third of the elected Directors' or if their

number is not a *rrtpi" oithree th6n the number nearest to one-third, shall retire from

office. The Directoisio retire shall be the Directors who have been longest in office

since their last election. where Directors have held office for the same amount of time

the Directors to retiie .nrtt o" decided by lot. A retiring Director shall be eligible for re-

election.

Go-option of Directors

70.

71.

72.

73.

74.

75.

76. ln addition the Board of Directors may co-opt up to two external independent Directors

who need not OL Members and are sllected for their particular skills and/or

experience. Sr"n L-t"tnal independent Directors shail serve a fixed period determined

by the Board oioirectors at the time of the co-option, subject to a review at least every

12 months. rxteinat independent Directors may be removed from office at any time by

a resolution of the Board of Directors'

77. The Board of Directors may at any time fill a casual vacancy on the Board. by,,

co-option. srJn .o-opieo inoivioulls must be Members of the Society and will hold

office as a Director only untilthe next annual general meeting'

Powers and Duties of the Board of Directors

13



78.

79.

80.

81
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The business of the Society shall be managed by the Board which may exercise all
such powers of the Society as may be exercised and done by the Society and as are
not by statute or by these Rules required to be exercised or done by the Society in
general meeting.

All decisions made by a meeting of the Board of Directors or by any person acting as a
Director shall remain valid even if it is later discovered that there was some defect in
the Director's appointment or that the individual had previously been disqualified from
acting as a Director.

All cheques, promissory notes, drafts, bills of exchange and other negotiable
instruments, and all receipts for monies paid to the Society shall be signed, drawn,
accepted, endorsed, or otherwise executed in such manner as the Board shallfrom
time to time direct.

Without prejudice to its general powers, the Board may exercise all the powers of the
Society to borrow money and to mortgage or charge its undertaking and property or
any part of it and to issue debentures and other securities whether outright or as
security for any debt, liability or obligation of the Society or of any third party.

No Regulation made by the Society in general meeting shall invalidate any prior act of
the Board which would have been valid had that Regulation not been made.

Any ultra vires action by the Board may be ratified by the Society by a special
resolution passed in the way required by s44 of the Act. A separate special resolution
must be passed in the same way should the Society wish to relieve a Director from
any liability incurred as a result of a breach of duty arising from the Society acting
outside its powers

Delegation

Subject to these Rules, the Directors may delegate any of the powers which are
conferred on them under these Rules to any Person or committee consisting of
Members of the Society, by such means, to such an extent, in relation to such matters
and on such terms and conditions as they think fit.

The Directors may specify that any such delegation may authorise further delegation
of the powers by any Person to whom they are delegated.

The Directors may revoke any delegation in whole or in part or alter any terms and
conditions.

Sub-Committees

A sub-committee acting within the delegated authority of the Board must follow
procedures which are based as far as they are applicable on those provisions of these
Rules which govern the taking of decisions by Directors.

The Directors may make Regulations for all or any sub-committees, provided that
such Regulations are not inconsistent with these Rules.

All acts and proceedings of any sub-committee must be fully and promptly reported to
the Directors.
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83.

84.

85.

86.

88.

87.

89.

t4



I

PROCEEDINGS OF THE BOARD OF DIRECTORS

Calling a Meeting of the Board of Directors

90. Any Director may, and the Secretary on the requisition of a Director shall, call a

meeting ot tne e'oarJ of Directors oV gtig *'9o1.ao!9 ngtice of the meeting to all

Directors. Notice of any meeting of tnZ AoirO of Directors must be in Writing and

indicate the date, time and place of in" ,*titg and' if .the Directors participating in

the meeting wi, not be in the ,r*" prJ.", n",1in;l will-communicate with each other'

The Board may unanimously agreeio noiO a Boari meeting at shorter notice'

Proceedings of a Meeting of the Board of Directors

91. The Board of Directors may meet togetherfor.the despatch of business' adjourn and

otherwise r""grt"t" their meetings as they think fit'

92. A Director is able to exercise the right to tP:?! ?l-11:"ting 
of the Board of Directors

and is deemed to be in attendance"wnen ihat person is in J position to communicate

toallthoseattendingthemeeting.TheDirectorsmaymakewhateverarrangements
theyconsiderappropriatetoenablethoseattendingameetingoftheBoardof
Directors to exercise their rights t";"rk;1,ot" 3i11lcludin! by Electronic Means' ln

determining ,tt".O*"" at imeetin"{oii'n" eo"td of DirectorJ, itis immaterialwhether

any two o,. ,oi" Oir""tors attendingiare in the same place as each other'

93. euestions arising at any meetings of the Board shall be decided by a majority of votes'

ln the case of an equality of votes g" .Ltr. quo shall be maintainLd and the Board of

Directors *"vlno,ir" io reter tne matter to a general meeting of the society'

9/+. A written resolution, circulated to all Directors and signed by a simple majority (51%)

of Directors, shall be valid ano ettective as if it had been passed at a Board meeting

duty conven; ;;J held. A written resolution may consisi of several identical

Documents signed by one or more Directors'

gs. The Board of Directors may, at its discretion, invite other persons to attend its

meetinss wiil;;;iih;ut sfearini;'d;i;;d witrout votins rishts' such attendees will

not count toward the quorum'

Quorum

ThequorumnecessaryforthetransactiglofbusinessatameetingoftheBoardof
Directors shall be 507" of the Directors or g oirectors, whichever is the greater and

rrrrriin.iro" those Directors not present in person'

lf at any time the total number of Directors in office is less than the quorum required'

the Director" ,r" un"oi" il trr" any decisions other than to appoint further Directors

or to call a generat *"Lii|g't" 
"s 

to enaote the Members to appoint further Directors'

Chairing Board Meetings

The chairperson shall facititate meetings of the Board of Directors' lf s/he is absent or

unwilling to act at tf,e time an, meeting proceeds to business then the Directors

present shall choosJon" oi tn"ir num6erio be the chairperson for that meeting'

96.

97.
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coNFLIcTSoFINTERESTSANDcoNFLIcTSoFLoYALTIES

Declaring Conflicts of lnterest

gg. A Director must declare the nature and extent of any interest, direct or indirect, which

s/he has in , piop*eJtransaction or arrangementwith the Society or in any

transaction ot ri,:rngl;ent entered ,io Oying Society which has not previously been

declared. A Director must absent nimlnerself from any discussions of the Board in

which it is possiUte inri, conftict wilt arise between his/her duty to act solely in the

interestsoftheSocietyandanypersonalinterest(includingbutnotlimitedtoany
personal financial interest)'

Authorising Conflicts of lnterest

100. lf a conflict of interest arises for a Director because of a duty of loy-alty o,"'.".d t3 another

Person (and for the purposes of this rule only refers to such a conflict which does not

involve a direct or indirect benefit of any nature to a D'trector or to a connected

Person),theunconflictedDirectortrrvauthorisesuchaconflictofinterestwherethe
following conditions aPPIY:

(a) The conflicted Director is absent from the part of the meeting at which there is

discussion of any arrangement or transaction affecting that other Person;

(b) The conflicted Director does not vote on any such matter and is not counted

when considering whether " 
qrti", of Directors is present at the meeting; and

(c) The unconflicted Directors consider it is in the best interests of the Society to

autnorisetheconflictofinterestinthecircumstancesapplying.

101. A Director who is a Member of the Society is permitted to be part of the quorum, speak

and vote 
"t 

,nV 
-Oir".tori; 

meeting on any matter to.do. with interest on shares'

provided that they declare an intei# oninrt agenda item and the conflicts of lnterest

and conflicts otioyatfies provisions in these Rules shall not apply.

Permitted benefits to Directors and Members

102. The property and funds of the society must only be used for promoting the objects

and do not belong to the Members but:

(a) Members who are not Directors or Connected Persons may be employed by or

enter inio contracts with the society and receive reasonable and proper

pryr"ni ot expenses for goods and services supplied'

(b) Subject to compliance with the rule entitled 'Conflicts of lnterest' in these Rules'

rrrremoeri iirri"", ,nd connected persons may be paid interest at a

reasonable rate on money lent to the society and be paid interest on shares

suojeciio the ,payment oi lnterest' rule in these Rules;

(c)Members,TrusteesandConnectedPersonsmaybep^aid'a.reasonablerentor
hiringfeeforpropertyorequipmentletorhiredtotheSociety,

(d)Members,TrusteesandConnectedPersonsmayreceivebenefitsfromthe
Society in their capacity as a Beneficiary'
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103. A Director must not receive any payment of money or other material benefit (whether
directly or indirectly) from the Society, except:

(a) As permitted under the rule entitled 'Payment for supply of goods and/or
services' in these Rules;

(b) Reimbursement of reasonable out of pocket expenses actually incurred in
running the Society

(c) The benefit of indemnity insurance as permitted by the Charities Act;

(d) An indemnity in respect of any liabilities properly incurred in running the Society
(including the costs of a successful defence to criminal proceedingi); and

(e) Where authorised by the court or the Act.

Payment for supply of goods and/or services

104' Any Director or Connected Person may enter into a written contract with the Society,
as permitted by the Charities Act, to supply goods and/or services in return for a
payment or other material benefit but only if:

(a) The goods and/or services are actually required by the Society and the Directors
decide that it is in the best interests of the Society to enter into such a contract;

(b) The nature and level of the remuneration is no more than is reasonable in
relation to the value of the goods and/or services and is set in accordance with
the Conflicts of lnterest rules in these Rules; and

(c) No more than half of the Directors are parties to a contract in respect of goods
and/or services in any financial year.

Termination of a Director,s Appointment

105. A person ceases to be a Director of the Society as soon as:

(a) Where that person is a Director by virtue of their membership of the Society, that
person ceases to be a Member of the Socieg;

(b) That person resigns from office in Writing to the Secretary of the Society, and
such resignation has taken effect in accordance with its terms;

(c) That person is removed from office by an ordinary resolution of the Society in
general meeting, (but only if at least three Directors will remain in office) the
notices for which specified that the question of the Director's removal was to be
considered;

(d) That person is prohibited from being a Director by law;

(e) That person is disqualified from acting as a trustee by virtue of sections 178 and
179 of the Charities Act 2011 (or any statutory re-enactment or modification of
those provisions);
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(0 That person fails to meet the flt and proper person test under the Finance Act
2010 and/or refuses to sign a declaration, as required by the Society confirming
that they are fit and ProPer Person;

(g) A bankruptcy order is made against that person;

(h) ln the written opinion, given to the Society, of a registered medical practitioner
treating that person, has become physically or mentally incapable of acting as a
Director and may remain so for more than three months.

OFFICERS

106. The Board shall elect from among their own number a chairperson and such other
Officers as they may from time to time decide. These Officers shall have such duties
and rights as may be bestowed on them by the Board or by law and any Officer
appointed may be removed by the Board. A serving Officer who is not re-elected to
the Board at the annual general meeting shall nevertheless continue in office until the
first Board meeting following the annualgeneral meeting.

SECRETARY

107. The Board of Directors shall appoint a Secretary of the Society for such term and at
such remuneration and upon such conditions as they think fit. Any Secretary so
appointed may also be removed by them.

108. A provision of the Act or these Rules requiring or authorising a thing to be done by or
to a Director and the Secretary shall not be satisfied by its being done by or to the
same person acting in both capacities.

DISPUTES

1Og. ln the event of a dispute between the Society or its Board and a Member of the
Society or a former Member, such dispute shall be referred to an independent
arbitraior whose appointment is acceptable to both parties to the dispute or in the
absence of agreement to be nominated by the Secretary General of Co-operatives UK
(or any role oi body that succeeds to its function). The decision of such an arbitrator
shall be binding. ln the event that a dispute cannot, for whatever reason, be concluded
by reference to an arbitrator, the matter may be referred to the county court (or in
Stoland, to the sheriff). Any Person bringing a dispute must, if so required, deposit
with the Society a reasonable sum (not exceeding €100) to be determined by the
Board. The arbitrator will decide how the costs of the arbitration will be paid and what
should be done with the dePosit.

REGULATIONS

1 10. The Society in a general meeting, or the Board of Directors, may from time to time
make, adopt and amend such Regulations in the form of bye-laws, standing orders,
secondary rules or otherwise as they think fit for the management, conduct and
regulation of the affairs of the Society and the proceedings and powers of the Board of
Diiectors and sub-committees. Such Regulations (if any) shall be made available to
Members. No Regulation shall be made which is inconsistent with these Rules or the
Act. All Members of the Society and the Board of Directors shall be bound by such
Regulations whether or not they have received a copy of them'
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LIABILITY OF MEMBERS

1 1 1 . The liability of a Member is limited to the amount of their shareholding.

PAYMENT OF INTEREST ON SHARE CAPITAL

112. ln order to meet its obligation to carry on its business for the benefit of the community,
the Society may raise share capitalas required to carry out its objects, provided that:

(a) Any payment of interest on share capital shall not be more than is necessary in
the opinion of the Board to obtain and retain the capital necessary to carry out
the objects of the Society.

(b) The payment of interest on share capital shall only be permitted if the rate shall
have been declared in advance of the period for which interest will become
payable.

(c) The Board must be able to justify the rate of interest payable on share capital by
reference to available commercial rates for borrowing.

(d) The rate of interest shall not be such that it is the motivation for a person to buy
shares.

(e) The Board may suspend payments of interest temporarily or indefinitely by
informing members of the suspension.

(f) ln the accounts of the Society the payment of interest is an expense of the
Society before its surplus is calculated.

APPLICATION OF PROFITS

1 13. The profits of the Society shall be applied solely towards the promotion of the Objects
and do not belong to the Members.

AMALGAMATION, TRANSFER OF ENGAGEMENTS AND CONVERSION

114. The Society may, by special resolution passed in the way required by section 111 of
the Act, amalgamate with, or transfer its engagements to another registered society
that holds charitable status. The Society may also accept a transfer of engagements
and assets by a resolution of the Board or by general meeting.

1 15. The Society may, by a special resolution passed in a way required by section 1 13 of
the Act, amalgamate with, or transfer its engagements to, or convert to a company that
is a charity in law, subject to at least the same degree of restriction on the distribution
of profits and assets as imposed on this Society by virtue of these Rules. ln relation to
calling a general meeting for the purpose of such resolution, the following provisions
shall apply:

(a) The Society shall give to Members not less than two months' notice of the
meeting;

(b) Notice of the meeting shall be posted in a prominent place at the registered
office and at all trading premises of the Society to which Members have access;
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(c) The notice shall be accompanied by a separate statement setting out for
Members:

(i) the reasons for the proposal;

(ii) whether the proposal has the support of the Board of the Society;

(iii) what alternative proposals have been considered, and whether they are
viable;

(iv) details of the number of shares in the Society held by Members of the
Board, and Persons connected with them;

(v) a recommendation by reputable independent financial advisors that the
Members should support the proposal rather than any alternative
proposal.

(d) Where the separate statement is contained in another Document, information
shall be provided in the notice specifying where Members can obtain a copy of
the Document.

DISSOLUTION

116. The Society may be dissolved:

(a) ln accordance with section 1 19 of the Act by an instrument of dissolution;

(b) ln accordance with section 123 of the Act in pursuance of a winding up order or
by a resolution made or passed as directed in regard to companies Uy tne
lnsolvency Act 1986; or

(c) ln accordance with section 125 of the Act, after administration an administrator
issues a notice to dissolve the Society without prior winding-up.

117. lf on the winding up or dissolution of the Society any of its assets remain to be
disposed of after its liabilities are satisfied, these assets shall not be distributed among
the members, but shall be transferred instead to some other Charity or charities
having objects similar to or compatible with the Objects as may be decided by the
Directors and recommended and approved by the Members in general meetihg.

ADMI NISTRATIVE ARRANG EMENTS

Means of Communication

118. 4 Member may provide their consent to receive communications from the Society by
Electronic Means.

119. A notice sent to a Director's Address shall be deemed to have been duly served 48
hours after its posting. A Director may agree with the Society that notices or
Documents sent to her/him in a particular way are to be deemed to have been
received within a specified time of their being sent; and for the specified time to be
less than 48 hours.
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Seal

120. lf the Society has a seal, it shall only be used by the authority of the Board of Directors
acting on behalf of the Society. Every instrument to which the seal shall be attached
shall be signed by a Director and countersigned by a second Director or the Secretary.

Registers

121. The Board of Directors shall ensure accurate registers are maintained which shall
include a register of Members, a share register, register of Directors and a register of
Officers.

Register of Members

122. The Board shall ensure that the register is maintained in accordance with the Act and
that the particulars required by the Act are available for inspection and accessible
without the need to disclose other particulars contained in the register.

Register of Directors and Officers

123. The Society shall maintain a register of Directors and Officers which shall include the
following particulars:

(a) Name of the Director;

(b) Address of the Director;

(c) The date on which they assumed office;

(d) The date on which they vacated office; and

(e) The position held by a Director if s/he is also an Officer and the date on which
the Director assumed and vacated her/his Officer position.

Amendments to Rules

124. Any of these Rules may be rescinded or amended, or a new rule made, by an
Extraordinary Resolution passed either as a written resolution or at a general meeting
of the Society called in accordance with these Rules. The notice of wnicn shall include
details of the changes to be proposed at that meeting. No amendment of these Rules
is valid until registered with the Registrar in accordance with the Act and no
amendment may be made that causes the Society to cease to be a Charity in law.

Copies of the Society's Rules

125. A copy of these Rules and any amendments made to them shall be given free of
charge to every Member upon admission to membership and shall be provided to any
other Person on demand and on payment of the statutory fee chargeable for the time
being in force.

Minutes

126. The Society shall ensure that minutes are kept of all.
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Proceedings at general meetings of the Society; and

proceedings at meetings of the Board of Directors and its sub-committees which
include names of the Directors present, decisions made and the reasons for
those decisions.

AnnualReturn

127. Every year and within the period prescribed by the Act, the Secretary shall send the
annual return in the presciibed form to the Registrar. The annual return shall be

accompanied bY:

(a) A copy of the Auditor's report on the Society's accounts for the period covered
by tre annual return or a copy of such other report (if any) as is required by
statute for such a Period; and

(b) A copy of each balance sheet made during that period and report of the Auditor
or other appropriate person as required by statute on that balance sheet.

128. The Society shall on demand supply free of charge to any Member or any person with
an interestln the funds of the Society a copy of the latest annual return together with a
copy of the Auditor's report on the accounts and balance sheet contained in the
annual return and the Auditor's Report (if any).

12g. The Society shall at all times keep a copy of the latest balance sheet of the Society
together wiin a copy of the corresponding Auditois report (if any) hung up in a
co-nspicuous ptace Lt tn" registered office and displayed on the Society's website (if

any)'

Audit

130. Unless the Society meets the criteria set out in section 83(2) of the Act o.l mry
disapply the audit'requirement in accordance with section 84 of the Act, the Board

shall in each financiai year appoint an Auditor as required by section 83(1) of the Act'
to audit the Society's iccounts and balance sheet for the year. This provision also
applies if the Society is in its first financial year'

131 . The following persons shall not be appointed as Auditor of the Society:

(a) An Officer or Employee of the Society;

(b) A person who is a partner or employee of, or who employs an Officer of, the
SocietY.

132. The Board may appoint an Auditor to fill a casualvacancy occurring between general
meetings.

133. An Auditor for the preceding financial year shall be re-appointed as Auditor of the
Society for the current financial year unless:

(a) S/he has given notice in writing to the Secretary of his/her unwillingness to be
re-appointed; or

(a)

(b)
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(b) S/he is ineligible for appointment as Auditor of the Society for the currentfinancialyear; or

(c) S/he has ceased to act as Auditor of the Society by reason of incapacity.

134' Any ordinary resolution of a general meeting of the Society either to remove an Auditorfrom office or to appoint another person as Auditor shall not be effective unless notice
of the proposed resolution has been given to the Society at least 2g days prior to themeeting at which the resolution is to be considered. At least 14 days' notice of suchresolution must then be given to Members of the Society in the ,jnner prescribed inthese Rules and in Writing to the Audito(s).

Social Accounting and Reporting

135' In addition to any financial accounts required by the Act, the Members may resolve toundertake an account of the activities oi the Society which will endeavog io measureits social and environmental performance using wh-atever methodology the Membersdeem appropriate. Following the completion ofluch an account the Society shallreport any findings to its Members and other stakeholders.

lndemnity and lnsurance

136. Subject to the rule entitled 'Permitted benefits to Directors and Members, , anyDirector or former Director of the Society may be indemnified out of the Socieiy,sassets against:

(a) Any liability incurred by that Director in connection with any negligence, default,
breach of duty or breach of trust in reration to the society;

(b) Any liability incurred by that Director in connection with the activities of the
Society;

(c) Any other liability incurred by that Director as an Officer of the Society in
defending themselves successfully against any criminal or civil proceLJings for
breach of duty.

137. The above rule does not authorise any indemnity which would be prohibited orrendered void by any provision of law.

138. The Directors may decide to purchase and maintain insurance,
society, for the benefit of any Director or former Director of the
any loss or liability to the extent permitted by the charities Act.

at the expense of the
Society in respect of
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- Accepted as a model by the Financial Conduct Authority 2017 v.1 -

Sig natu res of. Founder Members Full Names of Founder Members in BLOCK
CAPITALS (no initials)[{ft'/ Ast-tt^] e KTiz r/g Q'r'** Goor*t/ t{ Gddd3 //q^*r- u

ClrLt t- EtLt oiT- -;/!1 )fVt
Signature of Secretary Full Name of Secretary in BLOCK CAPITALS

(no initials)

St,--L/ Dqs 8r J
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XQGHUVWDQGLQJ�RI�ZKDW�WKDW�LV�IRU�\RXU�VRFLHW\�

����:KDW�LV�WKH�EXVLQHVV�RI�WKH�VRFLHW\"

)RU�H[DPSOH��ZLOO�\RX�EH�SURYLGLQJ�VRFLDO�KRXVLQJ��UXQQLQJ�DQ�DPDWHXU�VSRUWV�FOXE��HWF�

7KH�SURYLVLRQ�RI�IDFLOLWLHV�IRU�UHFUHDWLRQ�DQG�RWKHU�OHLVXUH�WLPH�RFFXSDWLRQ�LQ�(DVW�0DUVK��*ULPVE\�WKURXJK�
WKH�SURYLVLRQ�RI�D�FRPPXQLW\�KXE�
(WKLFDOO\�PDQDJHG�KRXVLQJ�

����:KDW�6WDQGDUG�,QGXVWULDO�&ODVVLILFDWLRQ�FRGH�EHVW�GHVFULEHV�WKH�VRFLHW\¶V�PDLQ�EXVLQHVV"

:KHUH�PRUH�WKDQ�RQH�FRGH�DSSOLHV��SOHDVH�VHOHFW�WKH�FRGH�WKDW�\RX�IHHO�EHVW�GHVFULEHV�WKH�VRFLHW\¶V�PDLQ
EXVLQHVV�DFWLYLW\��<RX�ZLOO�ILQG�D�IXOO�OLVW�RI�FRGHV�KHUH

�����

:H�QHHG�WR�EH�VDWLVILHG�WKDW�D�FRPPXQLW\�EHQHILW�VRFLHW\�LV�FRQGXFWLQJ�LWV�EXVLQHVV�IRU�WKH�EHQHILW�RI�WKH
FRPPXQLW\��7KH�FRQGXFW�RI�D�FRPPXQLW\�EHQHILW�VRFLHW\¶V�EXVLQHVV�PXVW�EH�HQWLUHO\�IRU�WKH�EHQHILW�RI�WKH
FRPPXQLW\�

����3OHDVH�GHVFULEH�WKH�EHQHILWV�WR�WKH�FRPPXQLW\�WKH�VRFLHW\�DLPV�WR�GHOLYHU"

+HUH�ZH�DUH�ORRNLQJ�WR�VHH�ZKDW�WKH�LQWHQGHG�EHQHILWV�WR�WKH�FRPPXQLW\�DUH��&RPPXQLW\�FDQ�EH�VDLG�WR
EH�WKH�FRPPXQLW\�DW�ODUJH��)RU�H[DPSOH��DUH�\RX�UHOLHYLQJ�SRYHUW\�RU�KRPHOHVVQHVV�WKURXJK�WKH�SURYLVLRQ
RI�VRFLDO�KRXVLQJ�

7R�GHYHORS�WKH�FDSDFLW\�DQG�VNLOOV�RI�WKH�PHPEHUV�RI�WKH�FRPPXQLW\�RI�(DVW�0DUVK�LQ�SDUWLFXODU�DQG�WKH�
ZLGHU�FRPPXQLW\�RI�*ULPVE\��
7KH�UHOLHI�RI�WKRVH�LQ�QHHG��HVSHFLDOO\�DURXQG�KRXVLQJ��5HGXFLQJ�VRFLDO�LVRODWLRQ�DQG�HQFRXUDJLQJ�VRFLDO�
LQWHJUDWLRQ��
7KH�SURYLVLRQ�RI�IDFLOLWLHV�IRU�UHFUHDWLRQ�DQG�RWKHU�OHLVXUH�WLPH�RFFXSDWLRQ

����3OHDVH�GHVFULEH�KRZ�WKH�VRFLHW\¶V�EXVLQHVV�ZLOO�GHOLYHU�WKHVH�EHQHILWV"

7KH�EXVLQHVV�RI�WKH�VRFLHW\�PXVW�EH�FRQGXFWHG�IRU�WKH�EHQHILW�RI�WKH�FRPPXQLW\��3OHDVH�GHVFULEH�KRZ�WKH
VRFLHW\¶V�EXVLQHVV��DV�GHVFULEHG�LQ�DQVZHU�WR�TXHVWLRQ������EHQHILWV�WKH�FRPPXQLW\�

7KH�SURYLVLRQ�DQG�PDQDJHPHQW�RI�D�FRPPXQLW\�KXE��HQWHUSULVH�RSSRUWXQLWLHV�DQG�FRXUVHV�DQG�
RSSRUWXQLWLHV�WR�ZRUN�WRJHWKHU�WR�LQFUHDVH�VRFLDO�LPSDFW�
3URYLVLRQ�RI�HWKLFDOO\�PDQDJHG�KRXVLQJ
7KH�DFWLYLWLHV�ZLOO�LQFOXGH�UXQQLQJ�D�FRPPXQLW\�KXE�DQG�SURYLGLQJ�WKH�VSDFH�IRU�SHRSOH�DQG�IDFLOLWDWLQJ�
JURXSV�WR�UXQ�IXUWKHU�FRPPXQLW\�EDVHG�DFWLYLWLHV�
7KHUH�ZLOO�EH�DQ�DUWV�IHVWLYDO�DQG�FRPPXQLW\�HYHQWV�UXQ�E\�WKH�JURXS

http://resources.companieshouse.gov.uk/sic/


����'RHV�WKH�VRFLHW\�LQWHQG�WR�ZRUN�ZLWK�D�VSHFLILF�FRPPXQLW\��DQG�LI�VR��SOHDVH�GHILQH�LW
KHUH"

)RU�LQVWDQFH��ZLOO�WKH�VRFLHW\¶V�DFWLYLWLHV�EH�FRQILQHG�WR�D�VSHFLILF�ORFDWLRQ��RU�WR�D�VSHFLILF�JURXS�RI�SHRSOH"
3OHDVH�QRWH�WKDW�LQ�VHUYLQJ�WKH�QHHGV�RI�DQ\�GHILQHG�FRPPXQLW\��WKH�VRFLHW\�VKRXOG�QRW�LQKLELW�WKH�EHQHILW
WR�WKH�FRPPXQLW\�DW�ODUJH�

7KH�VRFLHW\�ZLOO�SULPDULO\�EH�ZRUNLQJ�ZLWK�WKH�FRPPXQLW\�RI�(DVW�0DUVK��D�ZHOO�GHILQHG�FRPPXQLW\�DUHD�LQ�
*ULPVE\

����,Q�ZKDW�ZD\V�GRHV�WKH�VRFLHW\�LQWHQG�WR�UDLVH�IXQGV�WR�VHW�XS�DQG�UXQ�LWV�EXVLQHVV"

)RU�LQVWDQFH��DUH�\RX�LQWHQGLQJ�WR�DSSO\�IRU�JUDQWV��VHHN�FDSLWDO�IURP�PHPEHUV��WDNH�RXW�D�ORDQ�

7KH�VRFLHW\�LQWHQGV�WR�UDLVH�IXQGV�WKURXJK�WKH�SURYLVLRQ�RI�SURGXFWV�DQG�VHUYLFHV��WKURXJK�JUDQWV�DQG�
ZDQWV�WR�UHWDLQ�WKH�RSWLRQ�RI�D�FRPPXQLW\�VKDUH�RSWLRQ�
$�ORDQ�PD\�EH�WDNHQ�RXW�LQ�WKH�IXWXUH

����:KDW�ZLOO�WKH�VRFLHW\�GR�ZLWK�DQ\�VXUSOXV�RU�SURILW"

)RU�LQVWDQFH��ZLOO�PRQH\�EH�UHLQYHVWHG�LQ�WKH�EXVLQHVV��SXW�LQWR�UHVHUYHV��XVHG�IRU�VRPH�RWKHU�SXUSRVH"

7KH�SURILWV�RI�WKH�6RFLHW\�VKDOO�EH�DSSOLHG�VROHO\�WRZDUGV�WKH�SURPRWLRQ�RI�WKH�2EMHFWV�DQG�GR�QRW�EHORQJ�WR�
WKH�0HPEHUV�

,Q�RUGHU�WR�VDWLVI\�RXUVHOYHV�WKDW�WKH�VRFLHW\�LV�FRQGXFWLQJ�LWV�EXVLQHVV�IRU�WKH�EHQHILW�RI�WKH�FRPPXQLW\��ZH
QHHG�WR�XQGHUVWDQG�WKH�VRFLHW\¶V�UHODWLRQVKLSV�ZLWK�RWKHU�NH\�VWDNHKROGHUV�

����3OHDVH�VWDWH�DQ\�VLJQLILFDQW�FRPPHUFLDO�DUUDQJHPHQWV�WKDW�WKH�VRFLHW\�KDV��RU�LQWHQGV�WR
KDYH��ZLWK�DQ\�RWKHU�RUJDQLVDWLRQ�WKDW�FRXOG�FUHDWH��RU�EH�SHUFHLYHG�DV�FUHDWLQJ��D�FRQIOLFW�RI
LQWHUHVW�

3OHDVH�WHOO�XV�KRZ�\RX�ZLOO�HQVXUH�WKDW�DQ\�VXFK�FRQIOLFWV�RI�LQWHUHVW�GR�QRW�SUHYHQW�WKH�VRFLHW\�IURP
DFWLQJ�IRU�WKH�EHQHILW�RI�WKH�FRPPXQLW\�

7KH�VRFLHW\�ZLOO�EH�ZRUNLQJ�FORVHO\�ZLWK�WKH�FXUUHQW�OHJDO�HQWLW\��(DVW�0DUVK�5HJHQHUDWLRQ�OLPLWHG��D�
FRPSDQ\�OLPLWHG�E\�JXDUDQWHH��7KH�LQWHQWLRQ�LV�WR�UHYLHZ�WKH�IXWXUH�RI�WKH�&/*�LQ�WKH�IXWXUH��LQ�WKH�LQWHULP�
WKH�SURILWV�JHQHUDWHG�E\�WKH�H[LVWLQJ�FRPSDQ\�ZLOO�PHHW�WKH�VRFLDO�SXUSRVH�RI�WKH�&/*�WKURXJK�WKH�&%6

�����3OHDVH�VWDWH�DQ\�FORVH�OLQNV�ZKLFK�DQ\�RI�WKH�IRXQGLQJ�PHPEHUV�RU�GLUHFWRUV�KDV��RU
LQWHQGV�WR�KDYH��ZLWK�DQ\�VRFLHW\��FRPSDQ\�RU�DXWKRULW\�

µ&ORVH�OLQNV¶�LQFOXGHV�DQ\�GLUHFWRUVKLSV�RU�VHQLRU�SRVLWLRQV�KHOG�E\�GLUHFWRUV�RU�IRXQGLQJ�PHPEHUV�RI�WKH
VRFLHW\�LQ�RWKHU�RUJDQLVDWLRQV�

)RXQGLQJ�PHPEHUV�DUH�DOVR�'LUHFWRUV�RI�(DVW�0DUVK�8QLWHG�&/*�UHJLVWHUHG�DW�&RPSDQLHV�+RXVH

�����2Q�ZKDW�GDWH�GR�\RX�ZDQW�WKH�VRFLHW\¶V�ILQDQFLDO�\HDU�WR�HQG

7KLV�LV�WKH�GDWH�WKH�VRFLHW\¶V�ILQDQFLDO�\HDU�ZLOO�HQG��HYHU\�\HDU�DIWHU�WKH�VRFLHW\�LV�UHJLVWHUHG��,I�\RX�KDYH
D�SUHIHUHQFH��H�J�����0DUFK��SOHDVH�VSHFLI\�WKDW�KHUH��,I�\RX�GR�QRW�VHOHFW�D�GDWH�WKH�VRFLHW\�ZLOO�EH�JLYHQ
WKH�DQQLYHUVDU\�RI�WKH�ODVW�GD\�RI�WKH�PRQWK�LW�ZDV�UHJLVWHUHG�LQ�

�� 2FW
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�����+DV�WKH�VRFLHW\�LQFOXGHG�WKH�FRPPXQLW\�EHQHILW�VRFLHW\�VWDWXWRU\�DVVHW�ORFN�LQ�LWV�UXOHV"

3OHDVH�QRWH�WKDW�D�VRFLHW\�ZLWK�D�VWDWXWRU\�DVVHW�ORFN�LQ�LWV�UXOHV�FDQQRW�UHPRYH�LW��7KH�DVVHW�ORFN�LV�RQO\
DYDLODEOH�WR�FRPPXQLW\�EHQHILW�VRFLHWLHV�RWKHU�WKDQ�UHJXODWHG�KRXVLQJ�DVVRFLDWLRQV�RU�FKDULWLHV�

<HV

1R

�����$UH�WKH�VRFLHW\¶V�REMHFWV�LQWHQGHG�WR�EH�FKDULWDEOH"

:KLOVW�ZH�DUH�QRW�UHVSRQVLEOH�IRU�UHJXODWLQJ�FKDULWLHV��ZH�QHHG�WR�NQRZ�WKLV�EHFDXVH�VRFLHWLHV�ZKRVH
REMHFWV�DUH�ZKROO\�FKDULWDEOH�DUH�VXEMHFW�WR�D�QXPEHU�RI�UHTXLUHPHQWV�LQ�WKH�$FW�

<HV

1R

�����,I�FKDULWDEOH��ZKDW�LV�\RXU�FKDULWDEOH�SXUSRVH"
&KDULW\�ODZ�LQ�(QJODQG�DQG�:DOHV�GLIIHUV�WR�WKDW�LQ�6FRWODQG��,I�LQ�GRXEW�SOHDVH�UHIHU�WR�WKH�FKDULW\�OHJLVODWLRQ
UHOHYDQW�IRU�WKH�DUHD�\RX�DUH�LQ��3OHDVH�QRWH�WKDW�ZH�ZLOO�QRW�DVVHVV�ZKHWKHU�\RXU�VWDWHG�SXUSRVH�PHHWV�WKH
OHJDO�FULWHULD�IRU�D�FKDULW\�

&KDULWDEOH�3XUSRVH 7KH�DGYDQFHPHQW�RI�FLWL]HQVKLS�RU�FRPPXQLW\�GHYHORSPHQW��$Q\�RWKHU�FKDULWDEOH�SXUSRVHV

����,I�\RX�KDYH�XVHG�D�VSRQVRULQJ�ERG\�WR�VXEPLW�WKLV�DSSOLFDWLRQ�SOHDVH�LQFOXGH�WKHLU�GHWDLOV�KHUH�

1DPH�RI�VSRQVRULQJ�ERG\ &R�RSHUDWLYHV�8.

1DPH�RI�PRGHO�UXOHV &KDULWDEOH�&RPPXQLW\�%HQHILW�6RFLHW\

1DPH�RI�SHUVRQ�ZKR�DSSURYHG�XVH
RI�WKH�PRGHO

'DQH�3ROODUG

'DWH�SHUPLVVLRQ�IRU�XVH�RI�WKH
PRGHO�ZDV�JLYHQ

����������

7KH�$FW�UHTXLUHV�UXOHV�RI�VRFLHWLHV�WR�PDNH�SURYLVLRQ�IRU�DOO�RI�WKH�PDWWHUV�OLVWHG�EHORZ��,I�\RX�KDYH�QRW�PDGH
SURYLVLRQ�IRU�DOO�RI�WKH�PDWWHUV�OLVWHG�EHORZ�ZH�ZLOO�QRW�EH�DEOH�WR�UHJLVWHU�\RXU�VRFLHW\�

����3OHDVH�FRPSOHWH�WKLV�WDEOH

3URYLVLRQ�UHTXLUHG�E\�WKH�$FW1XPEHU�RI�WKH�UXOH�V��FRYHULQJ�WKLV�(�J��µ����
���¶

7KH�VRFLHW\¶V�QDPH �

7KH�REMHFWV�RI�WKH�VRFLHW\ �

3ODFH�RI�WKH�VRFLHW\¶V�UHJLVWHUHG
RIILFH��WR�ZKLFK�DOO
FRPPXQLFDWLRQV�DQG�QRWLFHV�PD\
EH�DGGUHVVHG

�



7KH�WHUPV�RI�DGPLVVLRQ�RI�WKH
PHPEHUV��LQFOXGLQJ�DQ\�VRFLHW\�RU
FRPSDQ\�LQYHVWLQJ�IXQGV�LQ�WKH
VRFLHW\�XQGHU�WKH�SURYLVLRQV�RI
WKH�$FW

�����

7KH�PHWKRG�RI�KROGLQJ�PHHWLQJV�
WKH�VFDOH�DQG�ULJKW�RI�YRWLQJ��DQG
WKH�PHWKRG�RI�PDNLQJ��DOWHULQJ�RU
UHVFLQGLQJ�UXOHV

����������

7KH�DSSRLQWPHQW�DQG�UHPRYDO�RI�D
FRPPLWWHH��E\�ZKDWHYHU�QDPH�
DQG�RI�PDQDJHUV�RU�RWKHU�RIILFHUV
DQG�WKHLU�UHVSHFWLYH�SRZHUV�DQG
UHPXQHUDWLRQ

������

7KH�PD[LPXP�DPRXQW�RI�WKH
LQWHUHVW�LQ�WKH�VKDUHV�RI�WKH
VRFLHW\�ZKLFK�PD\�EH�KHOG�E\�DQ\
PHPEHU�RWKHUZLVH�WKDQ�E\�YLUWXH
RI�VHFWLRQ�������RI�WKH�$FW

����������

:KHWKHU�WKH�VRFLHW\�PD\�FRQWUDFW
ORDQV�RU�UHFHLYH�PRQH\V�RQ
GHSRVLW�VXEMHFW�WR�WKH�SURYLVLRQV
RI�WKLV�$FW�IURP�PHPEHUV�RU
RWKHUV��DQG�LI�VR�XQGHU�ZKDW
FRQGLWLRQV��XQGHU�ZKDW�VHFXULW\�
DQG�WR�ZKDW�OLPLWV�RI�DPRXQW

����

:KHWKHU�DQ\�RU�DOO�VKDUHV�DUH
WUDQVIHUDEOH��DQG�SURYLVLRQ�IRU�WKH
IRUP�RI�WUDQVIHU�DQG�UHJLVWUDWLRQ
RI�VKDUHV��DQG�IRU�WKH�FRQVHQW�RI
WKH�FRPPLWWHH�WR�WUDQVIHU�RU
UHJLVWUDWLRQ�:KHWKHU�DQ\�RU�DOO
VKDUHV�DUH�ZLWKGUDZDEOH��DQG
SURYLVLRQ�IRU�WKH�PHWKRG�RI
ZLWKGUDZDO�DQG�IRU�SD\PHQW�RI�WKH
EDODQFH�GXH�RQ�WKHP�RQ
ZLWKGUDZLQJ�IURP�WKH�VRFLHW\

�����

3URYLVLRQ�IRU�WKH�DXGLW�RI�DFFRXQWV
LQ�DFFRUGDQFH�ZLWK�3DUW���RI�WKH
$FW

�������

:KHWKHU�PHPEHUV�PD\�ZLWKGUDZ
IURP�WKH�VRFLHW\�DQG�LI�VR�KRZ�
DQG�SURYLVLRQ�IRU�WKH�FODLPV�RI�WKH
UHSUHVHQWDWLYHV�RI�GHFHDVHG
PHPEHUV�DQG�RI�WKH�WUXVWHHV�RI
WKH�SURSHUW\�RI�EDQNUXSW�PHPEHUV
�RU��LQ�6FRWODQG��PHPEHUV�ZKRVH
HVWDWHV�KDYH�EHHQ�VHTXHVWUDWHG��
DQG�IRU�WKH�SD\PHQW�RI�QRPLQHHV

�����



7KH�ZD\�LQ�ZKLFK�WKH�VRFLHW\
V
SURILWV�DUH�WR�EH�DSSOLHG

���

,I�WKH�VRFLHW\�LV�WR�KDYH�D�FRPPRQ
VHDO��SURYLVLRQ�IRU�LWV�FXVWRG\�DQG
XVH

���

:KHWKHU�DQ\�SDUW�RI�WKH�VRFLHW\
V
IXQGV�PD\�EH�LQYHVWHG��DQG�LI�VR
E\�ZKDW�DXWKRULW\�DQG�LQ�ZKDW
ZD\

��

����3OHDVH�SURYLGH�WKH�GHWDLOV�RI�WKH�VHFUHWDU\�EHORZ�
$OO�VRFLHWLHV�PXVW�KDYH�VRPHRQH�IXOILOOLQJ�WKH�UROH�RI�VHFUHWDU\�

1DPH %LOO\�0�'DVHLQ

0RQWK�<HDU�RI�%LUWK -XQ ����

'DWH ����������

����3OHDVH�SURYLGH�WKH�GHWDLOV�RI���PHPEHUV�EHORZ�

1DPH .D\�$VKZRUWK

0RQWK�<HDU�RI�%LUWK -DQ ����

'DWH ����������

1DPH 3HWHU�*UHQYLOOH�5RZOH\

0RQWK�<HDU�RI�%LUWK 1RY ����

'DWH ����������

1DPH &\ULO�(OOLRW�6PLWK

0RQWK�<HDU�RI�%LUWK -DQ ����

'DWH ����������

0HPEHUV�6LJQDWXUH
7KLV�IRUP�PXVW�EH�VLJQHG�E\�DOO�PHPEHUV�DQG�LQFOXGHG�ZLWK�\RXU�VXEPLVVLRQ
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����6RFLHWLHV�DUH�ZLWKLQ�WKH�VFRSH�RI�WKH�&RPSDQ\�'LUHFWRU�'LVTXDOLILFDWLRQ�$FW�����
�&''$���3OHDVH�FRQILUP�WKDW�QR�SURSRVHG�GLUHFWRU�LV�GLVTXDOLILHG�XQGHU�WKDW�$FW�

1R�SURSRVHG�GLUHFWRU�LV�GLVTXDOLILHG

����3OHDVH�FRPSOHWH�WKH�VXEPLVVLRQ�FKHFNOLVW�EHORZ�

7KH�VRFLHW\¶V�UXOHV�VLJQHG�E\�WKUHH�PHPEHUV�DQG�WKH�VHFUHWDU\

7ZR�FRSLHV�DWWDFKHG���VXEPLWWLQJ�E\�SRVW

2QH�FRS\�DWWDFKHG���VXEPLWWLQJ�E\�HPDLO

0DUNHG�XS�FRS\�RI�UXOHV�VKRZLQJ�ZKDW�FKDQJHV�WKH�VRFLHW\�LV�PDNLQJ�WR�WKH�PRGHO�UXOHV

2QH�FRS\�DWWDFKHG

1RW�DWWDFKHG���QRW�XVLQJ�PRGHO�UXOHV

1RW�DWWDFKHG�±�XVLQJ�PRGHO�UXOHV�ZLWK�QR�FKDQJHV

6SHFLDO�UHVROXWLRQ�WR�FRQYHUW�WKH�FRPSDQ\�WR�D�VRFLHW\��LQFOXGLQJ�WKH�IROORZLQJ�LQIRUPDWLRQ�
��&RPSDQ\�QDPH�	�QXPEHU
��'DWH�WKH�UHVROXWLRQ�ZDV�SDVVHG
��1DPHV�RI�WKUHH�PHPEHUV�DSSRLQWHG�WR�VLJQ�WKH�VRFLHW\¶V�UXOHV�DQG�WR�HLWKHU��DFFHSW
DOWHUDWLRQV�WR�WKH�UXOHV�PDGH�E\�WKH�)&$�ZLWKRXW�IXUWKHU�FRQVXOWLQJ�WKH�FRPSDQ\��RU�FRQVXOW
WKH�FRPSDQ\�DERXW�DQ\�VXFK�DOWHUDWLRQV

7KUHH�FRSLHV�DWWDFKHG���VXEPLWWLQJ�E\�SRVW

2QH�FRS\�DWWDFKHG���VXEPLWWLQJ�E\�HPDLO

1RW�DWWDFKHG���QRW�D�FRPSDQ\�FRQYHUWLQJ�WR�D�VRFLHW\

3OHDVH�LQGLFDWH�EHORZ�ZKLFK�IHH�LV�DSSOLFDEOH�WR�\RX

������XVLQJ�PRGHO�UXOHV�ZLWK�QR�FKDQJHV

�������XVLQJ�PRGHO�UXOHV�ZLWK�����FKDQJHV

�������XVLQJ�PRGHO�UXOHV�ZLWK������FKDQJHV

�������XVLQJ�PRGHO�UXOHV�ZLWK����RU�PRUH�FKDQJHV

�������QRW�XVLQJ�PRGHO�UXOHV

1R�IHH���)ULHQGO\�VRFLHW\�FRQYHUWLQJ�WR�D�VRFLHW\

3OHDVH�VHOHFW�KRZ�IHH�ZLOO�EH�VHQW

&KHTXH�IRU�UHJLVWUDWLRQ�IHH�PDGH�SD\DEOH�WR�WKH�)LQDQFLDO�&RQGXFW�$XWKRULW\

&KHTXH�DWWDFKHG�±�VXEPLWWLQJ�WKLV�IRUP�E\�SRVW

&KHTXH�SRVWHG�VHSDUDWHO\�±�VXEPLWWLQJ�WKLV�IRUP�E\�HPDLO

1R�IHH���)ULHQGO\�VRFLHW\�FRQYHUWLQJ�WR�D�VRFLHW\



ffiertian 6 = Member SretmllE

6.1 Please provide the details of the secretary below. All societies must
have someone fulfilling the role of secretary.

6.2 Please provide the details of 3 members below.

Name Billy M Dasein
Month of bifth June
Year of birth 1 960
Signature

Date 07-Jan -2020

Name Kay Ashworth
Month of birth January
Year of birth 1972
Signature

Date 07-Jan -2020

Name Peter Grenville Rowley
Month of birth November
Year of birth 1948
Signature ffi
Date 07-Jan -2020

Name Cyril Elliott Smith
Month of birth January
Year of birth 1947



/{9"Signature

07-Jan -2020/
6.3 Societies are within the scope of the Company Director
Disqualification Act 1986 (CDDA). Please confirm that no proposed
director is disqualified under that Act:

No proposed director is disqualified d
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