Contact Centre: 0300 500 0597 A
Email: mutual.societies@fca.org.uk

Financial Conduct Authority
25 The North Colonnade

Canary Wharf
The Secretary London
Chase Community Solar Limited E1A5HY
3_ Bu_rns Close Tel: +44 (0)20 7066 1000
Lichfield Fax:+44 (0)20 7066 1099
WS14 9DW www.fca.org.uk

15 September 2016

Our ref: 32420R/Mutuals/EP

With Compliments

Re: Chase Community Solar Limited

Please see enclosed.

More information

e visit www.fca.org.uk/mutuals
¢ email mutual.societies@fca.org.uk
¢ phone 0300 500 0597

Annual return reminder
Societies must submit annual returns within 7 months of the financial year end. Failure to do

so can lead to prosecution. You can find the annual return form and accompanying information
note on our website.

Registered as a Limited Company in England and Wales No. 1920623. Registered office as above.



R/IP/RA7
Form H

FINANCIAL CONDUCT AUTHORITY

Financial Conduct Authority
25 The North Colonnade
Canary Wharf

London

E14 5HS

Tel: +44 (0)20 7066 1000
Fax:+44 (0)20 7066 1099
www.fca.org.uk

CO-OPERATIVE AND COMMUNITY BENEFIT SOCIETIES ACT 2014

Acknowledgement of registration of a rule amendment

The FCA today acknowledges the registration of the amendment of the attached
rules under the Co-operative and Community Benefit Societies Act 2014 for:

Society name: Chase Community Solar Limited
Registration number: 32420 R

Date: 15 September 2016

Registered as a Limited Company in England and Wales No. 1920623. Registered office as above.



Co-operatives UK Community Finance Model ALL PREVIOUS RULES RESCINDED

Co-operative and Community Benefit Societies Act 2014

Rules of

Chase Community Solar Limited

NAME

1. The name of the society shall be Chase Community Solar Limited.
REGISTERED OFFICE

2. The registered office of the society shall be at 3 Burns Close, Lichfield, WS14 9DW
INTERPRETATIONS

3. Inthese rules:

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

"the Act" refers to the Co-operative and Community Benefit Societies Act 2014 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 all those persons appointed to
perform the duties of directors of the society;

"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;

"Clear Days" in relation to the period of notice does not include the day on which
the meeting isto 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 inthe process of being sent
and is assumed to be delivered;

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

"Document” includes, unless otherwise 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, unlessthe contextrequires otherwise, 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" hasthe meaning as detailed under 'Membership' inthese rules;

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

"Officer" hasthe meaning as detailed under 'Officers' inthese rules;
"Person” means, unlessthe context requires otherwise, a natural person,
unincorporated body, firm, partnership, corporate body or the nominee of an
unincorporated body, firm, partnership or corporate body;

"Registrar" meansthe Financial Conduct Authority (FCA) or any body that
succeeds itsfunction;

"Regulations” hasthe meaning as detailed under 'Regulations' inthese rules;
"Rules" meansthese Rules;

"Secretary” means any person appointedto performthe duties of the Secretary of
the society;

"Society" meansthe above named society;

"Transferable" means sharesthat are transferable to another Personwho also
qualifies for membership of the Society inaccordance with these Rules;

"Withdrawable" means shares with the associated right for the Member to withdraw
and receive inreturn the value of their shares from the Society;

"Writing" meansthe representation or reproduction of words, symbols or other
information ina visible form by any method or combination of methods, whether
sent or supplied by Electronic Means or otherwise.

OBJECTS

The objects ofthe Society shall beto carry onany businessforthe benefit of
the community by;



10.

11.

a) Promoting renewable energy generation and developing,
installing and operating renewable energy sources;

b) Promoting sustainable use of energy and reductions in carbon emissions
through the provision of advice on energy efficiency andthe supply of
energy- efficient products and services;

c) Promoting public awareness of environmental and related issues
and supporting educational initiatives related to renewable energy ,energy
efficiency and sustainability; and

d) Promoting sustainable initiatives and policies which improve health, wealth
and wellbeing of local communities, particularly those suffering from
deprivation.

The Society shallbe ownedandcontrolled byits Membersonafairand
equitable basis.

POWERS

The Society maydoallsuch lawfulthings as mayfurtherthe Society's objects
and, in particular, may borrow or raise funds for any purpose that is beneficial to
the Society.

BORROWING

The Society shallhave the powertoborrowmoneyfromitsMembersandothersin
order to further its objects providing that the amount outstanding at any one time
shall notexceed £10,000,000.

The Society shall have the power to mortgage or charge any of its property,
including the assets and undertakings of the Society, present and future, andto
issue loan stock, debentures and other securities for money borrowed or for the
performance of any contracts of the Society or its customers or Persons having
dealings with the Society.

Therate ofinterestonmoneyborrowed, exceptonmoneyborrowed byway of
bank loan or overdraft orfrom afinance house oron mortgage from abuilding
societyor localauthority, shallnotexceedthe minimum rate necessary inthe
opinionofthe Board to obtain and retain the capital required to carry out the
objects of the Society.

The Society may receive from any Person, donations or loans free of interest in
order tofurtherits objects butshallnotreceive moneyondeposit.

FINANCIAL SERVICES AND MARKETS ACT 2000 ACTIVITY

Forthe avoidance of doubtthe Society shall notengage inany activity by virtue of
any ofthese Rulesthatwouldrequireapermissionfromthe Registrartocarryon
that activity without first having applied for and obtained such permission.

INVESTMENT OF FUNDS
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The Society may invest any part of its funds inthe manner set out in Section 27 of
the Act.

MEMBERS

ThefirstMembers ofthe Society willbethe 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 oragreedto payany subscription or other sumduein
respectof membership for the time being inforce.

Applications for Membership

No natural person shall be admitted into membership of the Society unless they
have attainedthe ageof 16. Allthose wishingto become aMember mustsupport
the objects of the Society and complete an application for membership which shall
include anapplicationfor atleastone share inthe Society. Such anapplication
form mustbe approved by the Directors and the Directors must approve each
application for membership.

A corporate body which isa Member shall by resolution of its governing body
appoint arepresentative who may duringthe continuance of her/his appointment be
entitled to exercise allsuchrightsand powers asthe corporate bodywould
exercise ifitwere an individual person. Each such corporate body Member shall
supply notification in Writing to the Society of its choice of representative.
Member Commitment

All 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 Membership

AMember shallceasetobeaMemberofthe Societyimmediatelythatthey:

(@) Failtoholdthe minimum shareholding;or

(b) Failto paythe annual subscription (if any) within3 months of itfalling due; or
(c) ResigninWritingtothe Secretary;or

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

(e) Die,arewounduporgointoliquidation.

Expulsion from Membership

A Member may be expelled for conduct prejudicial to the Society by an
Extraordinary Resolution, provided that the grounds for expulsion have been

specified inthe notices callingthe meetingandthatthe Memberwhose expulsion
istobe consideredshallbe given the opportunity to make representations to the
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meeting or, at the option of the Member, anindividualwho istheretorepresent
them (whoneednotbe aMember of the Society) has been allowed to make
representations to the general meeting.

Ifon due notice having been servedthe Member failsto attend the meeting
the meeting may proceed inthe Member's absence.

(@ Anexpelled Member shall be paidthe nominal value of shares held bythem
at the time of expulsion;

(b)  NoMember expelled from membership shall be re-admitted except by
an Extraordinary Resolution.

PROCEEDINGS ONDEATH OR BANKRUPTCY OFA MEMBER
Uponaclaimbeingmade by:

(@) The personal representative of adeceased Member; or

(b) Thetrustee inbankruptcy ofaMemberwhoisbankrupt;or

(c) TheOffice Holdertoany propertyinthe Society belongingtosuchaMember,
the Society shall transfer or pay property to which the Office Holder has
become entitled as the Office Holder may direct them.

AMembermayinaccordance withthe Actnominate anyindividual orindividuals
to whom any of her/his property inthe Society atthe time of her/his death shall be
transferred, butsuch nomination shallonly be valid tothe extent of the amountfor
the time beingallowed inthe Act. Onreceivingasatisfactory proof of death ofa
Member who has made anomination the Society shall, inaccordance with the
Act, either transfer or paythefullvalue of the property comprisedinthe
nominationtothe individual or indviduals entitled thereunder.

Share Capital

The shares of the Society shall be of the nominal value of £1. The minimum
shareholdingrequired ofaMember shall be defined as such number offully paid
shares asthe Board may determine subjecttothe Act, oras may be required by
a particular offer of shares, or, failing such determination or requirement, shall
be one share.

A Member mayapplyfor sharesintranches of shares which are smallerinnumber
than the minimum shareholding, provided that any Member who does not achieve
the minimum shareholding within 12 months of their first payment may, atthe
discretion of the Board, cease to beaMember. Any personceasingtobea
Member underthis rule shall have the value of their shares as atthe date on
whichthey ceasedto bea Member returned to them and the relevant shares shall
be cancelled.

Applications for shares shall be madetothe Board of the Society who shall allotto
Members, upon their admission, the share or shares for which they have applied
providedthatthetotal numberof shares allottedtoany Member shall notexceed
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the maximumshareholding permitted by law. Shares shall be paidfor infullon
allotment.

IfaMemberwhoisrequiredtowithdraw from membership underthese Rulesis
unable to transfer their shares and the right to withdraw shares has been
suspended, thenthe nominalvalue of their share capital shall be convertedinto
loanstock upon suchtermsasmaybeagreedbetweenthe Boardandthe
Member, ortheir personal representative, trustee in bankruptcy, or Office Holder
provided that such agreement shallrequirethe repaymentofthe loanwithina
period notexceedingthreeyears.

Shares shall be Withdrawable only inaccordance with the provisions of these
Rules. Shares shall be non-Transferable except:

(@) ondeath or bankruptcy; or

(b) (inthe case of an unincorporated organisation or partnership), on achange
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:

(@) Allwithdrawals shallbe paidinthe order inwhichthe 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 ofthe Society;

(c) The Board may waive the notice requiredfor a withdrawal and may direct
paymentto be made without notice or on such shorter notice asthey consider
fit;

(d) The Board may, attheir sole discretion, suspend the right to withdraw either
wholly or partially, and either indefinitely or for afixed period. The suspension
shall extend and apply to all notices of withdrawal which have been received
and remain unpaid at the time the Board suspends the right to withdraw.
Where the suspension isfor afixed period, such period may be extended
from timetotime bythe Board;

(e) During any period when the right of withdrawal has been suspended underthe
provision immediately above, the shares of deceased Members may, i the
Board agree, be withdrawn bytheir personal representatives upon giving such
notice as the Board may require;

()  Theamountto be paidto a Member onwithdrawal shall be the amount paid
up or credited on the shares to be withdrawn, except where the shares are
subject to a reduction intheir value inaccordance with the provisions of these
Rules;
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(g) Interestshall be payable on any share in respect of which a notice of
repayment has been given untilthe date of repayment.

Any share withdrawn inaccordance with these Rules shall be cancelled.

Members may withdraw from the Society by withdrawing all their shares inthe
Society inaccordance with these Rules or, if the right to withdraw has been
suspended, by surrenderingall 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
inthe Society.

ReductioninShareValues

Ifthe Society's Auditors (or any independent qualified accountants appointed for this
purpose bythe Board) certify atanytimethatthe aggregate ofthe Society's liabilities
plustheamountofitsissuedshare capital exceeds is assets, then (unlessinthe
meantime the excess has been removed) the Board may determine that the amount
of thisexcess, or partofit, shall beapportioned amongthe Members inproportion
to (but notbeyond) the amount of the nominalvalue of the shares paidupand held
byeach Member. This apportionment shall be based on the value of the shares
paid up and heldbyeach Memberatthe close of businessonthe 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 inthese Rules.

Lienon Shares and Right of Offset

The Society shall have alien onthe shares of aMember for any debt dueto itby
the Memberandmay offsetany sum standingtothe Member's creditwiththe
Societyinor towards payment of such debt.

GENERAL MEETINGS

The Society shall, within sixmonths ofthe end of the financial year, holdageneral
meeting of the Members as its annual general meeting and shall specify the
meeting as such inthe notice calling it.

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

(@ Thereceiptoftheaccountsandbalance sheetand ofthereportsofthe
Board and Auditor (if any);

(b) TheappointmentofanAuditor, ifrequired,;

(c) Theelectionofthe Boardorthe results ofthe electionif held previously
by ballot;
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(d)  The application of profits;

(e) Thetransaction of any other business included inthe notice convening
the meeting.

Calling aGeneral Meeting

The Secretary, atthe request of the Board of Directors may convene ageneral
meeting of the Society. The purpose ofthe general meeting shallbe stated in
the notice of the meeting.

The Board of Directors uponan application signed by one-tenth of the total number
of Members, or 100 Members, whichever isthe lesser, delivered to the registered
office of the Society, shall convene ageneral meeting. The purpose of the general
meeting shall be stated in the application for and notice of the meeting. No
business otherthan

that stated inthe notice of the meeting shall be conducted atthe meeting.

Ifwithin one monthfrom the date of the receipt of the applicationthe Board have
not convenedageneral meetingto be heldwithinsixweeks ofthe application,
anythree Members of the Society acting on behalf of the signatories to the
application may convene ageneralmeeting,andshallbereimbursedbythe
Societyforanycosts incurred in convening such a meeting.

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 butmay be held at shorter notice if so agreed inWriting by 90% of the
Members.

Notices of meetings shall either be given to Members personally or sent to them at
their Address or alternatively, if so agreed by the Society in general meeting, notices
of general meetings may be displayed conspicuously at the registered office and in
all other places of business of the Society to which Members have access. Notices
shall specifythe date, timeandplace atwhichthe meetingisto be held,andthe
business which isto be transacted at that meeting. A general meeting shall not
transact any business other than that specified inthe notices calling the meeting.

AnoticesenttoaMember's Address shallbedeemedtohave beendulyserved
48 hoursafteritsposting. The accidental omissiontosendanynoticetoorthe
non-receipt of any notice by any Person entitled to receive notice shall not
invalidate the proceedings atthe meeting.

Allnotices shall specifythe date, time and place ofthe meetingalongwiththe
general nature of business to be conducted and any proposed resolutions.

Ifthe Society has appointed an Auditor in accordance with these Rules they shall be
entitled 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
entitledto receive. The Auditor shall be entitledto be heard atany meetingonany
part ofthe business ofthe meetingwhichisof properconcerntoanAuditor.
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Proxies

A Member who is absent from a general meeting may appoint any Person to act as
their proxy. No Person other than the chairperson of the meeting may act as proxy
for more than 3 Members. Proxies may only validly be appointed by a notice in
Writing which:

(@) States the name and address of the Member appointing the proxy;

(b) Identifies the Person appointed to be that Member’s proxy and the general
meeting in relation to which that Person is appointed;

(c) Is signed by or on behalf of the Member appointing the proxy, or is
authenticated in such manner as the Board may determine; and

(d) Is delivered to the Society in accordance with the Rules and any instructions
contained in the notice of the general meeting to which they relate.

The Society may require proxy notices to be delivered in a particular form and may
specify different forms for different purposes. Proxy notices may specify how the
proxy appointed under them is to vote (or that the proxy is to abstain from voting) on
one or more of the resolutions, otherwise the proxy notice shall be treated as allowing
the Person appointed the discretion as how to vote on any matter. A Person who is
entitled to attend, speak or vote (either on a show of hands or a poll) at a general
meeting remains so entitled in respect of that meeting or any adjournment of the
general meeting to which it relates. An appointment using a proxy notice may be
revoked by delivering to the Saociety a notice in Writing given by or on behalf of the
Person by whom or on whose behalf the proxy notice was given. A notice revoking a
proxy appointment only takes effect if it is delivered before the start of the meeting or
the adjourned meeting to which it relates. If a proxy notice is not signed by the
Person appointing the proxy, it must be accompanied by written evidence that the
Person signing it has the authority to execute it on the appointor’s behalf.

Quorum

Nobusinessshall betransacted atageneral meetingunless aquorum of
Membersis present which shall include those Members not present in Person.
Unless amended by Extraordinary Resolution, a quorum shall be 3 Members or 5%
of the membership, whichever isthe greater.

Chairing General Meetings

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

Attendance and Speaking at General Meetings

AMemberisableto exercisetherighttospeak atageneral meetingandisdeemed
to beinattendance whenthat Personisinapositionto communicate to allthose
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attendingthe meeting. The Directors may make whatever arrangements they
consider appropriate to enable those attending a general meeting to exercise their
rights to speak or vote at it including by Electronic Means. Indetermining attendance
ata general meeting, itis immaterial whether any two or more Members attending
are in the same place as each other, provided that they are able to communicate
with each other.

Thechairpersonofthe meeting may permitother personswho are notMembers of
the Society to attend and speak at general meetings, without granting any voting
rights.

Adjournment

Ifaquorum isnot presentwithin half an hour of thetimethe general meetingwas
due tocommence, orifduringameetingaquorum ceasestobe present, the
chairperson mustadjournthe meeting. Ifwithinhalfanhourofthetimethe
adjourned meetingwas due to commence a quorum is not present, the Members
present shall constitute a quorum.

The chairperson of ageneral meeting may adjourn the meeting whilst a
quorum is present if:

(@ The meeting consents to that adjournment; or

(b) Itappears tothe chairperson that an adjournment is necessary to protect the
safety of any personsattendingthe meetingortoensurethatthe business of
the meeting is conducted in an orderly manner.

The chairperson mustadjournthe meetingif directedtodo so bythe meeting.

When adjourning a meeting the chairperson must specify the date, time and place
to which itwill stand adjourned orthatthe meetingisto continue atadate, time
and placetobefixed bythe Directors.

Ifthe meetingisadjournedfor 14 days or more, atleast 7 Clear Days' notice of
the adjourned meeting shall be giveninthe same mannerasthe notice ofthe
original meeting.

No business shall be transacted at an adjourned meeting other than business
which could properly have beentransacted atthe meetingifthe adjournment had
nottaken place.

Voting

Aresolution puttothe vote atageneral meeting shall be decided onashow of
hands unlessapaper ballotisdemanded inaccordance withthese Rules. A
declaration by the chairpersonthataresolution has onashow of hands been
carried orlostwithan entrytothat effectrecordedinthe minutes ofthe general
meetingshallbeconclusive evidence oftheresult. Proportionsornumbers of
votesinfavourfororagainstneed not be recorded.

Inthe case of an equality of votes, whether on ashow of hands or apoll, the
chairpersonshallnothave asecond or casting vote andthe resolutionshall

10
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be deemedtohavebeenlost.

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.

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

chairperson directs, provided that no Member shall have more than one vote,
and the result of the ballot shall be deemed to be the resolution of the meeting

at which the ballot was demanded.

The demand for a paper ballot shall not prevent the continuance of a
meeting for the transaction of any other business than the question upon
which a ballot has been demanded. The demand for a paper ballot may be
withdrawn.

Resolutions

Decisions at general meetings shall be made by passing resolutions:

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

() Decisions to expel Members;

(i)  Any amendment to the Society's Rules, subject always to regulation 7
of the Community Benefit Societies (Restriction on use of Assets)
Regulations 2006, which has the effect of making the 'Application of
Profits' rule dealing with the restriction on use of assets irrevocable.

(i)  The decisionto wind up the Society.

(b)  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 meeting and an ordinary resolution is one passed
by a simple majority (51%) of votes cast.

Resolutions may be passed at general meetings or by written resolution. A
written resolution may consist of several identical 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 of the Society who are aged 18 years or more may serve on

11
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the Board of Directors.

Board Composition

The composition of the Board shall be as follows:

(@) Upto 12 Directors elected by and from the Society's Members.
Retirement Cycle

At the first annual general meeting all elected Directors shall stand down. At
every subsequent annual general meeting one-third of the elected
Directors, or iftheir number is not a multiple of three then the number
nearest to one-third, shall retire from office. The Directorstoretire shallbe
the Directorswho have beenlongestinoffice since their last election.
Where Directors have held office for the same amount of time the Directors
toretire shall be decided by lot. Aretiring Director shall be eligible for re-
election.

Co-option of Directors

In addition the Board of Directors may co-opt up to two external independent
Directors who need not be Members and are selected for their particular
skills and/or experience. Such external independent Directors shall serve a
fixed period determined bythe Board of Directors atthe time of the co-
option, subjecttoareviewatleastevery 12 months. External independent
Directors may be removed from office at any time by aresolution of the
Board of Directors.

The Board of Directors may atanytimefillacasual vacancy onthe Board
by co-option. Co-opted individuals 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

The businessofthe Society shall be managed bythe Board who may exercise all
such powers of the Society as may be exercised and done bythe Society and as
are notby statute or bythese Rules requiredto be exercised or done bythe Society
in general meeting.

Alldecisions made by ameeting of the Board of Directors or by any person acting
as aDirector shallremainvalid evenifitis later discovered that there was some
defectin 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 insuch manner as the Board shall from
timetotimedirect.

Without prejudicetoitsgeneral powers, the Board may exercise allthe powers of
the Society to borrow money and to mortgage or charge its undertaking and

12
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property or any partofitandtoissue debentures and other securities whether
outrightoras security forany debt, liability or obligation of the Society or of anythird

party.

No Regulation made bythe Society in general meeting shall invalidate any prior act
of the Boardwhichwould have beenvalid hadthat Regulation notbeenmade.

Delegation

Subject to these Rules, the Directors may delegate any of the powers which are
conferred onthem under these Rules to any Person or committee consisting of
Members of the Society, by such means, to such an extent, inrelation to such
matters andonsuchtermsand conditions astheythinkfit.

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 delegationinwhole or inpart or alter anyterms and
conditions.

Sub-Committees

A sub-committee to which the Directors delegate any of their powers must follow
procedures which are based as far as they are applicable onthose provisions of
these Ruleswhich 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.

PROCEEDINGS OF THE BOARD OF DIRECTORS
Calling a Meeting of the Board of Directors

Any Director may, and the Secretary on the requisition of a Director shall, call a
meetingofthe Board of Directors by givingreasonable notice ofthe meetingtoall
Directors. Notice of any meeting of the Board of Directors must indicate the date,
time andplace ofthe meetingand, ifthe Directors participating inthe meeting will
notbein the same place, howthey will communicate with each other.

Proceeding of a Meeting of the Board of Directors

The Board of Directors may meet together for the despatch of business, adjourn
and otherwise regulate their meetings as they think fit.

A Director isableto exercise the rightto speak at ameeting of the Board of
Directors andisdeemedto beinattendance whenthatpersonisinapositionto
communicate to allthose attending the meeting. The Directors may make whatever
arrangements they consider appropriate to enable those attending a meeting of the
Board of Directors to exercise their rightsto speak or vote at it including by

13
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Electronic Means. In determiningattendance atameetingofthe Board of
Directors, tisimmaterialwhether anytwo or more Directors attendingare inthe
same placeaseachother.

Questions arising at any meetings of the Board shall be decided by a majority of
votes. Inthe case of an equality of votes the status quo shall be maintained and the
Board of Directors may choose to refer the matter to a general meeting of the
Society.

A written resolution, circulated to all Directors and signed by a simple majority (51%)
of Directors, shall be valid and effective as ifithad been passed ata Board meeting
duly convened and held. A written resolution may consist of several identical
Documents signed by one or more Directors.

The Board of Directors may, at its discretion, invite other persons to attend its
meetings with or without speaking rights and without voting rights. Such attendees
will not count toward the quorum.

Quorum

The quorum necessary for the transaction of business at a meeting of the Board of
Directors shall be 50% of the Directors or 3 Directors, whichever isthe greater and
shall include those Directors not present in person.

If at any time the total number of Directors in office is less than the quorum
required, the Directors are unable to take any decisions other than to appoint
further Directors or to call a general meeting so as to enable the Members to
appoint further Directors.

Chairing Board Meetings

The chairperson shall facilitate meetings of the Board of Directors. If s/he is absent
or unwilling to act at the time any meeting proceeds to business then the Directors
present shall choose one of their number to be the chairperson for that meeting.

Declaration of Interest

A Director shall declare an interest in any contract or matter in which s/he has a
personal, material or financial interest, whether directly or indirectly, and shall not
vote in respect of such contract or matter, provided that nothing shall prevent a
Director voting in respect of her/his terms and conditions of employment or any
associated matter.

Expenses

The Society may pay any reasonable expenses which the Directors properly
incur in connection with their attendance at meetings or otherwise in connection
with the exercise of their powers and the discharge of their responsibilities in
relation to the Society.

Termination of a Director's Appointment
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93.

94.

95.

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

(@) That person is removed from office by a resolution of the Board of
Directors, where the person is a co-opted Director appointed for their
particular skills and/or experience;

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

()  Aregistered medical practitioner who istreating that person gives awritten
opiniontothe Society stating that the person has become mentally incapable
of actingasaDirectorandmayremainsoformorethanthree months;

(g) Byreason of that person's mental health, a court makes an order which
wholly or partly prevents that person from personally exercising any powers
or rights whichthat personwould otherwise have.

OFFICERS

The Board shall elect from among their own number a chairperson and Secretary and
such other Officers as they may from time to time decide. These Officers shall have
suchduties andrights as may be bestowed onthem bythe Boardor by lawand any
Officer appointed may be removed bythe Board. A serving Officer who is not re-
elected to the Board at the annual general meeting shall nevertheless continue in
office untilthe first Board meeting following the annual general meeting.

DISPUTES

Inthe eventof adispute betweenthe Society orits BoardandaMemberofthe
Society or aformer Member, such dispute shall be referred to an independent
arbitrator whose appointment isacceptable to both parties to the dispute or inthe
absence of agreement to be nominated bythe Secretary General of Co-operatives UK
(orany role or body that succeeds to its function). The decision of such an arbitrator
shall be binding. Inthe event that a dispute cannot, for whatever reason, be
concluded byreferencetoanarbitrator, the matter may bereferredtothe county
court(orin Scotland, to the sheriff). Any Person bringing adispute must, if so
required, deposit with the Society areasonable 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

The Societyinageneral meeting, orthe Board of Directors, mayfromtimetotime
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97.

98.

99.

make, adopt and amend such Regulations inthe 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 Directors 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. AllMembersofthe Society andthe Board of Directors shallbe bound by
such Regulations whether or notthey have received a copy of them.

LIABILITY OF MEMBERS
The liabilty of a Member is Imited to the amount of their shareholding.
PAYMENT OF INTEREST ON SHARE CAPITAL

In order to meet its obligation to carry on its business for the benefit of the
community, the Society may raise share capital as required to carry out its objects
and may pay interest on Members’ share capital at such rate as may be
determined by the Board from time to time, provided that the rate of interest paid
does not exceed the minimum rate necessary in the opinion of the Board to obtain
the required share capital and thereafter to retain it.

APPLICATION OF PROFITS

Any profitsofthe Society shallbe applied asfollowsinsuch proportionsandinsuch
mannerasmaybe decidedbythe Society atthe annual general meeting:

(@) To ageneral reserve for the continuation and development of the Society;

(b) To making payment for social or community purposes within the
community served by the Society.

ASSET LOCK

Pursuant to regulations made under section 1 of the Co-operatives and
Community Benefit Societies Act 2003 all of the Society's assets are subject to
a restriction on their use. The Society must not use or deal with its assets
except:

(@) Where the use or dealing is, directly or indirectly, for a purpose that is for
the benefit of the community;

(b) To pay a Member of the Society the value of his withdrawable share capital
or interest on such capital;

(c) To make a payment pursuant to sections 36 (payments in respect of persons
lacking capacity) 37 (nomination by Members of entitlement to property in
Society on Member's death), 40 (death of a Member: distribution of property
not exceeding £5,000) of the Act;

(d) To make a payment in accordance with the Rules of the Society to trustees

of the property of bankrupt Members or, in Scotland, Members whose
estate has been sequestrated;
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101.

(e) Where the Society isto be dissolved or wound up, to pay its creditors; or
()  Totransfer its assets to one or more of the following:

(i) a prescribed community benefit society whose assets have been
made subject to a restriction on use and which will apply that
restriction to any assets so transferred;

(i)  acommunity interest company;

(i)  aregistered social landlord which has a restriction on the use of is
assets which is equivalent to a restriction on use and which will apply
that restriction to any assets so transferred,;

(iv)  acharity (including a community benefit society that is a charity); or

(v)  abody, established in Northern Ireland or a State other than the
United Kingdom, that is equivalent to any of those Persons.

(@) Any expression used inthis rule which is defined for the purposes of
regulations made under section 1 of the Co-operatives and Community
Benefit Societies Act 2003 shall have the meaning given by those regulations.

AMALGAMATION, TRANSFER OF ENGAGEMENTS AND CONVERSION

The Society may, by special resolution passed inthe way required by section 111 of
the Act, amalgamate with, ortransfer its engagements to another registered society
subject to at leastthe same degree of restriction on the distribution of profits and
assets as imposed on this Society by virtue of these Rules. The Society may also
accept atransfer of engagements and assets by aresolution of the Board or by
general meeting.

The Society may, by a special resolution passed inaway required by section 113
of the Act, amalgamate with, or transfer its engagements to, or convertto a
company, subjectto at leastthe same degree of restriction on the distribution of
profits and assets as imposed on this Society by virtue of these Rules. Inrelation
to calling a general meeting for the purpose of such resolution, the following
provisions shall apply:

(@) 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 atthe registered
office and at alltrading premises of the Society to which Members have
access;

(c) The notice shall be accompanied by a separate statement setting out for
Members:

i. the reasons for the proposal;

ii. whether the proposal hasthe support of the Board of the Society;
iii. whatalternative proposals have been considered, and whether they are
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108.
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viable;

iv.  details of the number of shares inthe Society held by Members of the Board,
and Persons connected withthem:;

v.  arecommendation by reputable independentfinancial advisorsthatthe
Members should supportthe proposal rather than any alternative proposal.

vi.  Wherethe separate statement is contained inanother Document, information
shall be provided inthe notice specifying where Members can obtain a copy
of the Document.

DISSOLUTION

The Society may be dissolved:

(h) inaccordance with section 119 of the Act by an instrument of dissolution;

(i)  inaccordance 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 by the

insolvency Act 1986; or

() inaccordance with section 125 of the Act, after administration and
administrator issues a notice to dissolve the society without prior winding-up.

If 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 betransferred instead to some other non-profit body

or bodies subject to at least the same degree of restriction on the distribution of
profits and assets as is imposed on this Society by virtue of these Rules, as may
be decided by the members at the time of or prior to the dissolution.

ADMINISTRATIVE ARRANGEMENTS

Means of Communication

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

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 ina 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.

Seal

If 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
orthe Secretary.

Registers

The Board of Directors shall ensure accurate registers are maintained which
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110.
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shall include a register of Members, a register of Directors and a register of
Officers.

Register of Members
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

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

(@ Name ofthe Director;

(b) Address ofthe Director;

(c) The date on whichthey assumed office;

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

(e) The position held by a Director if she isalso an Officer andthe date on
which the Director assumed and vacated his/her Officer position.

Amendments to Rules

Subject always to regulation 7 of the Community Benefit Societies (Restriction on
Use of Assets) Regulations 2006, which has the effect of makingthe 'Application of
Profit' rule dealing with the restriction on use of assets unalterable, any of these
Rules may be rescinded or amended or a new rule made by Extraordinary
Resolution at a general meeting ofwhich 14 Clear Days'notice hasbeengiven,
suchnoticetoinclude detailsofthe change(s)tobe proposedatthat meeting. No
amendmentof Rulesis valid until registered by the Registrar. When submitting the
rule amendments for registration, the Secretary may at their sole discretion accept
any alterations required or suggested by the Registrar without reference backto a
further general meeting of the Society.

Copies of the Society's Rules

Acopyofthese Rulesandanyamendments madetothem shall be givenfree 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 beinginforce.

Minutes

The Societyshallensurethat minutesare keptofall:

(@) Proceedings at general meetings of the Society; and

(b)  Proceedings at meetings of the Board of Directors and its sub-committees
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which include names of the Directors present, decisions made andthe
reasons for those decisions.

Annual Return

Everyyear andwithinthe period prescribedbythe Act, the Secretary shall sendthe
annualreturninthe prescribedformtothe Registrar. The annualreturnshallbe
accompaniedby:

(@) A copy of the Auditor's report on the Society's accounts for the period
covered by the 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

The Society shallondemand supply free of chargetoany Memberorany person
with aninterestinthe funds of the Society acopy ofthe latestannual return
togetherwitha copy of the Auditor's report on the accounts and balance sheet
contained inthe annual return and the Auditor's Report (if any).

The Societyshallatalltimes keepacopyofthe latestbalance sheetofthe Society
togetherwithacopy ofthe corresponding Auditor's report (ifany) hungupina
conspicuous place at the registered office and displayed on the Society's website (if

any).
Audit

Unlessthe Society meetsthe criteriasetoutinsection 83(2) ofthe Actormay
disapply the audit requirement in accordance with section 84 of the Act, the Board
shall ineach financial year appoint an Auditor as required by section 83(1) of the Act,
to audit the Society's accounts and balance sheet for the year. This provision also
appliesifthe Societyisinisfirstfinancialyear.

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.

The Board may appoint an Auditor to fill a casual vacancy occurring between
general meetings.

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

a. Adecisionhasbeenmade bythe Boardtoappointadifferent Auditor
or expressly decided that s/he shall not be re-appointed; or

b.  S/he has given notice inwriting to the Secretary of her/his unwillingness to
be re-appointed; or
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c. S/heisineligibleforappointmentas Auditor ofthe Societyforthe current
financial year; or

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

Anyordinaryresolutionofageneralmeetingofthe Society eithertoremove an
Auditor from office or to appoint another person as Auditor shall not be effective
unless notice ofthe proposedresolutionhasbeengiventothe Society atleast28
days priortothe meetingatwhichthe resolutionisto be considered. Atleast 14
days'notice of such resolutionmustthen be givento Members ofthe Society inthe
manner prescribedin these Rulesand inWritingto the Auditor(s).

Social Accounting and Reporting

In addition to any financial accounts required by the Act, the Members may resolve to
undertake an account of the activities of the Society which will endeavour to measure
its socialand environmental performance usingwhatever methodology the Members
deem appropriate. Followingthe completion of such anaccount the Society shall
reportany findingsto its Members and other stakeholders.

Indemnity and Insurance

Subject to the following rule, any Director or former Director of the Society may be
indemnified out of the Society's assets against:

a. Anyliability incurred by that Director inconnection with any negligence,
default, breachof duty orbreach oftrustinrelationtothe Society;

b. Anyliabiltyincurredbythat Directorinconnectionwiththe activities of
the Society inits capacity as atrustee of an occupational pension
scheme;

c. Any other liability incurred by that Director as an Officer of the Society.

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

The Directors may decide to purchase and maintain insurance, at the expense of the
Society, forthe benefit of any Director or former Director of the Society in respect of
anylossor liability which has been or may be incurred by such a Director in
connection with their duties or powers in relation to the Society or any pension fund or
employees' share scheme ofthe Society.
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