CONSTITUTION

CO-OPERATIVE AND COMMUNITY BENEFIT SOCIETIES ACT 2014

Rules of The Burton Street Foundation

NAME
1. The name of the society shall be The Burton Streel Foundation Limited,

REGISTERED OFFICE
i The registered office of the society shall be at: 57 Burton Street, Hillsborough, Sheffield 56 2HH

INTERPRETATIONS

1 In these rules:

“Address” means a postal address or, for the purposas of elecironic communication, a fax number, amail
address or lelephone number for recemving Bexl messages;

“the Act” refers to the Co-operative and Community Benelt Societies Act 2014 or any Al or Acts
amending or in substitution of it or them for the time beaing 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 thase parsons appointed to perdform the duties of
diractors of the sociaty.

“Board Meeting” includes, excep! where inconssient with any legal obligation, a physical meeling, a
meeting held by electronic means and a meeting held by telephons;

“Charities Acl” means the Charities Act 2011;

“Gharity” has the meaning as sét out in Section 1 of the Chanties Act 2011;

“Clear Days” in relation to the pericd of notice does not include the day on which the meeting Is to
be held and the day on which the nolice |3 handed 1o someone or left at their Address, or the day
on which it is sani, is in the process of being sent and is assumed to be deliverad;

“Cannacted Parson™ means, in raélation to a Director, a parson with whom the Director shares a
common interest such that she may reasonably be regarded as benefiling directly or indirectly
from any material benefit received by that Person, baing either a mamber of the Director's family or
household or a Person who i3 a business associate of the Dwector and doss nol include a company
with which tha Director's only connaction is an interast consisting of not maore than 1% of the

voling rghls.

“Director” means a director of the society and includes any person accupying the position of
director, by whatever name called; at Burton Street, directors are referred to as Trustees.

"Document” includes, unless otherwise staled, any document sent o suppied i elactronic fom;
“Elecironic Means™ shall inciede, for example, email, video links and secure authenbicaled website

transactions;
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*Employes™ means anyone holding a contract of employmeant with the Sociaty;
*Extraordinary Resolution” means, unless the contest requires ctherwise, those decisions requinng an
extracrdinary resclution as detailed under ‘Resolulions” in these rules,

“Founder Member™ means a subscriber to these rules for the purposes of registration;
“Membear” has the meaning as detailed under '‘Membership’ in these rulas;

*Dffice Holder™ means a receiver, adminisirative receiver, liquidator, provisional liquidator or
administrator of a Mamber of all or substantially all of the Member's assats;

“Officer” has the meaning as detaded under 'Officers’ In these rules;

"Person” means, unless the context requires atherwise, a natural person, unincorporated body, finm,
parinership, corporate body or the nomineea of an unincorporated bady, firm, partnership or corporate
bady:

“Registrar” means the Financial Conduct Authority (FCA) or any body that succeeds its function;
"Regulations” has the meaning as delailed under ‘Regulations’ in these rules; “Rules” means these
Rules: *Rules” at Burton Streel ara referred to as The Consiitution.

“Secretary” means any parson appointed (o perform the duties of the Secratary of the saciaty;
"Society” means the above named society;

"Transferahle” means sharas that are transferable o anathar Person who also gualifies for
mambership of the Saciety in accordance with thesa Rules;

"Woting Representalive™ means a Person appointed fo attend, speak, represent andior vole on behalf
of a Membar [wheather a natural person, unincorporated body, firm, partnarship, corporate body or
otherwisa) al a general meeting of the Sociely.

“Withdrawable™ means shares with tha associated righl for the Member o withdraw and receive in
return the value of thair shares from the Society;

Writing” means the represantation or reproduction of words, symbals or other information in a visibla
form by any meathod or combination of methods, whethar sent or supplied by Elactronic Mears or
otharwise.

OBJECTS / AIMS

i The objects / aims of the Society shall ba to carry on any businass for the banefit of the community

by

 Improving the quality of life for adults and children with leaming and physical difficulties /
disabilities.

* Providing a permanent community resource with a diverse mix of users and activities

= Creating good quality employment and volunteering oppoartumities

« Supporting the local economy by providing excellent and well managed facilities for business
tenants and community organisations.

= Encouraging diversity and inclusivity in the community,
« Being a successful social business that generates a surplus to invest in aclivities that
further benefit the community we serve,
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POWERS

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

(a) To borrow monay from its Members and others in order to further its objects providing that the
amount cutstanding at any cne time shall not excesd E10.000,000; and

(b) To mortgage or charge any of its praparty, including the assats and underakings of the Sociaty,
prasant and future, and to issua loan stock, debentures and otfer securities for money bomowed or
for the performance of any confracts of the Sociely or ils customers or Persons having dealings with
thi Soclety, but only in accordance with the restrictions imposed by the Charities Act and provided
that the rate of interest on maoney barmowed, except on money bormowed by way of bank Ioan or
overdraft or from a finance house or cn mortgage from a buikding sociaty or local authority, shall
nod exceed the minimum rate necessary in the opinicn of the Board to oblain and retain the capital
required to camy out the objects of the Soclety.

(£} To deposit or invest funds in accordance with the Act and the Charities Acl

{d) Toestablish or support any charities, assocdaticns. or institutions formed for any of the charitable
purposes included in the objects of this Society.

{8} To receive donations or loans free of interest and to raise funds in order to further ks objects but
shall nof receive money on deposit.

{f} Ta sell, lease or otherwise dispose of all or any part of the propariy balonging to the Society. In
axercising this power, the Society must comply a5 appropriate with the Charities Act,

{g) Ta establish or acquire subsidiary corporate bodies.

BORROWING

b The Society shall have the power o bormow maonay from is Membsers and others in ordes 1o further
= objects providing thal the amount outstanding at any one ime shall not excead £10, 000,000,

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

B The rate of interest on money borrowsd, except on money bomowed By way of bank loan or owerdraft
of from a finance house or on mortgage from a buillding scciety or local authority, shall not exceed
5% per annum o 23 above the Bank of England base rate at the commencement of the loan,
whichever is the greater.

4 The Society may receive from any Person, donations or loans free of inflerest in order o further s
ohjects bul shall not recense maney on depasit,

FINANCIAL SERVICES AND MARKETS ACT 2000 ACTIVITY

11 For the avoidance of doubt the Societly shall nol engage in any activity by virtlue of any of
these Rules that would require a permission from the Registrar to carry on that activity without
first hawing applied for and cblained such parmission,
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INVESTMENT OF FUNDS
1. The Socety may imvest any pan of its funds in the manner set out in Section 27 of the Act.

MEMEBERS

12, The first Members of the Society are those Persons subscribing o thase Rules and will be known
as the Founder Members, The Board may at its discretion admit to membership any individueal,
corporate body or nominesa of an unincorporated body, firm or parnership who supponts the
objects of the Society and who has paid or agreed to pay any subscription or other sum due in
raspect of membership for the time being in force.

Applications for Membership

11 No natural person shall be admitted into membership of the Society unless thay 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
shara in the Socaty. Such an applicatian form for mambearship must be approved by the
Diirectors and the Directors musi approve each application for membership,

14 A corporate body which is a Member shall by resolution of its governing body appaoint a
represantative who may dunng the continuance of herhis appoiniment be entitied to exercize
all such rights and powers as the corporate body would exercise if it were an individual parson.
Each such corporate body Member shall supply notification in writing to the Soclety of its
choice of representative.

Member Commitment

15 All Mermbers agree to participate in general meetings and take an active interast in the operation
and developrment of the Society and its business. Members have a duly to respect the
confidential nature of the business decisions of the Sociaty,

Termination of Membership

5 A Member shall cease 1o be a Member of the Society immediately that thay:
(2} Fail to hold the minimum shareholding; or
(b} Fall to pay the annual subscription (if any) within 3 months of it falling due; or
(e} Resign in Writing to the Secratary; o
) Are expelied from membership in accordance with these Rules; or
(e} Dee, are wound wp or go mbd Tguidation,
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Expulsion from Membership

1T A Member may be expelied for conduct prejudicial to the Sociaty by an Exiraordinary Resalution,
provided thal the grounds for expulsion have been specified in the notices calling the meeting
and 1hat the Member whose axpulsion is to ba considerad shall be "given the opportunity lo maka
representations o the meeting or, at the option of the Member, an individual who is there 1o represent
thern {who need not be a Member of the Sociaty) has been allowed to make representations to the
general msating,

16, IF on dues notice having been sered the Member fails to attend the meating the meating may
procesad inthe Member's absenca.

(a) &n expalied Member shall be paid the nominal vakee of shares held by them at the time of
expulsion;

(b) Ma Member expalled from membership shall ba re-admitted excapt by an Extracrdinary
Fesolution.

PROCEEDINGS ON DEATH OR BANKRUPTCY OF A MEMBER

1% In accordance with section 37 of the Act, a Member may nominale ong or Mone BErsons 1o whom
property which that Member holds in the Society may be transferred on death. On receiving a
satisfactory proof of death of a Member who has made a nomination the Society shall, In accordance
with the Act, either transfer or pay the full value of the proparty comprisad in the nominaton o
the individual or individuals entitled thereunder. Any property held by a Member who dies or
becomes bankrupt which is not dealt with by nomination under this Rule shall be dealt with as
folleoess:

Upon a daim being made by:
it The personal representative of a deceased Member, or
(i} The trustes in bankruptey of a Member who is banknupl; or

@) The Office Holder to any properly n the Sociely belonging to such a Member, the Society shall
transfer or pay property to which the Office Holder has become entitled as the Office Holder may
direct tham.

SHARE CAPITAL

Members hold one nominal share only

#. The shares of the Soclety shall be of the nominal value of E1 issuad to parsons upon admission
to membership of the Sociaty. The shares shall be fully paid prior io issue, neither Transferable
near Withdrawabie, shall carry no right to interest, dividend or bonus, and shall be fodeited and
canceled on cessation of membarship from whatewver cause, and the amount paid up on such
canceded shares shall become the property of the Society. Each Member shall hold one share
cnby in the Sociaty.

UNTRACED MEMBERS

£ Where the Scciely has evidence thal a Membar no longer lives af the address shown in its register
of Membaers “registersd address”, then subject to carmying out the following procedures, the
Secretary
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may remove the name of such Member from the register of Members, and the Society may then cancel
that Member's shares and forfeit to the Society the amount standing to the credit of such Member
in the share register of the Society, legether with any sum of money representing interest credited
to the Member in the books of the Society in respect of (heir shares (togeiher referred 1o as “cradit
accounts”).

Z  The proceduras anrg a5 follows:

(a) The Secretary shall lake all reagonable steps o establish whether there is a forwarding address,
and if there is one, to contact the Member al the forwarding address with the informalion set out
balow.

ib) The Secretary shall cause advertisemenis o be posted conspicuously in all places of business of
tha Sociaty to which Members have access, giving the following information:

i} advising that the Society intends 1o, after a notice penod of not less than bwo calendar months,
revise its register of Members removing those Members no longer living at their registered address;

(i) providing contact detads, including via Electronic Means for any Pearson wishing to update theer
registerad address, or to withdraw from membership of the Soclety,

At the end of the notice period, the Secretary shall update the regisier of Members by removing those
Membars no longer residing at thair registerad address, canceliing thee shares,

GEMNERAL MEETINGS

Zi The Society shall, within nine months of the end of the financial year, hold a general a meeting of

the Members as its annual general mesting and shall specify the meeting as such in the notice caling
i

. The business of an annual genaral meating shall comprise, whene appropriate:

(@} The receipt of the accounts and balance sheat and of the reports of the Board and Auditor (if
any:

(b} The appointment of an Auditor, f requirad;

[c) The alection of the Board or the resulls of the election if held previcusly by balkot;
id} The application of profils;

fe} The fransaction of any other business ncluded i the notice convening the mesting.

Calling a General Meeting

% The Secretary, at tha request of the Board of Direclors may convans a general meating of the
Saciety. Tha purposa of the general meeting shall be stated in the notice of the meeting.

# The Board of Directors upen an application signed by ona-tenth of the 1odal number of Membars, or
100 Members, whichever is the lesser, deliverad to the registerad office of the Society. shall convane
a ganeral meating. The purpose of the general meeting shall be stated in the application for and
nobice of the meeting. No business other than that stated in the notice of the meating shall be
conducted at the miealing.

T I weithin ane month from the date of the receipt of the application the Board has not convened
a genaral meeting to be held within six weeks of the application, any three Members of the Sociaty
acting on behalf of the signatories to the application may convene a general meeting, and shall be
resmbursed by the Sociely for any costs Incurred in convening such a meating,

Y Burton
) Street




CONSTITUTION

MNotices

22 The Directors shall call the annual ganeral meating giving 14 Claar Days’ natice to all Mamibers. All
other general meetings shall be convened with at least 14 Clear Days' nofice but may be held at
shorler notice if so agreed in Writing by 90% of the Membars.,

2 Motices of meelings shall either ba givan to Members personally or sent 1o them al their Address
oF alternatively, if so agread by the Society in general mesting, notices of general meetings may
ba displayed conspicuousty at the registered office and n all olhver places of business of the
Soclaty to which Members have access. Moticas shall specify the date, time and place at which
the mesting is to be held, and the business which is to be transacted at that meeting. A general
meeting shall not fransact any business other than that specified in the nolices calling the
meeting.

A nolice sent o a Member's Address shall be deamed o have been duly served 48 hours after s
pasting, The accidental omission to send any notice to or the non-receipt of any notice by any Parson
enfitled lo receive notice shall not invalidate the proceedings atthe meeting,

32 Al notices shall specfy the date, tme and place of the meebing along with the general nature of
business io be conducted and any proposed resolutions.

1. Wthe Society has appointad an Auditor in accordance with these Rules they shall be entitied to
attand general meastings of the Society and to receive all nolices of and communications rekating
to any general meeating which any Member of the Socisly & antitled o receive. The Awditor shall be
entithed (o be heard at any meeting on any part of the business of the meeting which is of proper
concem to an Auditor.

Cuorum

M. Mo business shall be transacied at a genaral meeting unless a guonsm of Members i present which
shall include thosa Members not present in Person. Unless amended by Extracedinary Resalution, a
guonum shall be 3 Members or 50% of the membership, whichever is the greater,

Chairing General Meeatings

5. The chairpersan of the Society shall facilitate general mestings. if sha is absant or unwilling to act
at the time any meeting proceeds (o business then the Members present shall choozse one af their
numkber to ba the chairperson for that maating.

Attendance and Speaking at General Meetings

3. A Member is able to exercise the righl 1o speak at a general meeting and Is desmed (o be in
attendance when that Person is in a positien 1o communicate (o all thosa attending the mesating. The
Directors may make whatever arrangements they consider appropriate to enable those atbending

a general meeting o exercize their rights to speak or vote at it including by Elactronic Means. In
daetermining attendance at a general masting, il i immaterial whather any bwo or mone Members
attending are in the same place as each other, provided that they are able 1o communicate with sach
other.

37, The chairperscn of the meeling may permil other parsons who ane nol Members of the Socisly o
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allend and speak al general meetings, without granting any voling rights.

Voting Representative

1. A Voling Representative may be appoinied by a Member to represent them al a general meeting
and may speak and vola on babalf of the Member. A Voling Representative need not be a Member.

¥ I order to appoint a Voling Representative, the Member should provide a valid appointment, in
Writing, 1o the Board at least 2 clear days prior to the general meating for which thay are appointed.
If the reguirements in this rule are not mat, the appointment shall not be valid and the Voting
Representative shall not be entitied to attend or vote at the genaral meeting.

41, Mo person, other than the chair may act as a Voting Reprasantative for more than thres Meambers,

41. Any question as to the validity of a Voting Representative shall be determined by the Chair of the
ralevant genaral maating.

42 AVoting Represantative shall only act In accordance with the instructions given 1o them by the
appointing Member and if it is reasonably determined by the Chair of the relevant general maeting that
a Voling Representative it acting oulside those instructions, then the Chair has the right to prevent the
Voling Representative from speaking or voting and may request that ihe Voling Representative leaves
the relevant general meeting.

Adjournment

41, If a quorum is not present within half an hour of the time the general meeting was due to
commeanca. of il during a meeting a quorum ceases io be present, the chairperson must adjourn the
meeting.

4, The chairperson of a general meeling may adiourn the meeting whilst a quorum is present it
{a] Tha meeting consants io that adjournmant; of

{b) It appears to the chairperson that an adjpumment is necessary 1o protect the safety of any
persons attending the meating or to ensure that the business of the meating is conducted in an
ordery manner.

45 The chakparsen must adjoum the meeding if directad 1o o 20 by the meeating,

4. When adjoumning a meeting tha chainparson rmust specily the date, tme and place o which it
will stand adjourned or that the meeting is to continue at a date, time and place to be fixed by the
Direciors.

47, If the meeting is adjourned for 14 days or more, al keast 7 Clear Days' notice of the adjowrned
meeling shall be given in the same manner as the notice of the criginal meaeting.

48 Mo busness shall be ransacied al an adjourned meeting other than business which could properly
have been iransacted at the meeting if the adjournment had nol taken place,

45 I wathin half an hour of the time the adjourned meating was due 1o COMPENcE 3 UM 15 not
presant, the Membars present shall constitule a guorem and shall camy out the business of the
meating.

5 Evady Mermber, whéch shall include those Mambers not prasant in Parsan, shall have ond vate on
any quastion to be dacidad in genaral maetng

51, A resolution put to the vola at a general meeting shall be decided on a show of hands unéess a
papar ballot is demanded In accordance with these Rules. A declaration by the chasrparson that a
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resolution has on a show of hands been carried or lost with an entry o that effect recarded in the
minuies of the general meeting shall be conclusive svidence of the resull. Proportions or numbers of
voles in favour for or against need not be recorded.

52 Inthe case of an equality of votes, whether on a show of hands or a poll, the chairperson shall
have a second or casting vola.

Paper Ballot

5. A paper ballol on a resclution may be demanded before or on the declaration of the result of the
show of hands by three Members at a general meeting.

5 If a paper ballot is duly demandad it shall ba taken in such a manner as the chairperson directs,
provided that no Member shall have more than one vole, and the result of the ballot shall be deemed
to be the resolution of the mesting at which the ballol was demanded.

5. The demand for a paper ballot shall not prevent the continuance of a meeting for the fransacton of
any olther bugsiness than the question upon which a ballot has been demanded. The demand for a paper
ballot may be withdrawn

Resolutions
86 Decisions at general meetings shall be made by passing resolutions:
(3} The following decisions must be made by Extraordinary Resolution;
(i} Decizions to expel Members;

(1) Any amendment io Ihe Soclety’s Rules, provided that no amendment shall be made thal wou'ld
result in the Society inafigible to be a Charity in law;

(i) The decision to wind up the Society.
() Al other decisions shall be made by ordinary resolution,

&7 An Extraordinary Resolulion is one passed by a majority of not less than 75% of voles cast at a
general meeting and an ordinary resolution is one passed by a simpla majority (51%) of votes cast.

% Resolutions may be passed at general meetings or by writlen resofution. A wrillen resolution may
consist of several identical Documants signed by one or more Members.

DIRECTORS

M The Society shall have a Board of Direciors comprising not less than three Directars.

60 The initial Directors of the Sodiety from registration until the first annual general meeting shall be
appointed by the Founder Members.

§1. Only persons who are aged 18 years or more may serve on the Board of Directors.
f2 Direciors may nat darve banafits from the Socialy other than as parmitted n thase "Rules.

Elected Board of Directors

B3 The Board of Directors shall be appointed by and from the Society's Membars, The
maximum number
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of Directors serving on the Board shall be determined by a general meeting of the Society from time o
tirme.

Retirement Cycle

5. At the annual general meeting one-third of the elected Directors, or if their number s nol a
multiple of three then the number nearest (o one-third, shall ratire from office. The Directors to
ratire shall be the Directors who have been longest in office since their last elaction. Whare
Directors have held affice for the same amount of tima he Directors to reting $hall be decided by
lat. & retiring Director shall be eligible for re-alection.

Co-option of Directors

85, In additicn the Board of Directors may co-opl up 1o two extarnal indepandant Directors who
need not be Members and are selected for their particular skills andior experience, Such extarnal
independent Directors shall sarve a fixed pariod datermined by the Board of Directors at the ima af
the co-oplion, subject to a review at least every 12 manths, External independent Directors may be
remowead from office at any time by a resclution of the Board of Directors.

66. The Board of Directors may at any time fill a casuwal vacancy on tha Board by co-option. Such co-
opted individuals must be Members of the Society and will hold office as a Director only until the nest
annual genesral meeting.

Powers and Duties of the Board of Directors

B7. The business of the Sociely shall be managed by the Board which may exercise all such powers of
the Sociely as may be exercised and done by the Sociely and as ane nol by statule or by these Rules
rixqquired bo be exercized or done by the Society in ganeral mesating.

B8, All decisions made by a8 meeting of the Board of Directors or by any person acting as a Director
shall remain valid even it is later discovened that there was some defect in the Direclor's
appointment or that the individual had previously been disqualified from acting as a Director.

65, All choquas, promissory notes, drafts, bills of exchange and other negotiable instruments, and all
receipts for monies paid to the Sociaty shall ba signed, drawn, accapted, endorsed, or otharsisa
axecubed in such manner as the Board shall from time to ime direct.

7. Without prejudice to its general powers, the Board may exercise all the powers of the Soclety to
borrow money and to mortgage or charge its undertaking and property ar any part of it and to issue
debentures and other securities whather autright or as security for any debi, Rability or obligation of
the Society or of any third party.

71, Mo Regulation made by the Socisty in general meating shall invalidate any prior act of the Board
which would have been valid had thal Regulation not been made,
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Delegation

T2 Subject io these Rules, the Directors may delegate any of the powers which ane confarmad an them
under these Fules to any Person or committes 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,

73 Tha Directors may specify that any such delegation may authorise further delegation of the powers
by any Person to whom they are delegatad.

T4 The Direclors may révoke any delegation in whale or in part or aler any terms and conditions.

Sub-Committess

75 A sub-commitiee acting within the delegated authority of the Boand must follow proceduras which
are based as far as they are applicable on those provisions of thase Rules which govern the taking of
decisions by Directors.

7. The Directors may make Regulations for all or any sub-commitieas, provided that such Regulations
are nolt inconsistant with these Rulas.

7. Al acts and proceedings of any sub-committee must be fully and promptly reported 1o the
Directors.

PROCEEDINGS OF THE BOARD OF DIRECTORS

Calling a Meeting of the Board of Directors

78, Any Direclor may, and the Secretary on the requisition of a Director shall, call a meeting of the
Board of Directors by giving reasonable notice of the mesating to all Directors. Notica of any meeting
of the Board of Directors must be in Writing and indicate the date, ime and place of the meetng and,
if the Directors participating in the meeting will not be in the same place, how they will communicate
with each other. The Board may unanimously agree 1o hold a Beard meating at shorter notice.

Proceedings of a Meeting of the Board of Directors

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

& ADirector is able 1o exercise the righl lo speak at a meeting of the Board of Directors and
is deemed to be In attendance when that person is in a position o communicate o all those
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 rights to speak ar
vole at it including by Electronic Means. In determining attendance at a meeting of the Board of
Directors, itis immaterial whether any two or more Directors attending are in the same place as
each other.

&1, Questions arising al any meetings of the Board shall be decided by a majority of votas. In the
case of an equality of votes the chairperson shall have a casting vote,

B Awritten resolution, circulated (o all Directors and signed by a simple majority (51%) of
Dvirectors, shall be valid and effective as if it had been passed at a Board meeting duly convened
and held, A written resolution may consist of several identical Documents signed by one or more
Directors.
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El. The Board of Direclors may, at ils discretion, invite other persons to attend its meetings with or
without speaking rights and without voting rights. Such attendees will not count toward the guonim,

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 Direclors, whichever |s the greater and shall include those Directors not
presant in parsom,

&, If at amy time the total number of Directors in office is less than the guorum required, the Cireclors
are unable 1o take any decisions other than to appoint further Directors or 1o call a general meeting so0
as to enable the Members to appoint further Directors.

Chairing Board Meetings

8. The chairperson shall facilitale meetings of the Board of Directors. If s/he is absant or unwilling to
act at tha time any meeting proceads to businass than the Direciors present shal choose one of thedr

AUMDer 1o e the chairperson for that mesting,

CONFLICTS OF INTERESTS AND CONFLICTS OF LOYALTIES

Declaring Conflicts of Interest

B7. A Director must declare the nature and extent of any interast, direct o indirect, which s/he has in a
proposed ransaction or arrangemant which the Society or in any transaction or arrangement eobered
into by the Sociely which has nol previously been declared. A Director must absent him/hersalf from
any discussions of the Board inwhich it is possible thal a conflict will arise betwean highar duty o
act solely in the inleresis of the Society and any personal interest (including but not imited to any
personal financial interast),

Authorising Conflicts of Interest

B8, Wa conflict of nterest anses for a Director because of a duty of loyalty owned (o anather Persaon,
tand for the purposes of this rule only refers to such a conflict which does not involve a direct or
indirect benaft of any nature (o a Direclor or 1o a Connected Person) the un-conflicted Direciors may
autharise such a conflict of interast where the following conditions apply:

(&) Th conflicted Director is absent from the part of the meeting at which thers is discussion of any
arrangement or transaction affecting that olher Person;

(b} The conflicted Director does not vole on any such malber and is nol counted when considering
whather a quorum of Directors is present at the meeting; and

{2} The unconflicted Direclors consider s in the bestinterests of the Society to authorise the
conflict of interests in the circumstances applying.

gh. A Director wha iz 8 Mamber of the Saciety is parmitted ta ba part of the quorum. spaak and volo
at any Directors’ meeting on any matter to do with interest on shares, provided that they declare an
interest on that agenda item and the Conflicts of Intarest and Conflicts of Loyallies provisions in thase
Rules shall not apply.
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Permitted benefits to Directars and Members
4. The property and funds of the Sociaty must only be used for promaoting the Objects and do not
belong o tha Membars bul:

ia) Membears who are not Direclors or Connected Persons may be emploved by or enter inta
comtracis with the Society and receive reasonable and proper payment or expenses for goods and
services supplied,

ib) Subject to compliance with the rule entitled ‘Conficts of Interest’ in these Rulas, Members,
Trestess and Connectad Parsons may be paid interast al a reasonable rals on monay lant 1o the
Sociaty.
e} Members, Trustees and Connected Persons may be paid a reasonable rent or hiring fee for
property or aquipment ket or hired 1o the Sociaty.
{d) Members, Trusteas and Connectad Persons may racaive benafits from the Sociaty in Lheir
capacity as a Beneficiary,
&, A Director must not recelve any paymeant of money or cther material benefit (whether directly or
indirectly) from the Society. except:
{a) As permitted under the rule entitled ‘Payment for supply of goods andior services’ in these Rules;
ib) Reimbursemant of reasonable out of pockel expenses actueally incurred in runming the Sociaty
{ch The benefit of indemnity insurance as permitted by e Charilies Aol

{d) An indemnity in respect of any liabillies properly incurred in running the Society (including the
costs of a successful defence ta criminal proceedings); and

&) Where authorised by the court or the Acl.

Payment for supply of goods and/or services

82 Any Director or Connected Person may enter into & written coniract with the Society, as permitted
by the Charities Act, to supply goods andior serices in refum for a payment or other material benalit
But only il

(a) Thi goods andior senvices ane aciually required by the Society and the Directors decida that it is
in the best interests of tha Society to anter into such a contract

() The nature and level of the remuneration s no more than is reasocnabla in relation to the value
of tha goods andfor services and is sel in accordance with the Conflicts of interest rules In thaese
Rules; and

&) Mo maore than half of the Directors are pariies o a contract in respect of goods andlor sarvices in
any financial year.

Termination of a Director's Appointment

23 A person ceases o be a Director of the Soclely as soon as:

(@) Vihere thal person i3 a Director by virue of their membership of the Society, that person ceases
to be a Mambar of the Sociaty;

ib} That persan resigns from offica in Writing to the Secretary of the Society, and such resignation
has taken effect In accordance with its terms;
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ic) That person is removed from office by an ordinary resolution of the Society in general
meating, (but only if at least three Diractors will remain in office) tha noticas for which
spacified that the question of the Director's removal was o be considered;

{d} That person is prohibited from being a Direclar by law,;

(&) That person is disqualified from acling as a trusiee by vifue of sections 178 and 179 of the
Charities Act 2011 (or any statutory re-enactment or modification of those provisions):

ifl That persen fails to meel the fit and proper person test under the Finance Act 2010 andfor
refuses to sign a declaration, as required by the Society confirming that thay are fit and proper
person;

(g A bankruptcy order is made agains! thal person;

ﬁl_'g In the writhan apinion, given o the Society, of a registered medical practitioner treating that parson,
s 5 bmrTﬂ? physically or mentally incapable of acling as a Director and may remain so for more than
reg manths.

(i) That parson is absant from three successive meetings of the Board during a continuous

riod of 12 months without having requested and been granted special leave of absence
O th;c?mn-am in advance, and they decide he'she has by reason of such absence
vacata ol

OFFICERS

%4 The Board shall elect from among their own number a chairperson and such other Officers as thay
may from time to time decide. These Officers shall have such duties and nghts as may be bestowed
on them by the Board or by law and any Officer appointed may be removed by the Board. A sarving
Dfficer wha s not re-glecied to the Board at the annual genaral meating shall neverthaless continua in
office until the first Board meating following the annual general maating.

SECRETARY

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

% 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 dona by or to the same person acting in bath
capacities.

DISPUTES

87 In 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 1o an indepandent arbitrator whose appointment is acceptable
to both parties to the dispute or in the absence of agreemant 10 be nominated by the Secretary
General of Co-oparatives UK (or any role or body that succeeds to its function). The decision of such
an arbitrator shall be binding. In tha event thal a dispute cannot, for whatever reason, be concluded
by referance to an arbitrator, the matter may be referred to the county court {or in Scottand, 1o the
sheriff). Any Person bringing a dispute must, if o required, deposit with the Sockety a reasonable sum
{not exceading £100) to be determined by the Board. The arbitrator will decide how the costs of the
arbitration will ba paid and what should be done with the deposit.
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REGULATIONS

2 The Society in 2 genaral meeling, or the Board of Drectors, may from time to time make, adopl and
amend such Reguiations in the form of bye-laws, standing orders, secondary rules or otherwise as they
think fit for the management, conduct and regulalion 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 Membars. Mo Regulation shall ba made which is inconsistent with these Rules o the Act,

Al Members of the Soddety and the Board of Directors shall be bound by such Regulations whethar or
not they have recaived a copy of tham.

LIABILITY OF MEMBERS
% The liability of a Member is limited to the amaunt of their shareholding.

APPLICATION OF PROFITS

130, The profits of the Society shall be applied solely towards the promotion of the Objects and da not
belong o the Members,

AMALGAMATION, TRANSFER OF ENGAGEMENTS AND
CONVERSION

101. Thie Society may, by special resolution passad in the way required by secton 111 of the Act,
amalgamate with, or transfer its engagemeants o ancther registered sociely subjact to at least the same
degrea of restriction on tha distribution of profits and assets as imposad on this Soclety by vifue of
these Rules, The Socaty may also accepl a transfer of engagemeants and assets by a rasclution of the
Board or by genaral meeting.

2. The Sociely may, by a spaecial resolulion passed ina way required by section 113 of the Act,
amalgamale with, or transfer its engagemenis to, or convert to a company, subjact to at least the samea
degree of restriction on the distribution of profits and assets as imposed on this Society by virtue of
these Rules, in relation 1o calling a general meeling for the purpose of such resolution, the following

provisions shall apply:
{a} The Society shall give to Membars not lass than two months’ notice of the meeting:

{b) Notice of the meating shall be posted in a prominant place at the registersd affice and at all
trading premisas of the Sociaty to which Membars have access;

() The notice shall be accompanied by a separate stalement setiing out for Memberg:
i} the reasons for the proposal;
{ wheihar the proposal has the support of the Board of the Society;
{5} whal allernalive proposals have been considerad, and wheathar they ane vable,

fiv) details of the number of shares in the Society hald by Mambers of the Board, and Persons
connecled with them;

i} @ recommendation by reputable independant financial advisors that the Members should
support the proposal rather than any altermnative propoasal.
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id) Where the separate stalement is contained in another Docoment, informaltion shall be provided in
the notice specifying whare Members can oblain a copy of the Document,

DISSOLUTION

13 The Sociely may be dissolved:
{a) In accordance with section 118 of the Act by an instrument of dissolution;

ib} In accordance with section 123 of the Act in pursuance of a winding up order or by a resalution
made or passed as directed in regard to companies by the insolvency Act 1086, or
e} In accordance with section 125 of the Act, after administration an adminstrator issees a notice o
dissolve the sociaby withoul pror winding-up.
4. Fon the winding up or dissolution of the Sociaty any of its assets remain o be disposed of after
iz habilties are satisfied, ihese assets shall not be distributed among the members, but shall be
transfamed instead o soma other charitable body or bodies having objects similar 1o or compalible

with the Chjects as may be decided by the Directors and recommended and approved by the
Members in genaral meating.

ADMINISTRATIVE ARRANGEMENTS

Means of Communication
05, A Member may provide their consant to receive communications from the Society by Electronic
Means.

108, A& notice sent to a Direclor’s Address shall be deemed 1o have been duly served 48 hours afler
its posting, A Director may agrea with the Society that notices or Documents sent to har'him in a

particular way are 1o be deemed to have been received within a specified tims of their being sent, and
far the specified time to be less than 48 hours.

Seal

107, If the Sociely has a seal, it shall only be used by the authority of the Board of Direciors acting
an behalf of the Society. Every instrument to which tha seal shall be atlached shall be signed by a
Director and countersigned by a second Director or the Secretary,

Registers

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

Register of Members

108, The Board shall ensure that the register is maintained in accordance with the Act and that tha
particulars required by the Act are available for inspection and accessible without the need to disclose
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other particulars contained in the register.
Register of Direciors and Oficers

110, The Sociaty shall mainiain a register of Directors and Officers which shall include tha Tollowing
particulars:

{a} Mame of the Director;

(b} Address of the Directos;

ic] The date on which they assumed office;

id} The dale on which they vacated office; and

(e} The position held by a Direclor if s'he is also an Officer and the date an which the Direcior
assumed and vacated harthis Officer position,

Amendments to Rules

111 a0y of thase Rubss may be rescnded or amended, or a nesw rube made, by an Extraordinary
Resolution passed either as a written resolution or at a general meating of the Society called in
actordance wilh these Rules, The notce of which shall include details of the dhanges 1o be proposed
at that mesting. No amandment of these Rulas is valid until registerad with the Registrar in accordance
with the Acl and nol amendment may be made that causes the Soclety to cease 1o be a Charily in k.,

Copies of the Society’s Rules

1ML A copy of these Rules and any amendments made o tham shall ba given free of charge o eveny
Member upon admission 1o membership and shall be provided to any other Person on demand and on
payment of tha slatutory fee chargeable for the time baing in force.

Minutes

113 The Society shall engure thal minutes are kept of alt
(a) Proceedings at general meetings of the Socialy, and

(b} Proceedings atl meetings of the Board of Directors and its sub-commitless which include namas
of the Directors prasant, decisions mads and the raasons for those decisions.

II' Burton
b Street



Annual Return

114, Every year and within the penod prescribad by tha Ad, the Secretary shall send he annual returmn
in the prescribed form @ the Registrar, The annual retumn shall be accompanied by;

ia) A copy of the Auditor's repor on the Society's accounts for the period coverad by the annual
returm or a copy of such other report (il 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.

115, The Soclety shall on demand supply free of charge to any Member or any parson with an interest in
the funds of the Society a copy of the latest annual return together with a copy of the Auditor's report
an the accounts and balance shaet contained in the annual return and the Auditor's Raport (if any),

116, The Society shall at all times keep a copy of tha latest balance sheat of the Society togethar
with a copy of the comespanding Auditar's repart (i any) can be made avaitable and displayed on the
Society's wabsite (if any).

Audit

117, Unless the Society meats the criteria set out in section 83(2) of the Act or may dis-apply the audit
requirement in accordance with section 84 of the Act, the Board shall in each financial year apgoint an
Auditor as required by section 83(1) of the Act, to audit the Society’s accounts and balance sheat for
the year. This provision also applies if the Society is in i3 first inancial year,

118, The foSlowing persons shall not be appoinied as Audifor of the Society:
{a} An Officer or Employes of the Sociaty;
(b} A parson who is a partner or amployes of, or who amploys an, Officer of the Sociely.
118. Tha Board may appaint an Audilar to fill a casual vacancy oocurming between gendral meetings.

120, An Auditor for the preceding financial year shall be re-appointed as Auditor of the Society for the
current inancial year unless,

(@} A decision has been made by the Board o appoint a different Auditor or expressly decided that s/
he shall not ba re-appointed; or

(b} She has given notice inwriting to the Secretary of hisher unwillingness to be re-appointed; o
(c] Siha iz ineligible for appointment as Auditor of the Society for the current financial year, or
id} S/he has ceased to act as Auditor of the Society by reason of mcapacity.

121, Any ordinary resolution of a genaral meating of the Sociaty aithear to remove an Auditor from office
or bo appaint another person as Audilor shiall not be effective untess notice of the proposad resclution
has been given to the Society at least 28 days prior Lo the meating at wihich the resolution is o be
considerad, At leas! 14 days' nolice of such resolution must then be given to Members of the Society in
the manner prescribed in thesa Rules and in Writing to the Auditos(s).
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Social Accounting and Reporting

182, Im addition to any financial accounts ragquired by the Act, the Membars may resohe o
undertake an account of the activities of the Society which will endeavour 1o measura its social and
environmental performance using whatever methodology the Members deern appropdiate, Following
the completion of such an account the Society shall report any findings to its Members and other
stakehclders,

Indemnity and Insurance

123, Subject to the rule entitied 'Parmitted benefits to Directors and Members’, any Direcior or former
Director of the Society may be indemnified cut of the Society's asseats against:

(a) Any Rabdity incurred by thal Director in connection with any negligence, default, breach of duty or
breach of tnust in relation to the Society;

(&} Any liability incurred by that Director in connection with the activittes of the Sociaty;

i) Anvy other liability incurred by that Director as an Officer of the Society in defending themsehves
successiully against any criminal or civil proceedings for breach of duty,

124. The above rule does not authorise any Indemnity which would be prohibited or renderad void by
any pravision of law,

125, The Directors may decide to purchase and masntain insurance, at the expense of the Society, for
the benefit of any Director or former Director of the Society in respect of any loss or liability to the
extent permitted by the Charilies Acl.
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SIGNATURES OF MEMBERS
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