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annUaL GeneraL meetinG
friday 8 march 2019
Northern Design Centre, Baltic Business Quarter, Abbott’s Hill, Gateshead, NE8 3DF

directions
Located near Gateshead Quayside, the nearest metro station is Gateshead Interchange and from 
here you can catch the Quaylink Q1 bus to the venue. From Newcastle train station (Central 
Station), you can catch the Quaylink Q2 bus to the venue. 

please note: there is no parking available at the venue but public car parks are available 
nearby. www.gateshead.gov.uk/article/4349/car-parks

programme
10.00  member registration

10.30  Welcome

10.45  overview of the year’s activities

11.45  Q&as

12.15  formal aGm including council feedback

12.35  Lunch

13.30  international Women’s day event (optional)

15.00  close

Voting papers (for elections and aGm resolutions)
We hope you can join us at the AGM but if you are unable to attend, you can still take part in 
the democratic process by appointing the Chair or another member as a proxy to vote on your 
behalf. 

Election of Directors and Council members is by postal and online ballot only. You can vote by 
post using the voting paper enclosed or online via our member portal. If you have not signed up 
to use this secure online facility then simply contact us on 0191 233 9102. 

Only one vote per Share Account will be accepted.

If you wish to vote or to appoint a proxy, we must receive your completed voting paper in our 
registered office not later than 11.00am on Wednesday 6 march 2019.
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notice of annUaL GeneraL meetinG
The twenty-ninth Annual General Meeting of Shared Interest Society Limited will be held from 
10.30 (registration from 10am) on Friday 8 March 2019 at Northern Design Centre, Baltic 
Business Quarter, Abbott’s Hill, Gateshead, NE8 3DF for the following purposes:

1. to receive the Society’s accounts for the year ended 30 September 2018 and the reports of 
the Directors and the Auditor;

2. to receive the Society’s Social Accounts for the year ended 30 September 2018 and the 
report of the Social Audit Panel;

3. to indicate satisfaction with the arrangements for determining the pay of Executive Directors 
that are the subject of the report by the Remuneration Committee in the Directors’ report;

4. to re-appoint the firm of PricewaterhouseCoopers LLP as the Auditor of the Society and 
to authorise the Directors to fix the remuneration of the Auditor for the year ending 30 
September 2019;

5. to receive a report from the Council;

6. to vote on the changes to the Rules of the Society (extraordinary resolution);

7. to receive public declarations of support for the Society’s object from all candidates for 
election;

8. to receive the results of the postal ballot for the election of the following members of the 
Society as Directors: Paul Chandler and Pauline Radcliffe;

9. to receive the results of the postal ballot for the election of the following members of the 
Society as members of Council: John Rose and Stephen Thomas.

By order of the Board 
T D Morgan, Secretary  
19 December 2018

Registered Office:   
Pearl Assurance House, 7 New Bridge Street West, Newcastle upon Tyne, NE1 8AQ

Email: companysecretary@shared-interest.com

Phone: 0191 233 9100

The Directors’ Report and Financial Statements and the Social Accounts are available to download from 
our website www.shared-interest.com/agm
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notes to resoLUtions
note to resolution 3
Executive Directors’ pay and conditions are set, within policies agreed by the whole Board, by a 
Remuneration Committee comprising three Non-Executive Directors, Pauline Radcliffe (Chair), Martin 
Kyndt and Mary Coyle (Board Chair). It is good practice to ask members at the AGM to indicate whether 
they are happy with the arrangements for making decisions about executive pay and the results of those 
decisions as set out in the Notes to the Accounts (see note 6 of the Directors’ Report and Financial 
Statements). This vote is not binding on the Directors but provides an indication of members’ views, so 
that those views can be reflected in future policy and decisions.

note to resolution 6
See the full explanation of the proposed changes to the Rules of the Society on page 6.

note to resolutions 8 & 9
The Directors have decided, as provided in both the current and proposed revised Rules, that the election 
of Directors and Council members will be conducted by postal ballot. The results of the ballot will be 
announced at the AGM. The elections for Directors are not contested. The Society operates a system of 
rotation so that a proportion of eligible Directors and Council members stand for re-election each year. 
From the Board, Paul Chandler and Pauline Radcliffe are retiring as Directors but standing for re-election. 
Two randomly chosen members of Council (Rod Gilpin and Liz Murphy) have completed their six-year 
term of office and are not being replaced because the proposed revised Rules of the Society change the 
size of Council from six randomly-chosen members to four. Alongside this, Ben Quashie from the non-
randomly chosen members of Council has resigned and there are two candidates to replace him – John 
Rose and Stephen Thomas. If the proposed Rule changes are passed by members, and the number of 
non-randomly chosen members increases from three to four, both John Rose and Stephen Thomas will be 
elected to Council. Otherwise, only the candidate with the higher number of votes will be elected.

statements of the candidates
standing for election to the board

paul chandler
Paul was CEO of Traidcraft (2001-13) and President of the European Fair Trade 
Association (2005-12). He now has a portfolio of non-executive positions 
supporting the promotion of ethical business practices and a range of charitable 
organisations. He is a Member Nominated Director on the Board of the Co-op 
Group, Chair of the William Leech Foundation and Durham Cathedral Council, 
and Vice-Chair of the County Durham Community Foundation. Paul is also 
a trustee of Bible Society and a Fellow and Vice Chair of St Chad’s College 
in Durham University. Paul has also recently taken a place on the Fairtrade 
Advocacy Office Board.

pauline radcliffe

Pauline is currently employed as the CEO of a Scottish educational foundation, 
which supports the development of a major Scottish College, whilst also working 
as a freelance Associate running a UK pilot programme for Carnegie UK Trust. 
Pauline has worked in the public, third and commercial sectors in business and 
strategy development and policy led grant making throughout her career. She 
has been active in the fair trade movement at grass roots level for over 25 years.

 



5

standing for election to the council

John rose
John is 75 and lives in Birmingham. He would call himself “the new boy to Shared 
Interest” having invested 18 months ago. John is a retired Chemistry teacher, 
holding posts in Pakistan, Brunei and Birmingham, over a 25-year period. He also 
held the post of Recycling Officer in Birmingham for 20 years, which included 
involvement with a Commonwealth ‘Local Government Good Practice’ project 
with Baroda, India.

His principal extra-curricular passion since 1984 has been with Credit Unions, 
in which he has held positions involving Operations, Governance and Internal 

Audit. He is proud to hold the major Trade Association’s ‘Pioneer Award for Outstanding Contribution to 
the Credit Union Movement’. He believes a properly run Credit Union to be a good thing for everyone, but 
particularly the underserved, who have few choices.  He also served on the Members’ Council of Coventry 
Building Society for a number of years, the function of which is to hold the Board and Management to 
account and avoid doing silly things.

He is kept out of mischief (largely) for 3 days/week for the past 2 years as a volunteer van driver for the 
food redistribution charity FareShare.  Other involvements and memberships over the years include the 
Church of England (PCC and Deanery Secretary, Churchwarden, Chorister etc.), Friends of the Earth, 
Consumers Association, Labour Party, Unite the Union. Other causes supported include Christian Aid, 
Crisis and his wife, children and as of ‘now’ about 3.98 grandchildren.

He has read the job description and is willing to undertake the duties described. If you think that the 
experiences outlined equip him to make a useful contribution, please consider voting for him. 

 
stephen thomas
Stephen lives in Cardiff and works in the field of adult education. He has 
previously held professional roles in development projects in various African 
countries, in the funding of such initiatives (with Comic Relief), in campaigning 
on global citizenship and human rights issues in Wales, and in raising money for 
the St Fagans National Museum of History. He is also a keen cricketer and ardent 
Francophile.

Stephen has recently celebrated 25 years as a Shared Interest investor, and over 
the past 7 years has also been an ambassador/volunteer for the organisation. 

Having attended a range of supporter days and member events, as well as engaging with potential new 
members whilst volunteering, he feels that he understands the essence of Shared Interest’s strengths and 
appeal, and would appreciate the opportunity to make a further commitment by sitting on the Council.

As a Traidcraft Plc shareholder, Stephen believes the recent news about serious challenges to its future 
underlines how the fair trade world is evolving rapidly, and how Shared Interest needs to adapt constantly 
to such change. Thoughtful representation of our members’ interests to the Board and to senior managers 
is therefore imperative in Stephen’s view. He feels it would be timely too to have a voice from Wales, as 
there has not been a Welsh presence on the Council over the past few years.
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note to resolution 6
The Rules of Shared Interest Society have been amended three times since the Society was formed in 
1990 (other than for matters of fact such as change of registered office address). In 1994 the number 
of Rules was considerably shortened. In 1996 the minimum share capital holding was reduced to £100 
(from £250). In 2000 the Rules around appointment of Directors and Council Members of the Society were 
updated.

For the 2019 AGM, the Directors of the Society will be proposing a series of resolutions to amend and 
update the Rules again. Voting will be by show of hands at the AGM or by proxy vote to try to maximise 
the involvement of members.

The present Council of Shared Interest has been kept informed of the proposals and specifically involved 
in the discussion about changing the composition of Council.

The voting papers set out each resolution to change the various Rules, with a full marked-up copy of the 
Rule changes included from page 7.

Members are also welcome to contact the Secretary of the Society (Tim Morgan) in writing, by phone or 
by email about the proposed changes. Contact details are given on page 3.

The procedure for making changes to the Rules is that each change must be approved by extraordinary 
resolution of members (that is 75% of those taking part by voting in favour or against). It is feasible for 
only some of the Rules to be updated so we have given members the option of voting for each change 
separately in case they wish not to approve certain changes. We also need the approval of our Registrar 
(the Financial Conduct Authority) to register any changes approved by members, and the resolution will 
permit the Directors to accept minor drafting points (if any) suggested by the FCA. the board of shared 
interest society urges you to support the changes to the rules either by voting at the aGm in 
person or by appointing the chair or another member as a proxy to vote on your behalf.

summary of the proposed changes
There are two key reasons for changing the Rules of Shared Interest Society.

1. There are a number of areas where we have felt that the Rules could be modernised over the last few 
years but we have held these until a more compelling reason arises, due to the cost and complexity 
of changing the Rules of a large Society.

2. The 2018 Strategic Review concluded that it would make sense to have the ability to raise share 
capital in currencies other than Pound Sterling. This is because we carry out most of our lending in 
US Dollars and Euros. In order to facilitate this we have to change the Rules and this has provided 
“the more compelling reason” referred to above.

The changes proposed can be summarised into the following categories:

•	 Updates to allow investment into the Society in $ and € (as well as £)

•	 An update to allow minors to be members of the Society in their own right but with a guardian or 
family relation exercising certain contractual rights until the person reaches the age of 16

•	 A change to the Rule relating to the process of expelling a member from the Society so that this no 
longer requires a full general meeting of the Society (this is simply not practical at the scale we have 
reached). Instead, the Board would have the power to do this but must explain their reasoning to 
Council if the power is ever used.

•	 Changes to Rules to permit wider use of digital communication and voting (analogue options will be 
retained, i.e. post and “show of hands”).

•	 A change in the composition of Council from nine down to eight members (mirroring the usual size 
of the Board) and switching to have four randomly-chosen and four non randomly-chosen members. 
In addition, changes to limit the size of the Board to 12 and to make the normal length of service of 
directors two terms of three years, extendable exceptionally to one further term.

•	 Technical updates to the Act under which the Society is registered, correction of trivial spelling or 
grammar errors, the updating of Rule numbers where necessary and sundry other minor changes.
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proposed chanGes to  
the rULes of the society
Key:  Strike through - wording removed
 Black - wording unchanged
 Blue - proposed new wording

1 
 

 
 
 
 
 
 
 
 
 

PREAMBLE 
 
The society is a Christian initiative whichwas founded on 30 March 1990 and grew out of and 
continues to express the work and objects of the Christian–based charity Traidcraft Exchange.  The 
society which is not a religiously-based organisation and in which existingappeals to all people, 
whether or not motivated by faith, seeks to embody the vision of the early investors in the 
Ecumenical Development Cooperative Society (EDCS) under the auspices of Scottish Churches 
Action for World Development (SCAWD) became the major initial investors.  The society embodies 
their joint vision of a newworld where the economic order is based on love and justice, and carried 
on their work in a new dimension.  The society was founded on 30 March 1990. 
_____________________________________________________________________ 
 
Revised Rules 
(registered under the Industrial and Provident Societies Act 1965 – now the Cooperative and 
Community Benefit Societies Act 2014) 
ALL PREVIOUS RULES RESCINDED 
 

Schedule 
 
Register Number  : 27093R 
 
Name of the Society : Shared Interest Society Limited 
 
Registered Office  : Pearl Assurance House, 7 New Bridge Street West, 
     Newcastle upon Tyne, NE1 8AQ (from 2016) 
 
Minimum shareholding      : 100 shares of £1 each (Rule replaced from 29 July 1996)  

or 100 shares of 1 United States Dollar each or 100 shares  
of 1 Euro each  

 
Borrowing Limit  : ten times the society's paid up share capital 
 

1 The NAME of the society shall be as set out in the Schedule. 

2 The REGISTERED OFFICE shall be at the place set out in the schedule, or such other place 
as the directors may from time to time determine. 

3 The OBJECT of the society shall be to carry on the business of providing financial services, 
especially for production and trade, in a manner which reflects the principles of love, justice 
and stewardship which are fundamental to the faith of the Christian Church and are accepted 
by many other people of goodwill and compassion and in order to promote wholesome, 
dignified and sustainable employment for the benefit of people in need in any part of the 
world, particularly in poor countries. 
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2 
 

4 The society shall have POWER to do all things necessary or expedient for the fulfilment of its 
object, including without limitation: 

(1) to issue shares in different currencies to facilitate lending in different currencies; 

(1)(2) to INVEST funds of the society by the authority of the directors in accordance with the 
Act; 

(2)(3) to BORROW and to guarantee or become liable for the payment of money, or for the 
performance of any obligation, and to secure such payment or performance in any 
manner including by the mortgage or charge of any of its property or assets, upon 
terms and conditions determined from time to time by the directors, provided that: 

(a) the society shall not carry on a deposit-taking business within the meaning of the 
Banking Act; 

(b) the amount of money borrowed and for the time being remaining undischarged shall 
not exceed the amount set out in the Schedule; 

(c) the interest payable on borrowings, other than from institutions authorised under the 
Banking Acts and by way of secured loan, shall not exceed the minimum rate of 
interest necessary to obtain and retain borrowings required to carry out the object of 
the society. 

APPLICATION OF PROFITS 

5 The net profits and property of the society from whatever source derived shall be applied as 
follows: 

(1) in paying interest on the share capital at such rate as may be determined by the 
directors from time to time, but not exceeding the minimum rate necessary in the 
opinion of the directors to obtain and retain the capital required to carry out the object 
of the society; 

(2) in setting aside to a reserve fund such amount if any as the directors may determine 
which shall be applied in meeting any contingency affecting the business of the society 
as the directors may recommend and as a general meeting may be by ordinary 
resolution determine; 

(3) in paying a rebate on the charges made by the society to persons other than members 
provided that such rebate does not exceed the amount recommended by the directors 
and is declared by ordinary resolution; 

(4) in setting aside to an education fund such amount if any as a general meeting may by 
ordinary resolution determine for the purpose of promoting education related to the 
object of the society; 

(5) in setting aside to a common fund such amount if any as a general meeting may by 
ordinary resolution determine to be used for such charitable purposes as the directors 
shall from time to time determine. 

Any profits not required for application as aforesaid shall be carried forward. 

6 The society may by special resolution passed in manner prescribed by the Act, 
AMALGAMATE with or TRANSFER ITS ENGAGEMENTS to any other society or company or 
CONVERT itself into a company under the Companies Acts provided that: 
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(a) the objects of such society or company are similar to or compatible with the object of 
the society; or 

(b) after provision for the satisfaction of all its debts and liabilities and the repayment of 
the share capital (together with any interest due thereon), the value of the remaining 
property of the society has been transferred in the furtherance of the society's object 
to some other institution or institutions having objects similar to or compatible with 
the object of the society. 

7 The society may be DISSOLVED: 

(a) by winding up in manner provided by the Act; or 

(b) by an instrument of dissolution signed by three-fourths of the members for the time 
being, in the form prescribed by Treasury Regulations; 

provided that after the satisfaction of all its debts and liabilities and the repayment of 
the share capital together with any interest due thereon, the remaining property of the 
society shall not be distributed amongst the members of the society, but shall be 
transferred in the furtherance of the society's object to some other institution or 
institutions having objects similar to or compatible with the object of the society, or 
insofar as the property is not transferred, shall be held for charitable purposes. 

MEMBERSHIP 

8 The members of the society shall be the persons whose names are entered in the register of 
members.  The directors may in their discretion admit to membership any individual 
personsperson both under and over the age of sixteen years (including the nominees of 
bodies unincorporate),unincorporated) and bodies corporate (including registered societies, 
and companies and local authorities (being bodies corporate).), through a nominated 
authorised representative where appropriate.  Where a person is admitted to membership 
who is under the age of sixteen years the society may provide for certain contractual rights 
to be exercised by a guardian or family relation of the member until the individual reaches 
the age of sixteen years. 

9 No member other than a registered society shall have an interest in the shares of the society 
exceeding such amount as may be prescribed by the Act (' the'the maximum shareholding'). 

10 The minimum shareholding shall be defined as such number of fully paid shares as a general 
meeting may determine subject to the Act, or failing such determination, the number set out 
in the Schedule.  (Rule replaced 29 July 1996). 

11 An application for membership shall be in such form as the directors may prescribe and shall 
contain an application for at least the minimum shareholding.  Upon the directors 
approvingapproval of an application for membership the applicant shall for the purpose of 
the rules be deemed to be a member and the number of shares applied for shall be issued 
to the applicant whose name shall be entered forthwith in the register. 

12 A member who is a nominee of a body unincorporate shall have entered against the 
member's name in the register the name of the body unincorporate by whom the member 
has been nominated. 

13 A member shall cease to be a member upon ceasing to hold any shares or in the case of a 
body corporate on ceasing to be a body corporate or upon expulsion under the following 
rule. 
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14 Members may be expelled forthwith by resolution of a generalthe directors at a board 
meeting for conduct deemed detrimental to the society, provided that notice of the conduct 
alleged against them is given to them at least one calendar month before the meeting at 
which the resolution is to be considered and they are given an opportunity thereat to answer 
such allegations28 days in advance of the board meeting to consider the resolution.  
Members may make a written representation to the board meeting at which the resolution is 
to be considered provided that it is received by the society Secretary seven days before the 
board meeting.   The resolution of the board, together with the reasons for the decision, shall 
be notified to the Council within fourteen days of the decision. 

15 No person who has been expelled from membership shall be re-admitted except by 
resolution of a general meeting. 

16 Any persons who have been expelled from membership shall be paid the full sum paid or 
credited on any shares in the society held by them at the date of the resolution for their 
expulsion and their shares shall be cancelled, provided that any amount due but not paid 
shall not be a debt against the society. 

SHARE CAPITAL 

17 The shares in the society shall be of thedenominated with a nominal value of £1 or 1 US 
Dollar or 1 Euro and shall be withdrawable only and not transferable except on death or 
bankruptcy. 

18 Shares shall be paid for in full on allotment, provided that each member may hold one share 
partly paid in addition to the minimum shareholding. 

19 The directors shall allot to members upon their admission the shares for which they have 
applied, and subject to the Act, shall allot from time to time any share or shares subsequently 
applied for, and may determine to credit interest on share capital by the allotment of further 
shares. 

20 Shares may be held jointly by up to four members.  An application for the withdrawal of any 
share or shares held jointly shall be made by alltwo of the joint holders who alone shall be 
able to give a valid receipt for any share capital repaid.  Any one of the joint holders of a 
share or shares may give a valid receipt for the payment of any interest payable thereon. 

21 If the auditors or any independent qualified accountants appointed for the purpose by the 
directors certify at any time that the aggregate of the society's liabilities and the amount of 
its issued share capital exceeds its assets then (unless in the meantime the excess has been 
removed) the directors may determine that the amount of the excess or any part of it shall be 
apportioned among the members in proportion to but not beyond the amount of the nominal 
value of the shares paid up and held by each member at the close of business on the date 
of such determination and the appropriate umbernumber of sharedshares held by each 
member shall be cancelled accordingly notwithstanding that the number of sharedshares 
held by any member may thereby be reduced below the minimum shareholding. 

22 Shares may be withdrawn by members upon giving six months' notice to the society 
provided that: 

(a) all withdrawals shall be paid in the order in which the notices were received by the 
society; 

(b) except where a member withdraws from the society as provided for by the following 
rule members shall not be entitled to withdraw shares so as to leave them with less 
than the minimum shareholding; 
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(c) the directors may waive the notice required for a withdrawal and may direct payment 
to be made without notice or on such shorter notice as they consider fit; 

(d) the right to withdraw may by resolution of the directors be suspended either wholly or 
partially and either indefinitely or for a fixed period.  The suspension shall extend and 
apply to all notices of withdrawal which have been received and remain unpaid at the 
time the resolution suspending the right to withdraw is passed by the directors.  Where 
the suspension is for a fixed period such period may be extended from time to time 
by a resolution of the directors; 

(e) during any period when the right of withdrawal has been suspended under clause (d), 
the shares of deceased members may, if the directors so determine, be withdrawn by 
their personal representatives upon giving such notice as the directors may require; 

(f) the amount to be paid to a member on withdrawal shall be the amount paid up or 
credited on the shares to be withdrawn; 

(g) interest shall be payable on any share in respect of which a notice of withdrawal has 
been given until the date of repayment; 

and any share withdrawn in accordance with this rule shall be cancelled. 

23 Members may withdraw from the society by withdrawing all their shares in the society in 
accordance with the preceding rule or, if the right to withdraw has been suspended as 
provided for in that rule, by surrendering all their shares to the society.  Upon such surrender 
the directors may in their discretion pay to the withdrawing member the amount paid up or 
credited in the shares surrendered. 

TRANSFERS ON DEATH OR BANKRUPTCY OF MEMBERS 

24 Members may nominate any person or persons to whom any of their property in the society 
at the time of their death shall be transferred.  On receiving satisfactory proof of death of a 
member who has made a nomination the directors shall if and to the extent that the 
nomination is valid under the Act either transfer or pay in accordance with the Act the full 
value of the property comprised in the nomination to the person entitled thereunder. 

25 Upon a valid claim being made by the personal representative of a deceased member or the 
trustee in bankruptcy of a bankrupt member to any property in the society belonging to the 
deceased or bankrupt member the directors shall transfer or pay such property to which the 
claimant has become entitled as the claimant may direct them. 

26 On the deceasedeath of a joint holder of any share it shall be registered in the name of the 
survivor or survivors. 

CANCELLATION OF SHARES OF UNTRACEABLE MEMBERS 

27 The society shall be entitled to cease sending communications from the society to any 
member if three consecutive communications within one year have been returned to the 
society without delivery to the member.  

28 (1) The society shall be entitled to cancel the shares of a member or the shares to which 
a person is entitled by means of transmission, if and provided the events specified in the 
preceding rule have occurred, on the expiry of 12 years from the date of the first returned 
communication.  

(2) The society shall account to the member or the person entitled to such shares for the 
monies from the cancelled shares. The society shall not be a trustee for the member in 
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respect of the same. The society shall not be required to account for any sum earned on the 
monies. Any monies not accounted for to the member or other person entitled to such shares 
shall be retained with other investments in the capital of the society. No interest shall be 
payable in respect of the monies. Such monies may either be employed in the business of 
the society or invested in such investments as the directors may from time to time think fit.  

GENERAL MEETINGS 

2729 In addition to any other meetings in that year, the society shall within the first six months of 
each financial year hold an annual general meeting at a time and place determined by the 
directors, which may include electronic communication of a meeting where members can 
participate in the meeting electronically of which the business shall include the laying before 
the members by the directors of a revenue account and balance sheet for the preceding 
financial year, the election of directors, and the appointment of auditors. 

2830 Meetings may be called by the directors and, on the direction of the Council or upon the 
written requisition of 50 or one tenth of all the members, stating the purpose of the meeting, 
the secretary shall call a meeting to take place within eight weeks of receipt of such direction 
or requisition. At least 21 clear days' notice in writing by post or by electronic means of every 
general meeting shall be given to all the members and to the auditors.  No business shall be 
transacted at a meeting except as specified in the notice, which shall include the names of 
any candidates for election as directors and may include any business (including a motion 
for a resolution) proposed by the directors or the council. 

2931 No business shall be transacted at any meeting unless at least the greater of seven100 
members and one twentieth of the total membership entitled to vote are present or 
represented.  The moderator shall be appointed by the directors present from among their 
number, or in the absence of all directors by the members present or represented. 

3032 Every member entitled to vote at a general meeting shall have one vote, and may appoint 
another member to attend and, on a poll, to vote in his or her place, and may direct the proxy 
how to vote.  A poll may be demanded by the moderator or by any three members present 
or represented.  No member may represent more than one other member, except that the 
moderator may be directed to vote for or against a resolution as proxy by any number of 
members.  A form of proxy shall be in writing, signed by the appointor and shall be in such 
form as the directors may prescribe. 

3133 In the case of joint holders the vote of the senior who tenders a vote, whether in person or 
by proxy, shall be accepted to the exclusion of the votes of the other joint holders who may 
not attend a meeting except as a proxy or exercise any right conferred by these rules on a 
member; and seniority shall be determined by the order in which the names of the holders 
stand in the register of members.  

3234 The directors may determine to submit a resolution for decision solely by postal or electronic 
ballot, or by a combination of postal ballot, electronic ballot and a meeting of the society, 
other than any resolution required by statute to be passed at a meeting of the society, or 
resolutions for the appointment or reappointment of auditors or for the removal of auditors 
before the expiration of their term of office (in which case they must determine to submit a 
resolution for decision at a meeting of the society). The directors may determine within one 
month after a resolution has been considered at a meeting to submit it for decision by postal 
ballot. or electronic ballot or a mixture of the two.  If the resolution was passed at the meeting 
its operation shall be suspended until the decision of the postal ballot. 
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moderator may be directed to vote for or against a resolution as proxy by any number of 
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3133 In the case of joint holders the vote of the senior who tenders a vote, whether in person or 
by proxy, shall be accepted to the exclusion of the votes of the other joint holders who may 
not attend a meeting except as a proxy or exercise any right conferred by these rules on a 
member; and seniority shall be determined by the order in which the names of the holders 
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3234 The directors may determine to submit a resolution for decision solely by postal or electronic 
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before the expiration of their term of office (in which case they must determine to submit a 
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its operation shall be suspended until the decision of the postal ballot. 
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THE COUNCIL (Rule change from 27th April 2000) 

3335 A Council may be appointed from among members who are not otherwise officers, employees 
or representatives of the Society and who have expressed publicly their wholehearted 
endorsement of the society's object.   

3436 The Council may require the directors to give a report to a meeting of the Council on the 
progress of the society's business and to answer questions on any aspect of the society's 
business other than matters confidential to particular persons.  The directors shall take due 
account of but not be bound by the views of the Council. 

33A36A There shall be nineeight seats on the Council, of which sixfour shall be termed "randomly 
nominated".  The provisions of these rules for retirement by rotation shall apply to the randomly 
nominated and to the other seats as two independent groups. 

33B36B The following provisions shall apply to the randomly nominated seats.: 

Three randomly nominated seats shall be filled by male and three by female members. 

36B.1 If a randomly nominated seat is vacant, other than upon the retirement of a council 
member who is seeking re-election, the secretary shall invite a member of the 
appropriate gender to become a candidate for election to fill the vacancy, selected by lot 
from among all members of the appropriate gendersociety who have not been previously 
so elected and are entitled to vote and in membership for more than one year.  (If a 
society, company or local authority (being bodies corporate) has been admitted to 
membership then the gender of the principala representative of the society, company or 
local authority will determine whether the society, company or local authority is eligible 
for selection).  If that member or member's representative declines the invitation, the 
secretary shall invite a further member selected by lot as before until a member has 
accepted the invitation.  No other candidates shall be eligible for election to fill the 
vacancy. 

36B.2 A candidate shall accept the secretary's invitation by confirming in writing: their 
willingness to be elected; their wholehearted endorsement of the society's object and a 
brief statement of their views on the society's current position and policies; together with 
their full name, address, and age. 

33C36C At each annual general meeting ("AGM") one-third of the Council members who are subject 
to retirement by rotation or, if their number is not three or a multiple of three, the number nearest 
to one-third shall retire from office; but, if there is only one Council member who is subject to 
retirement by rotation, that Council member shall retire.  

33D36D The Council members to retire by rotation shall be those who have been longest in office since 
their appointment or last re-election, but as between persons who became or were last re-
elected Council members on the same day those to retire shall (unless they otherwise agree 
among themselves) be determined by lot.  

33E36E Save as provided below, a retiring Council member shall be eligible for re-election without 
nomination and if not re-elected shall retain office until the end of the meeting. 

33F36F No person other than a retiring Council member shall be eligible to be a candidate unless that 
person is a member and either that person is nominated by the Council following, in normal 
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circumstances, notice of the vacancy being given to all members or has been randomly 
nominated.  Any candidate may withdraw from the election by notice to the society, up to and 
including the date of the election.  

33G36G Elections of Council members shall be conducted either at the AGM or, if the directors so 
determine, by postal  and /or electronic ballot.  If there is a contest for the office of Council 
member in that the number of candidates (including retiring Council members seeking 
re-election) exceeds the number of vacancies, the vacancies shall be filled by those candidates 
securing the most votes. 

33H36H If there is no contest then any candidate (including any retiring Council members seeking 
re-election) shall be deemed elected or re-elected at the AGM unless an ordinary resolution of 
which notice has been given shall be passed not to fill at that meeting the vacancy which the 
candidate in question would have filled.  

33I36I  The office of a Council member shall be vacated and the Council member shall not be eligible 
for re-election if that Council member: -  

(a)  resigns from office by notice to the society; or  

(b)  is removed from office by ordinary resolution; or  

(c) on the date of the annual general meeting has served continuously as a council member for 
six years.  Breaks in service of less than 10 months in length shall be considered continuous 
service. 

(d)  ceases to be a member. 

33J36J The provisions of these rules governing the expenses and proceedings of Directors shall apply 
to the Council as appropriate. 

DIRECTORS (Rule change from 27 April 2000) 

3437 Not less than three membersThe society shall have at least 3 and not more than 12 directors, 
who are willing to act and who have expressed publicly their wholehearted endorsement of the 
society's object shall be appointed as directors..  Directors shall be elected or re-elected at the 
annual general meeting. ("AGM").  Any director may be removed from office by a general 
meeting. 

 

34A38A The directors may appoint as a director, to fill a vacancy or as an additional director, a member 
who has not been a candidate for election during the preceding twelve months.  Directors so 
appointed shall retire at the AGM immediately following their appointment. 

34B At each annual general meeting ("AGM") one-third of the directors who are subject to retirement 
by rotation or, if their number is not three or a multiple of three, the number nearest to one-third 
shall retire from office; but, if there is only one director who is subject to retirement by rotation, 
that director shall retire.  

34C The directors to retire by rotation shall be those, except directors holding an executive office, 
who have been longest in office since their election or last re-election, but as between 
persons who became or were last re-elected directors on the same day those to retire shall 
(unless they otherwise agree among themselves) be determined by lot.  
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service. 
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3437 Not less than three membersThe society shall have at least 3 and not more than 12 directors, 
who are willing to act and who have expressed publicly their wholehearted endorsement of the 
society's object shall be appointed as directors..  Directors shall be elected or re-elected at the 
annual general meeting. ("AGM").  Any director may be removed from office by a general 
meeting. 

 

34A38A The directors may appoint as a director, to fill a vacancy or as an additional director, a member 
who has not been a candidate for election during the preceding twelve months.  Directors so 
appointed shall retire at the AGM immediately following their appointment. 

34B At each annual general meeting ("AGM") one-third of the directors who are subject to retirement 
by rotation or, if their number is not three or a multiple of three, the number nearest to one-third 
shall retire from office; but, if there is only one director who is subject to retirement by rotation, 
that director shall retire.  

34C The directors to retire by rotation shall be those, except directors holding an executive office, 
who have been longest in office since their election or last re-election, but as between 
persons who became or were last re-elected directors on the same day those to retire shall 
(unless they otherwise agree among themselves) be determined by lot.  
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34D38B Directors shall be appointed for a term of 3 years. A director who has served their term must 
retire at the AGM on, or immediately following, the end of that period.  

38C Subject to Rule 38D, a retiring director shall be eligible for re-election without nominationwho 
remains qualified may be reappointed at an AGM for a maximum of two consecutive terms of 
office and if not re-elected shall retain office until the end of the meeting. 

3538D  The directors may, in circumstances which they consider to be exceptional, permit one or 
more of the directors to serve one additional consecutive term of office, provided that any 
such further reappointment may only take effect with the consent of at least 75% of the other 
directors and is approved by members at an AGM. 

39 The directors shall be entitled to such remuneration as the society may by ordinary resolution 
determine and, unless the resolution provides otherwise, the remuneration shall be deemed 
to accrue from day to day. 

POWERS OF DIRECTORS 

3640 Subject to any directions given by resolution of a general meeting, the business of the society 
shall be managed by the directors who may exercise all the powers of the society which are 
not by statute nor by these rules nor by resolution of a general meeting conferred solely upon 
a general meeting. 

3741 The directors may delegate any of their powers to any committee consisting of two or more 
directors.  Any such delegation may be made subject to any conditions the directors may 
impose, and either collaterally with or to the exclusion of their own powers and may be 
revoked or altered. 

3842 The directors may, by power of attorney or otherwise, appoint any person to be the agent of 
the society for such purposes and on such conditions as they determine, including authority 
for the agent to delegate all or any of his or her powers. 

3943 Subject to these rules the directors may regulate their proceedings as they think fit.  The 
secretary may call a meeting of the directors, and shall do so at the request of any director. 

4044 No business shall be transacted at any meeting of the directors unless three directors are 
present, or at any committee unless two directors are present.  If the number of directors in 
office is less than three, the continuing directors or director may act only for the purpose of 
filling vacancies or of calling a general meeting. 

SECRETARY & SEAL (Rule change from 27th April 2000) 

4145 The secretary which term shall include any deputy secretary appointed by the directors, shall 
be appointed by the directors for such term, at such remuneration and upon such conditions 
as they may think fit; and any secretary so appointed may be removed by them.  The 
secretary shall prepare and send all returns to be made to the Registrar and cause to be 
made all the necessary entries in all registers required by these Rules or by the Act to be kept 
by the society.  The secretary shall keep charge of the seal which shall only be used by the 
authority of the directors.  Sealing shall be attested by the signatures of a director and the 
secretary. 

46 The secretary shall duly convene and attend all meetings of the society, Council and directors 
and shall make and maintain proper minutes. 
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AUDIT AND ANNUAL RETURN 

4247 The society shall in accordance with sections 483 and 892 of the 1968 Act appoint in each 
year one or more auditors to whom the accounts of the society for that year shall be 
submitted for audit as required by the 1968 Act, and who shall have such rights in relation to 
notice of and attendance and audience at general meetings, access to books and the supply 
of information, and otherwise, as are provided by the 1968 Act. 

48 In the case of any auditors so appointed who are qualified auditors under section 791 of the 
1968 Act the provisions of sections 593 and 694 thereof apply to their re-appointment and 
removal and to any resolution removing them or appointing another person in their place. 

INDEMNITY 

4349 Without prejudice to any indemnity to which directors may otherwise be entitled, any 
directors or other officers or auditors of the society shall be indemnified out of the assets of 
the society against any liability incurred by them in or about the execution and discharge of 
the duties of their office or in defending any proceedings, whether civil or criminal, in which 
judgement is given in their favour or in which they are acquitted or in connection with any 
application in which relief is granted to them by the court from liability for negligence, default, 
breach of duty or breach of trust in relation to the affairs of the society. 

ALTERATION OF RULES 

4450 Any or all of Rule 3 (object), Rule 5 (application of profits), Rule 6 (amalgamation, transfer of 
engagements and conversion), Rule 7 (dissolution), and this Rule (alteration of rules) may be 
altered by unopposed extraordinary resolution.  Any other of these rules may be rescinded 
or altered, or any new rules may be made by extraordinary resolution. 

4551 No amendment of rules is valid until registered. 

INTERPRETATION 

4652 In these rules, except where the context otherwise requires: 
'the Act' means the IndustrialCooperative and ProvidentCommunity Benefit Societies Act 
1965 including any statutory modification or re-enactment thereof for the time being in force; 
'the 1968 Act' means the Friendly and Industrial and Provident Societies Act 19682014 
including any statutory modification or re-enactment thereof for the time being in force; 
'the Banking Act' means the Banking Act 1987 including any statutory modification or re-
enactment thereof for the time being in force; 
"electronic" includes email, website and email and similar means of communication where a 
member can follow the proceedings of a meeting and communicate electronically with the 
society; 
"in writing" includes hand written as well as email 
'moderator' means the person whose function it is to conduct the business of a meeting in 
an orderly manner; 
'extraordinary resolution' means a resolution of the society passed by a majority of not less 
than three-fourths of such members as (being entitled to do so) vote in person or, where 
proxies are allowed, by proxy, at a general meeting of which notice specifying the intention 
to propose the resolution as an extraordinary resolution has been duly given; 
'unopposed extraordinary resolution' means an extraordinary resolution with no vote cast 
against the resolution.; 
A notice or communication sent by post or email to the registered address of a member shall 
be deemed to have been duly given 48 hours after it was posted or emailed. 
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