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RULES

of

LENZIE COMMUNITY HALL LIMITED

A charitable society for the benefit of the community (BenCom)

(registered under the Co-operative and Community Benefit Societies Act 2014)

Name

1 The name of the society shall be “Lenzie Community Hall Limited”.

Objects

2 The objects of the society shall be to carry on business for the benefit of the
community at large, through furthering, within Lenzie and Kirkintilloch South,
which comprises Ward 6 of the Council Election Zone ‘Lenzie and

Kirkintilloch South’ and the postcode units set out in the Appendix (“the

Community”), the following charitable purposes:

2.1 The advancement of community development (including urban/rural
regeneration);

2.2 The advancement of citizenship;

2.3 The advancement of environment protection or improvement;

2.4 The advancement of fair trade;

25 The provision of recreational facilities, or the organisation of
recreational facilities, with the object of improving the conditions of
life for the persons of whom the facilities or activities are primarily
intended;

2.6 The advancement of the arts, heritage and culture;

2.7 The relief of those in need by reason of age, ill-health, disability,
financial hardship or other disadvantage. The advancement of
community development (including urban/rural regeneration)

But only to the extent that the above purposes are consistent with furthering

the achievement of sustainable development.

Powers
3 The society shall have power to do anything which is calculated to further its

objects or is conducive or incidental to doing so; without limiting the generality
of that provision, the society shall have the following powers:
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3.1

32

33

To manage community land and associated assets for the benefit of the
Community and the public in general [as an important part of the protection
and sustainable development of Scotland’s natural environment];

To register any interest in land and to exercise any right to buy under Part 2 of
the Land Reform (Scotland) Act 2003 and/or any right to buy under Part 3A of
the Land Reform (Scotland) Act 2003 and/or any right to buy under Part 5 of
the Land Reform (Scotland) Act 2016.

To make any participation request under Part 3 of the Community
Empowerment (Scotland) Act 2015 and/or any asset transfer request under Part
5 of the Community Empowerment (Scotland) Act 2015, and to take any
appropriate steps following upon the making of any such request.

Registered office

4

The registered office of the society shall be at 15 Hawthorn Avenue, Lenzie,
G66 4RA.

Membership

5

The members of the society shall consist of:
5.1 the signatories to the application for registration of the society;

5.2 in the case of Community Members, such other individuals as may be
admitted to membership from time to time under rules 11 to 20;

5.3 in the case of Contributor Members, such other individuals or corporate
bodies as may be admitted to membership from time to time under rules
11 to 20.

In order to become a member of the society, an individual or body must apply
for a share or shares issued by the society; and if an individual or body ceases
to hold a share or shares issued by the society, he/she/it will automatically
cease to be a member.

Liability of members and directors

7

The liability of a member shall be limited to such sum (if any) as he/she/it is
due to pay to the society for shares held by him/her/it; accordingly, if the
society is unable to meet its debts, the members will not be held responsible
(beyond any such sum that they may be due to pay to the society for their
shares).

The directors have certain legal duties under the Act; and rule 7 does not
exclude (or limit) any personal liabilities they might incur if they are in breach
of those duties or in breach of other legal obligations or duties that apply to
them personally.



Classes of shares

9

There shall be two classes of shares:

9.1

9.2

Community Member Shares — these will be of the nominal value of
£1 each (with no-one being entitled to hold more than one Community
Member Share), and shall have the following rights and restrictions:

9.1.1

they shall be withdrawable (allowing the holder to give up
his/her share in exchange for £1) in accordance with rule 44;

they shall not be transferable (ie a holder will not be able to
transfer his/her share to any other person) (but see rules 58 to
61 (death or bankruptcy));

they will carry no right to payment of interest (see rule 37);

they will allow the holder to vote on resolutions that are put to
the members at general meetings (ie the AGM and other
members’ meetings) in accordance with rule 96;

they will allow the holder to stand for election to the board as a
Community Director (as defined in rule 113) and to participate
in electing Community Directors at the AGM, as provided for
in rules 123 to 128;

they will give the holder an entitlement to no more than £1 if
the society is wound up or dissolved and has assets remaining
after settlement of its other liabilities (see rules 213 and 214).

Contributor Shares — these will be of the nominal value of £25 each
(and on the basis that an individual or body can hold as many
Contributor Shares — up to the limit applicable under rules 27 and 28 —
as he/she/it may wish) and shall have the following rights and
restrictions:

9.2.1

9.2.2

9.23

924

they shall be withdrawable (allowing the holder of the shares,
subject to certain restrictions, to give up his/her/its shares in
exchange for cash) in accordance with rules 47 to 57,

they shall not be transferable (ie a holder of shares will not be
able to transfer his/her/its shares to any other person) (but see
rules 58 to 60 (death or bankruptcy)).

they will carry a right to payment of interest (subject to certain
restrictions) as provided for in rules 38 to 43;

they will allow the holder to vote on certain resolutions that are
put to the members at general meetings (ie the AGM and other
members’ meetings) in accordance with rule 96 (though only
holders of Community Member Shares are entitled to vote on
any resolution of the nature set out in rule 99);
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10

9.2.5 they will allow the holder to stand for election to the board as a
Contributor Director (as defined in rule 113) or (if the holder is
a corporate body) to nominate an individual for election to the
board; and to participate in electing Contributor Directors, as
provided for in rules 129 to 135;

9.2.6 they will give the holder an entitlement to no more than £25 per
Contributor Share if the society is wound up or dissolved and
has assets remaining after settlement of its other liabilities (see
rules 213 and 214).

An individual will not be eligible to hold a Community Member Share unless:
10.1  he/she is ordinarily resident in the Community; and

10.2  he/she is entitled to vote at a local government election in a polling
district that includes the Community or part of it;

and (for the avoidance of doubt) a Community Member Share can only be held
by an individual — a Community Member Share cannot be held by a body.

Application for membership

11

12

13

14

15

An individual or body who/which wishes to become a member shall lodge with
the society a written application for membership (in such form as the board
requires) signed by him/her or (in the case of a corporate body) signed on its
behalf by an appropriate officer, and specifying whether he/she/it is applying
for a Community Member Share or Contributor Shares (or both); if he/she/it is
applying for Contributor Shares, the application must be for at least the
minimum number of Contributor Shares applicable under rule 24.

If an individual is applying for a Community Member Share, he/she must give
to the society such evidence (if any) as the society may request to demonstrate
that he/she is ordinarily resident in the Community.

Each application for membership shall be considered by the board within a
reasonable period after receipt by the society of the application.

The directors shall assess each application for a Community Member Share to
determine whether the applicant meets the relevant criteria for admission to
membership; and if they determine that the applicant does meet the relevant
criteria, the directors must resolve that he/she should be admitted to
membership and must resolve to issue a Community Member Share to him/her
accordingly.

The board shall be entitled at its discretion (but, in the case of an application
for Contributor Shares, having regard to the provisions regarding allocation of
Contributor Shares contained in any relevant offer document):

15.1  to refuse to admit any applicant for Contributor Shares to membership
(unless he/she is also applying for a Community Member Share, in
which case rule 14 shall apply) if the board considers that it has
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16

17

18

19

reasonable grounds to believe that he/she/it might, if admitted to
membership, act in a manner which would damage the reputation of the
society, undermine the efficiency of its operations and/or disrupt the
proper conduct of its meetings;

or

15.2 to allot less than the number of Contributor Shares for which an
applicant is applying.

With reference to rules 13 and 15:

16.1 if the board resolves that an applicant applying for Contributor Shares
should be admitted to membership, the board cannot allot to him/her/it
less than the minimum number of Contributor Shares applicable under
rule 24;

16.2  the board must not allot Contributor Shares to an applicant if the effect
would be that the individual or body in question held Contributor
Shares in excess of the maximum applicable under rules 27 and 28 at
the time.

16.3  the board must not allot a further Community Member Share or
Community Member Shares to an applicant if he/she already holds a
Community Member Share.

The board shall, within a reasonable period after the meeting at which an
application is considered, notify the applicant in writing of:

17.1  the board’s decision as to whether or not to admit the applicant to
membership;

and (if the board has resolved that an applicant for Contributor Shares
should be admitted to membership)

17.2  the number of Contributor Shares which the board has resolved should
be allocated to him/her/it.

Any resolution by the board to the effect that an applicant should be admitted
to membership - and that a Community Member Share and/or a certain number
of Contributor Shares should be allocated to him/her/it - shall be taken to be
conditional on payment in full for the Community Member Share and/or (as
the case may be) those Contributor Shares; an individual or body shall not be
entered in the register of members unless and until the Shares allocated to
him/her/it has/have been paid for in full.

In the case of any signatory to the application for registration of the society
who is eligible to be the holder of a Community Member Share, the board may
specify, by notice to him/her, a date by which he/she must make payment for
one Community Member Share if he/she wishes to remain in membership of
the society; on payment of that sum, he/she shall be entered in the register of



20

members as holder of one Community Member Share, but if he/she fails to do
so before that date, he/she shall cease to be a member of the society.

For the avoidance of doubt:

20.1  the sum payable to the society for one Community Member Share is
£1;

20.2  the sum payable to the society for one Contributor Share is £25.

Maximum number of Community Member Shares

21

No individual may hold more than one Community Member Share.

Minimum number of members

22

23

The minimum number of members is 20; and at least three quarters of the
members must, at all times, be holders of Community Member Shares.

In the event that either or both of the requirements under rule 22 cease to be
met through a reduction in the number of members or a reduction in the
proportion of holders of Community Member Shares included within the
membership, the directors may not conduct any business other than to ensure
the admission of sufficient members (or, as the case may be, the issue of
sufficient Community Member Shares) to ensure that those requirements are
met once more.

Minimum and maximum number of Contributor Shares

24

25

26

The minimum number of Contributor Shares for which an individual or body
must subscribe in the context of any offer of Contributor Shares by the society
may be prescribed by the offer document relating to that offer of Contributor
Shares; if the offer document does not state otherwise, the minimum number
of Contributor Shares for which an individual or body must subscribe:

24.1  in order to be admitted to membership (where he/she/it is not eligible
to hold a Community Member Share);

or (if he/she/it is already a member)
24.2  1n order to be allocated shares on the occasion of an offer of shares
shall be 1 Contributor Share of £25 each.

Any individual who was a signatory to the application for registration of the
society may lodge with the society a written application for Contributor Shares
(in such form as the board require) signed by him/her, and specifying the
number of Contributor Shares (which must be at least the minimum number of
Contributor Shares applicable under rule 24) for which he/she is applying.

In the case of any signatory to the application for registration of the society
who is not eligible to be the holder of a Community Member Share, the board



27

28

may specify, by notice to him/her, a date by which he/she must lodge an
application for Contributor Shares under rule 25 if he/she wishes to remain in
membership of the society; if he/she fails to do so before that date, or fails to
make payment in full for the Contributor Shares allocated to him/her, he/she
shall cease to be a member of the society.

Subject to rule 28, the maximum number of Contributor Shares that may be
held by any member shall be as prescribed from time to time under section 24
(as read with section 25) of the Act.

The board may fix from time to time, by way of a resolution passed by majority
vote at a board meeting, a maximum number of Contributor Shares that may
be held by any member which falls below that applicable under rule 27 —
providing that is consistent with the terms of any offer document issued in
connection with an offer of Contributor Shares.

Application for Contributor Shares by an existing member

29

Applications for Contributor Shares by individuals or bodies who are members
of the society (whether on the basis that they already hold a Community
Member Share or on the basis that they already hold Contributor Shares) shall
be made to the board; the provisions of rules 11 to 20 (but disregarding
references to application for, and admission to, membership) shall apply.

Register of members

30

The society shall keep at its registered office a register of members, in which
the secretary shall enter the following details:

30.1 the name and postal address (and, where supplied by the member, e-
mail address) of each member;

30.2  astatement of the number of shares held by each member, the class of
shares held by that member (ie whether he/she/it holds a Community
Member Share or Contributor Shares or both), and confirmation that
such Shares is/are fully paid up;

30.3 a statement of any other property in the society, whether in loans or
otherwise, held by each member;

30.4 the date on which each member’s name was entered in the register as a
member; and

30.5 the date on which any individual or body ceased to be a member.

Annual membership subscription

31

The board may, if they consider appropriate, introduce (or, as the case may be,
re-introduce) an annual membership subscription for the holders of
Community Member Shares (excluding those holders of Community Member
Shares who also hold Contributor Shares), and may similarly resolve that an
annual membership subscription should no longer be payable; the provisions
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32

33

34

35

36

of rules 32 to 36 shall apply only in respect of any period for which the board
has resolved that an annual membership subscription should be payable.

For the avoidance of doubt, no annual membership subscription shall be
payable by a member who holds Contributor Shares, even if he/she is also the
holder of a Community Member Share.

The amount of the annual membership subscription shall be determined by the
board from time to time.

The annual membership subscriptions shall be payable on or before such date
in each year as the board may determine.

If the membership subscription payable by any holder of a Community
Member Share (excluding, for the avoidance of doubt, any holder of a
Community Member Share who is also the holder of Contributor Shares)
remains outstanding more than six weeks after the date on which it fell due
(and providing the holder of the Community Member Share has been given at
least one reminder sent by post or email), the board may, by resolution to that
effect, expel that individual from membership; his/her Community Member
Share shall be cancelled (and on the basis that the £1 paid up on the cancelled
share shall become the property of the society).

An individual who ceases (for whatever reason) to be a member shall not be
entitled to a refund of the membership subscription.

Prohibition on payment of interest on Community Member Shares

37

No interest shall be payable on Community Member Shares.

Interest on Contributor Shares

38

39

40

Interest shall (subject to rules 39 and 40) be payable on the Contributor Shares
at such rate or rates as may be determined by the board from time to time.

The rate of interest payable on the Contributor Shares shall be set at a level
which (a) represents the lowest rate of interest which the board considers to be
compatible with obtaining the necessary funds from members who are
committed to furthering the society’s community-benefit objectives (and such
that the rate of interest would therefore not in itself be a motivation to buy such
shares, in the absence of a desire on the part of those investing in the
Contributor Shares to further the society’s community-benefit objectives) and
(b) the board can justify as being in the interests of the charity by reference to
available commercial rates for borrowing; and such that the rate of interest
payable on the Contributor Shares shall not at any time be higher than 5% per
annum above the base rate of the Bank of England.

The specific rate of interest payable on the Contributor Shares in respect of a
given period shall be determined by the board (in accordance with rule 39 and
having regard to the financial projections available to the board at the time),



41

42

43

and shall be notified by the society to the holders of the Contributor Shares in
advance of that period.

Notification under rule 40 may be made by posting an appropriate statement
on the society’s website or (if the board considers appropriate) by inclusion of
an appropriate statement in a circular issued to holders of Contributor Shares
either in hard copy form or by email.

The timing of interest payments on the Contributor Shares, and the
arrangements for payment of interest on the Contributor Shares, shall be as
determined by the board from time to time (taking due account of the content
of any offer document relating to the issue of Contributor Shares).

The board shall be entitled to suspend or reduce interest payments at any time
in the interests of the society; and on the basis that where the reduction or
suspension is for a fixed period, that period may be extended from time to time
by the board where the board considers that to be appropriate in the interests
of the society.

Withdrawal of Community Member Shares

44

45

A Community Member Share may be withdrawn by the holder of the
Community Member Share at any time, by giving to the society written notice
of withdrawal; the amount to be paid to a member (or his/her personal
representatives) on withdrawal of a Community Member Share shall be £1.

A Community Member Share withdrawn under rule 44 shall be cancelled.

Cancellation of Community Member Share: holder ceasing to be resident

46

If the holder of a Community Member Share ceases to fulfil either of the
criteria specified in rule 10, his/her Community Member Share shall (as soon
as reasonably practicable after the society becomes aware that he/she has
ceased to fulfil either of those criteria) be cancelled (and on the basis that the
£1 paid up on the cancelled share shall become the property of the society).

Withdrawal of Contributor Shares

47

48

49

Contributor Shares may (subject to rules 48, 50 and 52) be withdrawn by a
holder of Contributor Shares, providing (subject to rule 49) the holder has
given to the society at least three months’ prior written notice of withdrawal.

Withdrawal of Contributor Shares (and payment of the sums due on
withdrawal) shall (subject to paragraph 50.3) be dealt with in the order in which
the relevant notices of withdrawal were received by the society (but without
prejudice to the provisions of rule 51).

The board may waive the period of notice required for withdrawal in any given
case.



50

51

52

53

54

55

The board may, at its sole discretion, suspend the right to withdraw Contributor
Shares either wholly or partially, and either indefinitely or for a fixed period;
and on the basis that:

50.1  the suspension shall apply to all notices of withdrawal which have been
received by the society (so far as not implemented) at the time when
the board suspends the right to withdraw as well as to notices received
after that time;

50.2  where the suspension is for a fixed period, that period may be extended
from time to time by the board;

50.3  during any period of suspension, the board may nevertheless (at its
discretion) allow Contributor Shares held by deceased members to be
withdrawn by their executors or other personal representatives, subject
to giving such notice as the board may direct;

50.4  if a member wishes to terminate his/her/its membership of the society
during any period of suspension, he/she/it may, by notice in writing to
the society to that effect, surrender all of his/her/its Contributor Shares
to the society.

In the circumstances referred to in paragraph 50.4, the board may make
payment of the appropriate sum in respect of the surrender of the Contributor
Shares (which will correspond with the sum that would have been due in
respect of withdrawal of the Contributor Shares) at such time as the board
considers (at its discretion) that it would be appropriate to do so, having regard
to the financial position of the society and any notices of withdrawal by other
members which have yet to be dealt with.

If the offer document relating to any offer of shares by the society prescribes
the minimum number of Contributor Shares for which an individual or body
must subscribe in the context of that offer, a notice of withdrawal by an
individual or body who/which was allocated Contributor Shares pursuant to
that offer shall not be valid if it would mean that (following withdrawal)
he/she/it would hold Contributor Shares falling below that minimum number
— unless the notice of withdrawal is in respect of his/her/its whole holding of
Contributor Shares.

For the avoidance of doubt, if the effect of a notice of withdrawal is that an
individual or body no longer holds any Contributor Shares or a Community
Member Share, he/she/it shall automatically cease to be a member of the
society on withdrawal of the Contributor Shares.

The amount to be paid to a member (or his/her executors or other personal
representatives) on withdrawal of a Contributor Share or Contributor Shares
shall (subject to rules 62 and 63 (reduction in value)) be £25 per Contributor
Share.

Interest shall continue to run on any Contributor Share which is the subject of
a notice of withdrawal, up to the date on which payment of the sum due on

10
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57

withdrawal is made to the member or his/her executors or other personal
representatives.

The society may deduct, from the sum that would otherwise be payable to a
member (or his/her executors or other personal representatives) on withdrawal
of any Contributor Share, a reasonable fee (as determined by the board) to
reflect the society’s administrative costs in dealing with the formal procedures
associated with withdrawal.

Contributor Shares withdrawn in accordance with rules 47 to 56 shall be
cancelled.

Transfer of property in the society on death or bankruptcy

58

59

60

61

Upon a claim being made by the executors (or other personal representatives)
of a deceased member or the trustee in sequestration of a bankrupt member to
any property in the society (which may include Contributor Shares) belonging
to the deceased/bankrupt member, the society shall (subject to rule 50) transfer
or pay such property to which the executors/personal representatives or trustee
in sequestration has/have become entitled as the executors/personal
representatives or trustee in sequestration may direct.

A member may, in accordance with the Act, nominate any individual or
individuals to whom any of his/her property in the society at the time of his/her
death (which may include Contributor Shares) shall be transferred, but such
nomination shall only be valid to the extent of the amount allowed at the time
by the Act; on receiving satisfactory evidence of the death of a member who
made a nomination, the society shall, in accordance with the Act and rule 60,
either transfer or pay the full value of the property comprised in the nomination
to the individual(s) entitled to it under that nomination.

Contributor Shares are non-transferable, and accordingly no transfer of
Contributor Shares shall be made in pursuance of rule 58 or 59; instead, the
society shall pay the full value of the Contributor Shares (calculated on the
basis of £25 (or such lower value as may apply at the time under rule 62) per
Contributor Share) to the relevant executors/personal representatives, trustee
in sequestration or (as the case may be) individual(s), and the Contributor
Shares shall then be cancelled.

Community Member Shares are non-transferable, and accordingly no transfer
of a Community Member Share shall be made in pursuance of rule 58 or 59;
instead, the society shall pay £1 (being the nominal value of the Community
Member Share) to the relevant executors/personal representatives, trustee in
sequestration or (as the case may be) individual(s) and the Community
Member Share shall then be cancelled.

Reduction in value of Contributor Shares

62

If at any time the society’s auditors (or any independent chartered accountants
appointed by the board for this purpose) certify that the aggregate of the
amount of the society’s liabilities plus the amount of its issued share capital

11
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exceeds its assets, the board may determine that the whole or part of that excess
should be apportioned among the holders of the Contributor Shares in
proportion to the amount (in nominal value) of Contributor Shares held by
them; the following provisions shall apply:

62.1 the apportionment shall be based on the value of the Contributor Shares
held by each member at close of business on the date of such
determination by the board;

62.2 the value of the Contributor Shares held by each member shall be
reduced accordingly for the purpose of withdrawal of shares;

62.3 for the avoidance of doubt, a Contributor Share shall not in any
circumstances be reduced to a value less than nil.

For the avoidance of doubt, the board may, following any reduction in the
value of Contributor Shares in pursuance of rule 62, arrange for a subsequent
certification under that rule; and may, on the basis of that subsequent
certification, reduce the value of Contributor Shares further or (as the case may
be) increase the value of Contributor Shares (but not to a value in excess of
their nominal value).

Expulsion from membership

64

65

66

67

The board shall be entitled to expel any individual or body from membership
for good and sufficient reason by way of a resolution to that effect passed at a
board meeting, providing the procedure specified in rules 65 and 66 is
followed.

Any director who wishes to propose at any board meeting a resolution for the
expulsion of any individual or body from membership shall lodge with the
society a written notice of his/her intention to do so (identifying the member
concerned and specifying the grounds for the proposed expulsion) not less than
28 days prior to the date of the board meeting.

The society shall, on receipt of a notice under rule 65, send a copy of the notice
to the member concerned; and the member concerned shall be entitled to be
heard on the resolution at the board meeting at which the resolution is
proposed.

An individual or body expelled from membership under the provisions of rules
64 to 66 shall have the right to appeal to a general meeting of the society
providing he/she/it lodges notice of such appeal with the society within 14 days
after the resolution of the board under rule 64 is notified to him/her/it; and if
the member concerned lodges notice of his/her/its appeal to the society within
that period:

67.1 the board shall make such arrangements with regard to the convening
of the general meeting, the circulation of any representations which the
member concerned may wish to make, and other relevant matters as the
board may reasonably consider appropriate; and

12
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67.2 at the general meeting convened under the preceding provisions of this
rule, the society may, by way of a resolution passed by majority vote,
direct that the expulsion should cease to have effect and that the
member concerned should be re-admitted to membership.

If an individual or body is expelled from membership under rules 64 to 67, the
Community Member Share and/or Contributor Shares held by him/her/it shall
be withdrawn:

68.1  after expiry of the period for lodging a notice of appeal;
or, if a notice of appeal was lodged within that period,

68.2 immediately following the relevant general meeting (if the appeal was
unsuccessful);

and the society shall pay to him/her/it the sum which would be payable under
rules 44 to 57 as if he/she/it had given to the society notice of withdrawal in
respect of all Contributor Shares held by him/her/it (and/or, if applicable, the
Community Member Share held by him/her) with effect from the date of the
board’s resolution under rule 64 and his/her/its Shares shall be cancelled.

Termination of membership

69

70

An individual shall automatically cease to be a member of the society if:
69.1  he/she dies;
69.2  he/she is sequestrated (ie becomes bankrupt);

69.3  he/she ceases to hold either a Community Member Share or any
Contributor Shares; or

69.4  he/she is expelled from membership.
A body shall automatically cease to be a member of the society if:

70.1 it goes into liquidation or is the subject of an administration order or is
dissolved or struck off;

70.2  its Contributor Shares are withdrawn,;
70.3 it surrenders its Contributor Shares; or

70.4 itis expelled from membership.

General meetings

71

72

All general meetings other than annual general meetings (“AGMs”) are to be
called special general meetings.

The board shall convene an AGM in each year (but excluding the year in which
the society is formed).

13
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74

75

76

77

78

The first AGM shall be held not later than 18 months after the date of
registration of the society.

Not more than 15 months shall elapse between one AGM and the next.
The business of the AGM shall include the following:

75.1  areport by the Chair on the activities of the society;

75.2  consideration of the annual accounts of the society;

75.3  the election/re-election of Community Directors, as referred to in rules
123 to 128;

75.4  announcement of the outcome of the election/re-election process in
relation to Contributor Directors, as referred to in rule 130.

The board must convene a special general meeting if there is a valid requisition
by members; a requisition by members shall be valid for this purpose if it is in
writing, signed by at least 10% of the membership of the society, states the
purpose for which the meeting is to be held and is received at the society’s
registered office.

If the board receives a valid requisition fulfilling the requirements prescribed
by rule 76, the board shall convene the special general meeting for a date
falling no more than 28 days after the date on which the requisition was
received by the society.

Subject to rules 72 to 77, the board may convene general meetings whenever
the board thinks fit.

Notice of general meetings

79

80

81

At least 14 clear days’ notice of general meetings must be given to all the
members and directors, and (if auditors are in office at the time) to the auditors.

b

The reference to “clear days’ in rule 79 shall be taken to mean that, in
calculating the period of notice, the day after the notice is posted (or, in the
case of a notice sent by electronic means, the day after it was sent), and also
the day of the meeting, should be excluded.

A notice calling a meeting shall specify the time, date and place of the meeting;
it shall:

81.1 indicate the general nature of the business to be dealt with at the
meeting;

81.2 ifaresolution of the nature referred to in rule 84 is to be proposed, give
the exact terms of the resolution and refer to the special majority
required for the resolution to be validly passed; and

14



82

&3

81.3 contain a statement informing members of their right to appoint a
proxy.

A notice convening an AGM shall specify that the meeting is to be an AGM.
Notice of every general meeting shall be given: -
83.1 in hard copy form; or

83.2  (where the individual or body to whom/which notice is given has
notified the society of an address to be used for the purpose of
electronic communications) in electronic form.

Resolutions at general meetings

84

85

86

A resolution relating to any of the following matters shall be valid only if 75%
or more of the votes which are cast in relation to that resolution are in favour
of the resolution: -

84.1 aresolution effecting an amendment to these rules;
84.2  aresolution under rule 151 issuing a direction to the board;

84.3 a resolution under paragraph 138.11 removing an individual from
office as a director:

84.4  aresolution for the winding-up or dissolution of the society;

and on the basis that further requirements specified in the Act may apply in
relation to any resolution of the nature referred to in paragraph 84.4.

A resolution for amalgamation or for the transfer of the engagements of the
society to some other society shall be valid only if two thirds or more of the
votes which are cast in relation to that resolution are in favour of the resolution;
and on the basis that further requirements specified in the Act may apply in
relation to any resolution of that nature.

Any resolution - other than a resolution of the nature referred to in rule 84 or
85 - shall (except as otherwise provided in the Act) be valid if passed by
majority vote at a general meeting

Proceedings at general meetings

87

88

No business shall be transacted at any general meeting unless a quorum is
present; subject to rule 88, the quorum shall be 20 members (whether holders
of Community Member Shares or Contributor Shares), present in person (in
the case of a corporate body, via its duly authorised representative present at
the meeting) or represented by proxy.

A quorum shall not be deemed to be constituted at any general meeting unless
the holders of Community Member Shares present or represented at the
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89

90

91

92

93

94

95

meeting constitute a majority of the members present or represented by proxy
at the meeting.

If the quorum required under rule 87 (as read with rule 88) is not present within
half an hour after the time appointed for the meeting, or if during a meeting
such a quorum ceases to be present, the meeting shall stand adjourned to such
time and place as may be fixed by the chairperson of the meeting.

The Chair of the society shall (if present and willing to act) preside as
chairperson of the meeting.

If the Chair of the society is not present and willing to act as chairperson of the
meeting within half an hour of the time appointed for holding the meeting, the
Vice Chair shall act as chairperson of the meeting; or, if neither is present and
willing to act as chairperson within half an hour of the time appointed for
holding the meeting, the directors present shall elect one of their number to act
as chairperson of the meeting.

A director shall, notwithstanding that he/she is not a member, be entitled to
attend and speak at any general meeting.

The chairperson of a general meeting may, with the consent of the meeting at
which a quorum is present (and must, if the meeting requests him/her to do so)
adjourn the meeting, but not for a period in excess of 30 days; no notice need
be given of an adjourned meeting.

A resolution put to the vote of a general meeting shall be decided on a show of
hands, unless before the show of hands, or immediately after the result of the
show of hands is declared, a secret ballot is demanded by the chairperson of
the meeting, or by any person present at the meeting and entitled to vote
(whether as a member, as the duly authorised representative of a member
which is a corporate body, or as the proxy for a member).

If a secret ballot is demanded in accordance with rule 94, it shall be taken at
once and shall be conducted in such manner as the chairperson of the meeting
shall direct; the result of the ballot shall be declared at the meeting at which
the ballot was demanded.

Votes of members

96

97

Subject to rule 98, every member shall have one vote, which (whether on a
show of hands or on a secret ballot) may be given personally (in the case of a
member which is a corporate body, via its duly authorised representative
present at the meeting) or by proxy.

For the avoidance of doubt (but subject to rule 98):

97.1 an individual who holds both a Community Member Share and
Contributor Shares shall have only one vote;

97.2  aholder of Contributor Shares shall have only one vote, irrespective of
the number of Contributor Shares which he/she/it holds.
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98

99

100

101

In relation to any resolution of the nature referred to in rule 99 which is
proposed at a general meeting (or which is the subject of any written resolution
by the members), the holders of the Community Member Shares shall be the
only members of the society who are eligible to vote on that resolution.

The provisions of rule 98 shall apply in relation to:

99.1 any resolution effecting an amendment to any of the following rules
(based on the numbering and wording of the rules which appeared in
the version of the rules submitted with the application for registration
of the society):

99.1.1 rule 2 (objects);
99.1.2 rule 9.1 (rights attaching to the Community Member Shares);

99.1.3 rules 38 and 39 (restrictions on interest payable on Contributor
Shares);

99.1.4 rule 88 (special quorum requirement);

99.1.5 rule 98 and this rule 99 (only holders of Community Member
Shares eligible to vote in relation to certain resolutions);

99.1.6 rules 114 and 115 (composition of the board);

99.1.7 rules 123 to 128 (election of Community Directors);

99.1.8 rules 208 and 209 (application of surpluses);

99.1.9 rules 214 to 216 (transfer of surplus assets on winding-up);
99.2  any resolution for the removal of a Community Director;

99.3  any resolution for the conversion of the society into some other type of
legal entity or for the amalgamation of the society or for the transfer of
engagements of the society.

With reference to paragraph 99.1, a resolution adopting a new rule, or
amending or rescinding an existing rule, shall be deemed to be a resolution
effecting an amendment to any of the rules specified in paragraph 99.1 if it
would affect (if passed) the meaning or effect of any rule specified in paragraph
99.1.

A member who wishes to appoint a proxy to vote on his/her/its behalf at any
general meeting:

101.1 shall lodge with the society, at the society’s registered office, a written
instrument of proxy (in such form as the board require), signed by
him/her or (in the case of a corporate body) signed on its behalf by an
appropriate officer; or
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102

103

104

105

106

107

108

101.2 shall send by electronic means to the society at such address as may
have been notified to the members by the society for that purpose, an
instrument of proxy (in such form as the board require)

providing (in either case) the instrument of proxy is received by the society at
the relevant address not less than 48 hours before the time for holding the
meeting; for the avoidance of doubt, in calculating the 48-hour period referred
to in the preceding provisions of this rule 101, no account shall be taken of any
day that is not a working day.

An instrument of proxy, or electronic communication containing the
appointment of a proxy, which does not conform with the provisions of rule
101 or which is not lodged or sent in accordance with such provisions, shall be
invalid.

A member shall not be entitled to appoint more than one proxy to attend on the
same occasion.

Subject to rule 105, a proxy shall not be entitled to cast, in relation to each
resolution, more than one vote in his/her capacity as a proxy (in addition to
his/her own vote if he/she is a member of the society or in his/her capacity as
the authorised representative of a corporate body which is a member),
notwithstanding that he/she may have been appointed as proxy by more than
one member.

The provisions of rule 104 shall not apply in relation to the chairperson of a
general meeting who is appointed as a proxy by two or more members; but
he/she will be entitled to cast votes on a given resolution in his/her capacity as
a proxy only where the form of proxy included a direction by the relevant
member as to whether he/she was to vote in favour of, or against, that
resolution.

A proxy appointed to attend and vote at any general meeting instead of a
member shall have the same right as the member who/which appointed him/her
to speak at the meeting and need not be a member of the society.

A member which is a corporate body may authorise an individual to act as its
representative at any general meeting of the society, providing particulars of
the individual so authorised are received by the society prior to the
commencement of the relevant general meeting; the individual so authorised
shall be entitled to exercise the same powers on behalf of that corporate body
as that corporate body could exercise if it were an individual member.

A vote given, or ballot demanded, by proxy or by the duly authorised
representative of a member which is a corporate body shall be valid,
notwithstanding that the authority of the person voting or demanding a ballot
had terminated prior to the giving of such vote or demanding of such ballot
unless notice of such termination was received by the society at the society’s
registered office (or, where sent by electronic means, was received by the
society at the address notified by the society to the members for the purpose of
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109

electronic communications) before the commencement of the general meeting
at which the vote was given, or the ballot demanded.

The chairperson of a general meeting shall not be entitled to a casting vote if
an equality of votes arises in relation to any resolution.

Written resolutions by the members

110

Except in the case of a resolution which requires to be passed at a general
meeting in order to comply with the Act, a resolution in writing signed by all
the members of the society shall be as valid and effective as if it had been
passed at a general meeting, duly convened and held; a resolution in writing
may consist of several documents in the same form, each signed by or on behalf
of one or more members.

Requirements regarding consent/notification (amendments to the rules)

111

112

If the society is a Scottish charity, amendments to the objects of the society (as
set out in rule 2) will require the prior approval of OSCR.

If the society is a community body or Part 3A community body, the society
shall notify the Scottish Ministers of any amendments to the rules of the
society.

Categories of director

113

For the purposes of these rules:

113.1 “Community Director” means a director (drawn from the holders of the
Community Member Shares) elected/appointed under rules 123 to 128;

113.2  “Contributor Director” means a director (drawn from the holders of the
Contributor Shares) elected/appointed under rules 129 to 135;

113.3  “Co-opted Director” means a director appointed/re-appointed by the
directors under rules 136 and 137.

Maximum/minimum number of directors

114

115

116

The maximum number of directors shall be 12; out of that number:
114.1 no more than 8 shall be Community Directors;

114.2 no more than 2 shall be Contributor Directors;

114.3 no more than 2 shall be Co-opted Directors.

At any given time, the number of Community Directors in office must
comprise more than half of the total number of directors in office at that time.

The minimum number of directors shall be 6.

19



Eligibility

117

118

119

120

An individual shall not be eligible for election/appointment as a Community
Director unless he/she is the holder of a Community Member Share.

An individual shall not be eligible for election/appointment as a Contributor
Director unless:

118.1 he/she is a holder of Contributor Shares; or

118.2 he/she has been nominated for election/appointment by a corporate
body which is a holder of Contributor Shares;

and on the basis that no more than one individual nominated by a given holder
of Contributor Shares can serve as a Contributor Director at any given time.

An individual appointed as a Co-opted Director need not, however, be a holder
of a Community Member Share or a holder of Contributor Shares.

An individual shall not be eligible for election/appointment as a director if
he/she is:

120.1 disqualified from being a charity trustee under the 2005 Act; or

120.2 an employee of the society.

Board: period up to first AGM

121

122

The initial board of the society from the date of registration of the society until
the first AGM shall (subject to rule 138) consist of:

121.1 individuals appointed as directors by the signatories to the application
for registration;

121.2 such individuals as the board may appoint from time to time as
Community Directors in pursuance of rule 124;

121.3 such individuals as the board may appoint from time to time as
Contributor Directors in pursuance of rule 131; and

121.4 such individuals as the board may appoint from time to time as Co-
opted Directors in pursuance of rule 136.

The individuals referred to in paragraph 121.1 shall be taken to be Community
Directors (or, if they are not ordinarily resident in the Community, Contributor
Directors) for the purposes of these rules.

Election, retiral, re-election: Community Directors

123

At each AGM, the holders of the Community Member Shares may (subject to
rules 114 and 120) elect any holder of a Community Member Share (providing
he/she is willing to act) to be a director.
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124

125

126

127

128

The directors may (subject to rules 114 and 120) at any time appoint any holder
of a Community Member Share (providing he/she is willing to act) to be a
director.

At the first AGM, one third (to the nearest round number)] of the Community
Directors shall retire from office; the question of which of them is to retire shall
be determined by some random method.

At each AGM (other than the first)

126.1 any Community Director appointed under rule 124 during the period
since the preceding AGM shall retire from office;

126.2 out of the remaining Community Directors, one third (to the nearest
round number) shall retire from office.

The Community Directors to retire under paragraph 126.2 shall be those who
have been longest in office since they were last elected or re-elected; as
between Community Directors who were last elected/re-elected on the same
date, the question of which of them is to retire shall be determined by some
random method.

A Community Director who retires from office under rule 125 or 126 shall be
eligible for re-election.

Contributor Directors: election, retiral, re-election

129

130

At each AGM, the holders of Contributor Shares may (subject to rule 114) elect
any individual who is either a holder of Contributor Shares or has been
nominated by a corporate body which is a holder of Contributor Shares (unless
he/she is debarred from serving as a director under rule 120) as a director.

The election of directors by the holders of Contributor Shares shall be dealt
with as follows:

130.1 Not less than 12 weeks prior to each AGM, the secretary shall invite
the holders of Contributor Shares to nominate individuals (who may
include Contributor Directors who are due to retire at the conclusion of
that AGM) for election by the holders of Contributor Shares to serve as
directors with effect from that AGM; and shall post nomination forms
on the society’s website for that purpose.

130.2 No more than one individual may be nominated under paragraph 130.1
by a given holder of Contributor Shares.

130.3 The nomination form in relation to each individual who is being
nominated for election as a director under paragraph 130.1 shall be
signed by two holders of Contributor Shares (in the case of a corporate
body, signed on its behalf by an appropriate officer) and also by the
individual himself/herself, as vouching his/her consent to serve as a
director.
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130.4

130.5

130.6

130.7

130.8

130.9

130.10

130.11

In order to be valid, a nomination form (incorporating brief
biographical details of the individual who is being proposed for
election, and a statement outlining the skills which he/she considers
that he/she could bring to bear in serving on the board), must be
submitted through the society’s website by the date occurring 8 weeks
prior to the relevant AGM.

The secretary shall, as soon as reasonably practicable after the date
referred to in paragraph 130.4, post on the society’s website the name
of each individual who has been validly nominated by holders of
Contributor Shares for election as a director under paragraph 130.4,
along with (a) the biographical and other details of each of such
individuals, as supplied in pursuance of paragraph 130.4 (b)
instructions on how voting is to be conducted and (c) the period during
which votes may validly be cast.

Each holder of Contributor Shares shall have that number of votes
which equates to the number of places on the board for Contributor
Directors which are to be filled through the election process, to be cast
(on the basis of no more than one vote per candidate) in relation to
his/her/its preferred candidates (out of those whose names have been
posted on the society’s website by the secretary under paragraph
130.5), and on the basis that voting shall be conducted either by way of
postal votes or (if the directors consider appropriate) through the
society’s website.

The period within which votes may validly be cast shall run from the
date on which the material required under paragraph 130.5 is posted on
the society’s website until midnight on the date (the “Voting Cut-off
Date”) occurring 2 weeks prior to the relevant AGM.

In the event that the aggregate number of votes recorded in relation to
two or more candidates results in a tie, the question of which of the
candidates is to serve as a director shall be determined by the secretary
by some random method.

As soon as reasonably practicable after the Voting Cut-off Date, the
secretary shall calculate the aggregate number of votes recorded
against each candidate and shall determine, on the basis of the votes
cast, the identities of those individuals who will serve as Contributor
Directors (including those Contributor Directors who are not then
retiring from office) with effect from conclusion of the AGM which
follows; the secretary’s determination shall accord with the provisions
of this rule 130.

The secretary’s determination under paragraph 130.9 shall be
conclusive and binding except in the case of manifest error.

The secretary’s determination under paragraph 130.9 shall be issued at
the AGM; each of the individuals identified in the determination will
automatically become a director (or, where a retiring director is re-
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131

132

133

134

135

elected, shall continue in office) with effect from the conclusion of the
AGM.

The board may, at any time, appoint any individual who is either a holder of
Contributor Shares or has been nominated by a corporate body which is a
holder of Contributor Shares (providing, in either case, he/she is willing to act
and is not debarred by rule 120) to be a director, either to fill a vacancy or
(subject to rule 114) as an additional director.

At the first AGM, one third (to the nearest round number) of the Contributor
Directors shall retire from office; the question of which of them are to retire
shall be determined by some random method.

At each AGM (other than the first):

133.1 any Contributor Director who was appointed by the board (under rule
131) in the period from the date of the preceding general meeting shall
retire from office; and

133.2 out of the remaining Contributor Directors, one third (to the nearest
round number) shall retire from office.

The Contributor Directors to retire under paragraph 133.2 shall be those who
have been longest in office since they were last appointed or re-appointed; as
between two or more Contributor Directors who were appointed or re-
appointed on the same date, the question of which of them is to retire under
that paragraph shall be decided by some random method.

The holders of Contributor Shares may (subject to rule 114) re-elect any
Contributor Director who retires from office at any AGM (providing he/she is
willing to act); if any such Contributor Director is not re-appointed, he/she
shall retain office until the conclusion of the AGM.

Co-opted Directors: appointment/vacating of office, re-appointment

136

137

In addition to their powers under rules 124 and 131, the directors may (subject
to rule 114) at any time appoint any individual (providing he/she is willing to
act and is not debarred by rule 120) to be a director on the basis that he/she has
specialist experience and/or skills which could be of assistance to the directors.

At the conclusion of each AGM, all of the Co-opted Directors shall retire from
office —but shall then be eligible (subject to rule 114) for re-appointment under
rule 136.

Disqualification and removal of directors

138

A director shall vacate office if:
138.1 he/she is disqualified from acting as a director;

138.2 he/she becomes debarred under any statutory provision from being a
charity trustee (within the meaning of section 106 of the 2005 Act);
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138.3

138.4

138.5

138.6

138.7

138.8

138.9

138.10

138.11

he/she is sequestrated;

he/she becomes incapable for medical reasons of fulfilling the duties
of his office and such incapacity has continued, or is expected to
continue, for a period of more than six months;

he/she becomes an employee of the society;

(in the case of a Contributor Director) he/she ceases to hold any
Contributor Shares or (in the case of a Contributor Director who was
nominated for election/appointment by a corporate body which was a
holder of Contributor Shares) the body which nominated him/her for
election/appointment ceases to hold any Contributor Shares;

(in the case of a Community Director) he/she ceases to hold a
Community Member Share;

he/she resigns office by notice to the society;

he/she is absent (without permission of the board) from more than three
consecutive meetings of the board, and the board resolves to remove
him/her from office;

he/she is removed from office by resolution of the board on the grounds
that he/she is considered to have committed a material breach of the
code of conduct for directors in force from time to time, as referred to
in rule 147; or

he/she is removed from office by a resolution of the members.

139 A resolution under paragraph 138.10 shall be valid only if: -

139.1

139.2

139.3

the director who is the subject of the resolution is given reasonable
prior written notice by the board of the grounds upon which the
resolution for his/her removal is to be proposed;

the director concerned is given the opportunity to address the board
meeting at which the resolution is proposed, prior to the resolution
being put to the vote; and

at least two thirds (to the nearest round number) of the directors then
in office vote in favour of the resolution.

140 A resolution under paragraph 138.11 shall be valid only if: -

140.1

140.2

the member who/which is proposing to move the resolution gives the
society at least 28 days’ written notice of his/her/its intention to move
the resolution;

the board gives the director who is the subject of the resolution at least
21 days’ written notice of the intention of the relevant member to move
the resolution;
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140.3 the director concerned is given the opportunity to address the general
meeting at which the resolution is proposed, prior to the resolution
being put to the vote;

140.4 at least 75% of the votes cast in relation to the resolution are in favour
of the resolution.

Appointments to offices

141

142

143

The directors shall elect from among themselves a Chair, a Vice Chair, a
Treasurer, and such other office bearers (if any) as they consider appropriate.

All of the office bearers shall cease to hold office at the conclusion of each
AGM, but shall then be eligible for re-election.

A person elected to any office shall cease to hold that office if he/she ceases to
be a director, or if he/she resigns from that office by written notice to that
effect.

Directors’ interests

144

145

Subject to the provisions of the Act and the 2005 Act and provided that he/she
has disclosed to the board the nature and extent of any personal interest which
he/she has (unless immaterial), and has complied with the code of conduct (as
referred to in rule 147), a director (notwithstanding his/her office):-

144.1 may be a party to, or have some other personal interest in, any
transaction or arrangement with the society or any associated company;

1442 may be a party to, or have some other personal interest in, any
transaction or arrangement in which the society or any associated
company has an interest;

144.3 may be a director or secretary of, or have some other personal interest
in, the society and/or any associated company;

1444 may be employed by any associated company; and

144.5 shall not, because of his/her office, be accountable to the society for
any benefit which he/she derives from any such office or employment
or from any such transaction or arrangement or from any interest in any
such company;

and no such transaction or arrangement shall be liable to be treated as void on
the ground of any such interest or benefit.

For the purposes of the preceding rule, an interest of which a director has no
knowledge and of which it is unreasonable to expect him/her to have
knowledge shall not be treated as an interest of his/hers; the references to
“associated company” shall be interpreted as references to any subsidiary of
the society or any other company in which the society has a direct or indirect
interest.
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Conduct of directors

146

147

Each of the directors shall, in exercising his/her functions as a director of the
society, act in the interests of the society; and, in particular, must

146.1 seek, in good faith, to ensure that the society acts in a manner which is
in accordance with its objects;

146.2 act with the care and diligence which it is reasonable to expect of a
person who is managing the affairs of another person;

146.3 in circumstances giving rise to the possibility of a conflict of interest of
interest between the society and any other party:

146.3.1 put the interests of the society before that of the other party, in
taking decisions as a director;

146.3.2 where any other duty prevents him/her from doing so, disclose
the conflicting interest to the society and refrain from
participating in any discussions or decisions involving the other
directors with regard to the matter in question;

146.4 ensure that the society complies with any direction, requirement, notice
or duty imposed on it by the 2005 Act.

Each of the directors shall comply with the code of conduct (incorporating
detailed rules on conflict of interest) prescribed by the board from time to time;
for the avoidance of doubt, the code of conduct shall be supplemental to the
provisions relating to the conduct of directors contained in these rules, and the
relevant provisions of these rules shall be interpreted and applied in accordance
with the provisions of the code of conduct in force from time to time.

Directors’ remuneration and expenses

148

149

A director shall not be entitled to any remuneration in respect of carrying out
his/her duties as a director or as holder of any office under rule 141.

The directors may be paid all travelling and other expenses properly incurred
by them in connection with their attendance at meetings of the board, general
meetings, meetings of committees of directors or otherwise in connection with
the carrying-out of their duties.

Powers of directors

150

151

Subject to the provisions of the Act and these rules, the business of the society
shall be managed by the board, who may exercise all the powers of the society.

The members of the society shall be entitled to issue a direction to the board,
by way of a resolution in respect of which at least 75% of the votes cast on the
resolution are in favour; the board shall be bound to comply with a direction
by the members issued in accordance with the preceding provisions of this rule.
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152

153

154

No alteration of the rules, and no direction issued in pursuance of rule 151,
shall invalidate any prior act of the board which would have been valid if that
alteration had not been made or that direction had not been given.

The powers conferred by rule 150 shall not be limited by any special power
conferred on the board by these rules.

A meeting of the board at which a quorum is present may exercise all powers
exercisable by the board.

Proceedings of the board

155

156

157

158

159

160

161

162

163

164

Subject to the provisions of these rules, the board may regulate their
proceedings as they think fit.

Any director may call a meeting of the board or request the secretary to call a
meeting of the board.

The board must meet not less than four times in each financial year (excluding
for this purpose the financial year within which the society is formed).

At least five working days’ notice shall be given in relation to each meeting of
the board, unless the Chair (or as the case may be, the other director who is
calling the meeting) is of the view (acting reasonably) that the delay associated
with giving five working days’ notice would be likely to cause significant
prejudice to the interests of the society, in which case he/she shall give such
notice of the meeting as is reasonable in the circumstances.

Notice of every board meeting (including a short agenda in relation to the
business to be conducted at the meeting) shall be issued to each director at the
postal address or e-mail address which was last notified by him/her to the
society for that purpose.

Only the business detailed in the agenda circulated to the directors may be
considered at the meeting, subject to the qualification that any item of
additional business may be considered if all of the directors present at the
meeting consent to the consideration of that item of business.

Questions arising at a board meeting shall be decided by a majority of votes,
and on the basis that every director shall (subject to rule 162) have one vote.

In the case of an equality of votes, the chairperson of a board meeting shall
(subject to rule 163) have a casting vote (in addition to his/her own vote as a
director).

A chairperson of a board meeting who is not a Community Director shall not
be entitled to a casting vote.

The quorum for the transaction of the business of the board shall (subject to
rule 165) be as follows:
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165

166

167

168

169

170

171

172

164.1 if there is an even number of directors in office at the time, one half
of the total number of directors in office at the time plus one; or

164.2 if there is an odd number of directors in office at the time, one half
- rounded upwards - of the total number of directors in office at the
time.

A quorum shall not be deemed to be constituted at any board meeting unless
both of the following requirements are met:

165.1 at least 5 directors are present at the meeting; and
165.2 a majority of the directors present are Community Directors.

A director may participate in a board meeting by means of a conference
telephone, video conferencing facility or similar communications equipment
whereby all the directors participating in the meeting can hear each other; a
director participating in a meeting in this manner shall be deemed to be present
in person at the meeting.

If the quorum required under rules 164 and 165 (as read with rule 165) is not
present within half an hour after the time appointed for the meeting, or if during
a meeting such a quorum ceases to be present, the meeting shall stand
adjourned to such time and place as may be fixed by the chairperson of the
meeting.

The continuing directors or a sole continuing director may act notwithstanding
vacancies; but if the number of remaining directors is less than the number
fixed as the quorum or ceases to comply with the provisions of rule 115, they
may act only for the purpose of filling vacancies or of calling a general
meeting.

Unless he/she is unwilling to do so, the Chair of the society shall preside as
chairperson at every meeting of directors at which he/she is present.

If the Chair of the society is unwilling to act as chairperson of a meeting of
directors or is not present within 15 minutes after the time appointed for the
meeting, the Vice Chair shall act as chairperson of the meeting; or, if neither
the Chair nor the Vice Chair is present and willing to act as chairperson within
15 minutes after the time appointed for the meeting, the directors present at the
meeting may appoint one of their number to be chairperson of the meeting.

The directors shall be entitled to allow any person to attend and speak (but not
vote) at any meeting of the board; a person invited to attend a meeting of the
directors under the preceding provisions of this rule shall not be entitled to
exercise any of the powers of a director, and shall not be deemed to be a
director for the purposes of the Act or any provision of these rules.

All acts done by a meeting of directors or by a meeting of a committee of
directors or by a person acting as a director shall, notwithstanding that it is
afterwards discovered that there was a defect in the appointment of any director
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173

174

175

176

177

178

179

or that any of them was disqualified from holding office or had vacated office
or was not entitled to vote, be as valid as if every such person had been duly
appointed and was qualified and had continued to be a director and had been
entitled to vote.

A resolution in writing signed by all the directors entitled to receive notice of
a meeting of the board (or of a committee of directors) shall be as valid and
effectual as if it had been passed at a meeting of directors (or, as the case may
be, a committee of directors) duly convened and held; it may consist of several
documents in the same form, each signed by one or more directors.

A director shall not vote at a meeting of directors (or at a meeting of a
committee of directors) on any resolution concerning a matter in which he/she
has, directly or indirectly, a personal interest or duty (unless immaterial) which
conflicts or may conflict with the interests of the society.

For the purposes of the preceding rule:

175.1 an interest of a person who is taken to be connected with a director for
the purposes of the Act shall be treated as a personal interest of the
director;

175.2 a director shall be deemed to have a personal interest in relation to a
particular matter if a body in relation to which he/she is an employee,
director, member of the management committee, officer or elected
representative has an interest in that matter; and

175.3 an interest which is common to 75% or more of the members of the
society shall not be deemed to be a personal interest or duty which
conflicts or may conflict with the interests of the society.

A director shall not be counted in the quorum present at a meeting in relation
to a resolution on which he/she is not entitled to vote.

For the avoidance of doubt, the provisions of rule 174 shall not preclude a
Contributor Director from voting on any matter which may affect his/her
interests as a holder of Contributor Shares; but on the basis that he/she must,
in exercising his/her voting rights in relation to that matter, give priority to the
interests of the society.

The society may, by way of a resolution passed by majority vote at a general
meeting, suspend or relax to any extent, either generally or in relation to any
particular matter, the provisions of rules 174 to 176.

If a question arises at a meeting of directors (or at a meeting of a committee of
directors) as to the right of a director to vote, the question may, before the
conclusion of the meeting, be referred to the chairperson of the meeting; his/her
ruling in relation to any director other than himself/herself shall be final and
conclusive.
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Delegation to committees of directors and holders of offices

180

181

182

183

The directors may delegate any of their powers to any committee consisting of
two or more directors; they may also delegate to the Chair of the society or a
director holding any other office such of their powers as they consider
appropriate.

Any delegation of powers under the preceding rule may be made subject to
such conditions as the directors may impose and either collaterally with or to
the exclusion of their own powers and may be revoked or altered.

Subject to any condition imposed in pursuance of the preceding rule, the
proceedings of a committee consisting of two or more directors shall be
governed by the rules regulating the proceedings of meetings of directors so
far as they are capable of applying.

In addition to their powers under rule 180, the directors may delegate their
powers to any committee consisting of one or more directors and such other
individuals (who need not be directors or employees of the society) as the
directors may consider appropriate; the provisions of rules 181 and 182 shall
apply in relation to any such committee, subject to the qualification that the
role of any committee formed under the preceding provisions of this rule 183
shall be limited (except to the extent that the board otherwise determine) to the
issue of reports and recommendations for consideration by the board.

Secretary

184

The board shall appoint a secretary, and on the basis that the term of office,
remuneration (if any), and other terms and conditions attaching to the
appointment of the secretary shall be as determined by the board; the secretary
may be removed by the board at any time.

Minutes

185

186

187

188

The board shall ensure that minutes are made (in books/folders kept for the
purpose) of all proceedings at general meetings, meetings of the board and
meetings of committees of directors.

A minute of a meeting of the board or of a committee of directors shall include
the names of the directors present, and the minutes of each meeting shall
(unless exceptional circumstances make this impractical) be signed by the
chairperson of that meeting.

The board shall (subject to rule 188) provide a copy of any minutes falling
within the provisions of rule 185 to any person requesting them, within a
reasonable time; and in any event within 28 days after the request is made.

The board shall be entitled to omit from (or render illegible within) the copy
minutes provided to a person in pursuance of rule 187 any material which
relates to sensitive employee issues, information which under data protection
legislation cannot be disclosed, or other matters which, in the reasonable
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opinion of the board, ought properly to remain confidential; if the board does
omit any such material, it must inform the person who made the request of its
reasons for doing so.

Accounts

189

No member shall (as such) have any right of inspecting any accounting records
or other book or document of the society except as conferred by the Act or as
authorised by the directors or by a resolution passed by majority vote at a
general meeting.

Notices

190

191

192

193

194

195

Any notice to be given in pursuance of these rules shall be in writing.

The society may give any notice to a member in pursuance of these rules either
personally or by sending it by post in a pre-paid envelope addressed to the
member at the address last intimated by him/her/it to the society or by leaving
it at that address; alternatively, in the case of a member who/which has notified
the society of an electronic address to be used for this purpose, the society may
give any notice to that member by electronic means.

A member may give any notice to the society either by sending it by post in a
pre-paid envelope addressed to the society at its registered office or by leaving
it, addressed to the secretary, at the society’s registered office.

Any notice, if sent by post, shall be deemed to have been given at the expiry
of twenty four hours after posting; for the purpose of proving that any notice
was given, it shall be sufficient to prove that the envelope containing the notice
was properly addressed and posted.

Any notice sent by electronic means shall be deemed to have been given at the
expiry of 24 hours after it is sent; for the purpose of proving that any notice
sent by electronic means was indeed sent, it shall be sufficient to provide any
of the evidence referred to in the relevant guidance issued from time to time
by the Institute of Chartered Secretaries and Administrators.

A member present at any meeting of the society shall be deemed to have
received notice of the meeting and, where requisite, of the purposes for which
it was called.

Amendments to the rules

196

Subject to rule 197 (and, in the case of an alteration to the charitable purposes
of the society, subject to the prior consent of the Office of the Scottish Charity
Regulator having been obtained), these rules may be amended by way of a
resolution passed by the members at a general meeting, providing at least 75%
of the votes cast in relation to the resolution are in favour and that the notice
convening the meeting included details of the amendments to be proposed at
the meeting.
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197

198

No amendment to the rules shall be valid until it has been registered by the
Financial Conduct Authority; and, if the society is a community body or Part
3A community body, amendments to the rules must be notified to the Scottish
Ministers.

For the avoidance of doubt, the references in rules 196 and 197 to amendments
to the rules shall include introducing any new rule or rescinding any existing
rule.

Borrowings

199

200

The society shall have power (subject, in the case of members’ loans, to rule
200) to borrow money (without any limit on the amount in each case) and shall
have power to grant securities over any of its property (including the assets and
undertaking of the society, present and future) in respect of sums borrowed by
the society and/or the performance of any obligations of the society.

The society may receive loans (with or without giving security, and on such
terms as the board may consider appropriate) or donations from members
(without any limit on the amount in each case) to support its work, providing
(in the case of a loan from a member) that the rate of interest (if any) is no
higher than that applicable to Contributor Shares; the society shall not,
however, accept deposits.

Auditors

201

202

203

204

Subject to rule 202, the society shall appoint an auditor in respect of each
financial year who is qualified under the Act to audit the society’s accounts for
that financial year.

The society shall (subject to rule 203) be exempt from the obligation to appoint
a qualified auditor if it is eligible for that exemption under the Act if and to the
extent that proper arrangements for the auditing or independent examination
of the society’s accounts are made in a manner which satisfies the requirements
of the Act and (if the society is a Scottish charity at the time) the requirements
of the 2005 Act.

The members of the society may determine, by way of a resolution passed by
majority vote at a general meeting, that the society shall require to appoint a
qualified auditor in respect of the accounts for any financial year,
notwithstanding that the society is eligible for exemption from that obligation
under the Act.

The appointment of auditors, the re-appointment of auditors, the removal of
auditors and the appointment of auditors in place of an auditor which has been
removed from office, shall be governed by the Act.

Annual return

205

Every year, and within the period prescribed by the Act, the secretary shall
send to the Financial Conduct Authority the annual return for the society, in
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the form prescribed by the Financial Conduct Authority, relating to its affairs
for the period required by the Act to be included in the return; together with:

205.1 a copy of the report of the auditor on the society’s accounts for the
period included in the return; or a copy of such other report (if any) as
is required by the Act for such period; and

205.2 a copy of each balance sheet as at the end of that period, and of the
report (if any) of the auditor or other appropriate person as required by
the Act in relation to that balance sheet.

206  The society shall supply (free of charge) to any member, or to any person 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 on the accounts and balance sheet
contained in the return.

Supply of copy rules

207 A copy of these rules (including all alterations which are in force) shall be

given free of charge to any member upon demand; and shall be provided to any
non-member provided he/she/it pays the fee applicable at the time for a copy
of rules under the Act (or, if no specific fee is stated in the Act, such reasonable
fee as the board may prescribe from time to time).

Application of income and property

208

209

Subject to rule 209:

208.1 the income and property of the society (including any surpluses) shall
be applied solely towards the promotion of its charitable purposes (as
set out in rule 2) and in particular (but without limiting the generality
of that provision) any surplus funds or assets of the society must be
applied for the benefit of the Community;

208.2 no part of the income or property of the society shall be paid or
transferred (directly or indirectly) to any member of the society by way
of dividend, bonus or otherwise;

208.3 no director of the society shall be appointed to any office under the
society in respect of which a salary or fee is payable; and

208.4 no benefit (in money or money's worth) shall be given by the society to
any director except repayment of out-of-pocket expenses.

The society shall, notwithstanding the provisions of rule 208, be entitled:

209.1 to pay interest on the Contributor Shares and on loans advanced to the
society by any member, but (in each case) only to the extent permitted
by rules 38, 39 and 200; and

209.2 to make the payments due to a holder of Contributor Shares or a holder
of a Community Member Share under rule 51, 54, 60, 61 and 68;
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209.3 to pay reasonable remuneration to any director (subject to the
restrictions imposed by the 2005 Act) in respect of any services
(outwith the normal duties of a director or of the holder of any office
under rule 140) provided by him/her to the society.

Investment of funds

210

Seal

211

The society may invest any part of its funds in the manner permitted by the
Act.

The society shall not have a seal.

Dissolution or winding-up

212

213

214

215

216

216.1

216.2

The society may be dissolved by the consent of 75% or more of the members
by their signatures to an instrument of dissolution, or by winding-up in a
manner provided by the Act.

On the winding-up or dissolution of the society, the society shall (if and to the
extent that the assets remaining after settlement of its other liabilities enable it
to do so) be liable to pay to each holder of a Community Member Share the
sum of £1 and to each holder of a Contributor Share the sum of £25 per
Contributor Share held by him/her/it.

If, on the winding-up or dissolution of the society, any of the society’s assets
(including any land acquired by the society under Part 2 or Part 3A of the Land
Reform (Scotland) Act 2003 or Part 5 of the Land Reform (Scotland) Act
2016)) remain to be disposed of after its liabilities (including any liabilities
arising under rule 213) are satisfied, those assets shall not be distributed among
the members; instead, that property shall (subject to rules 215 and 216) be
transferred to such other community body or bodies, crofting community body
or bodies or Part 3A community body or bodies as may be determined by the
members (and on the basis that the identity of the transferee body or bodies
shall be notified to the Scottish Ministers).

If the members do not resolve to transfer any property of the nature referred to
in rule to a community body or bodies, crofting community body or bodies or
Part 3A community body or bodies, such property shall instead (subject to rule
216) be transferred to such Scottish charity or charities operating for the benefit
of the Community as the members may determine.

If - at the time when the society is being wound up - the society is a Scottish
charity:

the society must not be wound up without the prior approval of the Office of
the Scottish Charity Regulator; and

no property shall be transferred under rule 214 or 215 to any body unless it is
a body entered in the Scottish charity register.
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Indemnity

217

218

219

Every director or other officer of the society shall be indemnified (to the extent
permitted by the Act) out of the assets of the society against any loss or liability
which he/she may sustain or incur in connection with the execution of the
duties of his/her office.

The indemnity under rule 217 may include, without prejudice to that generality
(but only to the extent permitted by the Act), any liability incurred by the
director or other officer:

218.1 in defending any proceedings, whether civil or criminal, in which
judgement is given in his/her favour or in which he/she is acquitted; or

218.2  in connection with any application in which relief is granted to him/her
by the court from liability for negligence, default, breach of duty or
breach of trust in relation to the affairs of the society.

For the avoidance of doubt, the society shall be entitled (subject to the
provisions of section 68A of the 2005 Act) to purchase and maintain for any
director or officer insurance against any loss or liability which any director or
other officer of the society may sustain or incur in connection with the
execution of the duties of his/her office; and such insurance may (subject to
the provisions of section 68A of the 2005 Act) extend to liabilities arising out
of the negligence of a director.

Interpretation

220

In these rules:-

220.1 “the Act” means (subject to rule 221) the Co-operative and Community
Benefit Societies Act 2014;

220.2 “the 2005 Act” means (subject to rule 221) the Charities and Trustee
Investment (Scotland) Act 2005;

220.3 “board” has the meaning given to the word “committee” in the Act;

220.4 “charitable body” means a body which is either a “Scottish charity”
within the meaning of section 13 of the 2005 Act or a “charity” within
the meaning of section 1 of the Charities Act 2011, providing (in either
case) that its objects are limited to charitable purposes;

220.5 “charitable purpose” means a charitable purpose under section 7 of the
2005 Act which is also regarded as a charitable purpose in relation to
the application of the Taxes Acts;

220.6 "community body" means a community body within the meaning of
section 34 of the Land Reform (Scotland) Act 2003 (as amended by
section 37 of the Community Empowerment (Scotland) Act 2015)
which is also regarded as a community body for the purposes of section
49(2)(h) of the Land Reform (Scotland) Act 2016;
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220.7

220.8

220.9

220.10

220.11

"crofting community body" means a crofting community body within
the meaning of section 71 of the Land Reform (Scotland) Act 2003 (as
amended by section 62 of the Community Empowerment (Scotland)
Act 2015);

“director” means a member of the board (and shall be taken to be a
member of the society’s committee for the purposes of the Act);

"Part 3A community body" means a Part 3A community body with the
meaning of section 97D of the Land Reform (Scotland) Act 2003 (as
inserted by section 74 of the Community Empowerment (Scotland) Act
2015);

"Part 5 community body" means a Part 5 community body within the
meaning of section 49 of the Land Reform (Scotland) Act 2016;

"sustainable development" means development which meets the needs
of the present without compromising the ability of future generations
to meet their own needs.

221  Any reference in these rules to a statutory provision shall be taken to include
any statutory modification or re-enactment of that provision which is in force
at the time.

222 References in these rules to the singular shall be deemed to include the plural.

Signatures

Secretary

Names of Addresses of founder
founder members
members
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Appendix

‘The Community’ includes the following postcode units:

G64 2QF
G66 1LL
G66 1LR
G66 1LS
G66 1LT
G66 1LX
G66 1L.Z
G66 1NA
G66 1INB
G66 1ND
G66 1NE
G66 1NF
G66 ING
G66 1NH
G66 1NJ
G66 1NL
G66 1NN
G66 1NP
G66 1NQ
G66 1NR
G66 1INS
G66 INT
G66 1NU
G66 1NX
G66 1INY
G66 1NZ
G66 1RA
G66 1T]

G66 1TX
G66 1UA
G66 1UB
G66 1XA
G66 1XB
G66 1XD
G66 1XE
G66 1XF
G66 1XG
G66 1XH
G66 1XJ

G66 1XP
G66 1XQ
G66 1XR
G66 1XS

G66 3DU
G66 3DW
G66 3DX
G66 3DY
G66 3DZ
G66 3EA
G66 3EB
G66 3EE
G66 3EF
G66 3EG
G66 3EH
G66 3E)
G66 3EL
G66 3EN
G66 3EP
G66 3EQ
G66 3ER
G66 3ES
G66 3ET
G66 3EU
G66 3EW
G66 3EX
G66 3EY
G66 3EZ
G66 3FA
G66 3FB
G66 3F)
G66 3FL
G66 3FN
G66 3FP
G66 3FR
G66 3FS
G66 3FT
G66 3HA
G66 3HB
G66 3HD
G66 3HE
G66 3HF
G66 3HG
G66 3HH
G66 3H)
G66 3HL
G66 3HN

G66 3TP
G66 3TU
G66 3TY
G66 3TZ

G66 3UA
G66 3UB
G66 3UD
G66 3UE
G66 3UF
G66 3UG
G66 3UH
G66 3UJ

G66 3UL
G66 3UN
G66 3UP
G66 3UQ
G66 3UR
G66 3US
G66 3UT
G66 3UU
G66 3UW
G66 3UX
G66 3UY
G66 3UZ
G66 3WA
G66 3WB
G66 3WD
G66 3WE
G66 3WF
G66 3WG
G66 3YB
G66 3YE

G66 3YF

G66 4AA
(G66 4AB
G66 4AD
(G66 4AE
(G66 4AF
G66 4AG
G66 4AH
G66 4A)

G66 4AL

G66 4AN

G66 4EL
G66 4EN
G66 4EP
G66 4EQ
G66 4EW
G66 4GN
G66 4HA
G66 4HB
G66 4HD
G66 4HE
G66 4HF
G66 4HG
G66 4HH
G66 4HJ
G66 4HL
G66 4HN
G66 4HP
G66 4HQ
G66 4HR
G66 4HS
G66 4HT
G66 4HU
G66 4HW
G66 4HX
G66 4HY
G66 4HZ
G66 4JA
G66 4B
G66 4JD
G66 4JE
G66 4JF
G66 4JG
G66 4JH
G66 4J)
G66 4JL
G66 4N
G66 4JP
G66 4JQ
G66 4)W
G66 4LA
G66 4LB
G66 4LD
G66 4LE
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G66 4RP
G66 4RQ
G66 4RR
G66 4RS
G66 4RT
G66 4RU
G66 4RW
G66 4RX
G66 4SL
G66 4SN
G66 4SP
G66 4SQ
G66 4SR
G66 4SW
G66 4TA
G66 4T)

G66 4UA
G66 4UB
G66 4UD
G66 4UE
G66 4UF
G66 4UG
G66 4UH
G66 4U)

G66 4UL
G66 4UN
G66 4YA
G66 4YB
G66 4YE
G66 4YG
G66 4YH
G66 5AA
G66 5AB
G66 5AD
G66 5AE
G66 5AF
G66 5AG
G66 5AH
G66 5A)

G66 5AL
G66 5AN
G66 5AP
G66 5AQ

G66 5JE
G66 5JF
G66 5)G
G66 5JH
G66 5)J

G66 5JN
G66 5JP
G66 5JQ
G66 5JR
G66 5JT

G66 5JU
G66 5JW
G66 5LH
G665L)

G66 5LL
G66 5LN
G66 5LR
G66 5LS
G66 5LT
Ge665LU
G66 5LX
G66 5LY
G66 5NA
G66 5NB
G66 5ND
G66 5NF
G66 5NG
G66 5NH
G66 5NJ
G66 5NL
G66 5NN
G66 5NQ
G66 5NR
G66 5NT
G66 5NU
G66 5NZ
G66 5PA
G66 5PB
G66 5PD
G66 5PE
G66 5PF
G66 5PG
G66 5PH



G66 1XT
G66 1XU
G66 1YA
G66 1YE
G66 1YF
G66 1YG
G66 1Y)

G66 3AA
G66 3AB
G66 3AD
G66 3AE
(G66 3AF
G66 3AG
G66 3AH
G66 3AJ

G66 3AL
G66 3AN
G66 3AQ
G66 3AR
G66 3AS
G66 3AT
G66 3AU
G66 3AW
G66 3AX
G66 3BA
G66 3BD
(G66 3BE
(G66 3BF
G66 3BG
G66 3BH
G66 3BJ

(G66 3BL
G66 3BN
G66 3BP
G66 3BQ
G66 3BS
G66 3BT
G66 3BU
G66 3BW
G66 3BX
G66 3BY
G66 3BZ
G66 3DA
G66 3DB
G66 3DD
G66 3DE
G66 3DF
G66 3DG

G66 3HP
G66 3HQ
G66 3HR
G66 3HS
G66 3HT
G66 3HU
G66 3HW
G66 3HX
G66 3HY
G66 3HZ
G66 3JA
G66 3)B
G66 3D
G66 3JE
G66 3JF
G66 3JG
G66 3JH
G66 3JJ
G66 3JL
G66 3JN
G66 3JP
G66 3JQ
G66 3JR
G66 3JS
G66 3JT
G66 3JU
G66 3JW
G66 3JX
G66 3JZ
G66 3LA
G66 3LB
G66 3LD
G66 3LE
G66 3LF
G66 3LG
G66 3NE
G66 3NR
G66 3NT
G66 3NU
G66 3NY
G66 3NZ
G66 3QP
G66 3QT
G66 3QU
G66 3QY
G66 3QZ
G66 3RA
G66 3RB

G66 4AP
G66 4AQ
G66 4AR
G66 4AS
G66 4AT
G66 4AU
G66 4AW
G66 4AX
G66 4AY
G66 4AZ
G66 4BA
G66 4BB
G66 4BD
G66 4BE
G66 4BF
G66 4BG
G66 4BH
G66 4BJ

G66 4BL
G66 4BN
G66 4BP
G66 4BQ
G66 4BS
G66 4BT
G66 4BU
G66 4BW
G66 4BX
G66 4BY
G66 4BZ
G66 4DA
G66 4DB
G66 4DD
G66 4DE
G66 4DF
G66 4DG
G66 4DH
G664D)

G66 4DL
G66 4DN
G66 4DP
G66 4DQ
G66 4DR
G66 4DS
G66 4DT
G66 4DU
G66 4DW
G66 4DX
G66 4DY

G66 4LF
G66 4LG
G66 4LH
G66 4L)

G66 4LL

G66 4LN
G66 4LP
G66 4LQ
G66 4LR
G66 4LW
G66 4LY
G66 4LZ

G66 4NA
G66 4NB
G66 4ND
G66 4NE
G66 4NF
G66 ANG
G66 4NH
G66 4NJ

G66 4NL
G66 4NN
G66 4NP
G66 4NQ
G66 4NR
G66 4NS
G66 ANT
G66 4NU
G66 4ANW
G66 4NX
G66 4NY
G66 4NZ
G66 4PA
G66 4PB
G66 4PD
G66 4PE
G66 4PF
G66 4PG
G66 4PQ
G66 4QA
G66 4QB
G66 4QD
G66 4QE
G66 4QF
G66 4QG
G66 4QH
G66 4QQ
G66 4RA
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G66 5AR
G66 5AS
G66 5AT
G66 5AU
G66 5AW
G66 5AX
G66 5AY
G66 5AZ
G66 5BA
G66 5BB
G66 5BD
G66 5BE
G66 5BF
G66 5BG
G66 5BH
G66 5BJ
G66 5BL
G66 5BN
G66 5BP
G66 5BQ
G66 5BS
G66 5BT
G66 5BU
G66 5BZ
G66 5DA
G66 5DB
G66 5DD
G66 5DE
G66 5DF
G66 5EL
G66 5ER
G66 5ES
G66 5ET
G66 5EU
G66 5EX
G66 5EY
G66 5EZ
G66 5HA
G66 5HB
G66 5HF
G66 5HG
G66 5HH
G66 5H)
G66 5HL
G66 5HN
G66 5HP
G66 5HR
G66 5HS

G66 5PJ

G66 5PL
G66 5PN
G66 5PQ
G66 50QA
G66 5QG
G66 5QL
G66 5QS
G66 5QW
G66 5YA
G66 5YB
G66 5YD
G66 9AD
(G66 9AF
G66 9SA
(G66 9SB
G66 9SD
(G66 9SE
G66 9SF
G66 9SG
G66 9SH
G66 9SJ

G66 9SL
G66 9SN
(G66 9SP
G66 95Q
G66 9SR
(G66 9SS
G66 9ST

G66 9SU
G66 9SW
(G66 9SX
G66 9SY
G66 957
G66 9TA
G66 9TB
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FINANCIAL
CONDUCT
AUTHORITY

Register a community benefit society

Section 1 - About this form

Use this form to register a community benefit society under the Co-operative and
Community Benefit Societies Act 2014 or the Co-operative and Community Benefit
Societies Act (Northern Ireland) 1969.

Use this form for either a new registration of a community benefit society, or for a
conversion to a community benefit society from either a company or society
registered under the Friendly Societies Act 1974.

To register a society we need:
e this completed form

e one signed copy of the society’s rules (or two copies where not submitting
electronically)

This form, including any details provided on the form, will be made available to the
public through the Mutuals Public Register: https://mutuals.fca.org.uk. Our privacy
notice explains how and why we use personal data: https://www.fca.org.uk/privacy.

Before you start completing this form you may find it helpful to read Chapter 5 of our
guidance on our registration function under the Co-operative and Community Benefit
Societies Act 2014: https://www.handbook.fca.org.uk/handbook/RFCCBS.

Section 2 - About this application

2.1 What are you applying to do?

Register a new community benefit society X

Convert a company to a community benefit society O

Convert a friendly society into a community benefit society O

FCA ¥, Mutuals Register a Community Benefit Society &, Release 2 &, February 2023 Page 1 of 14


https://mutuals.fca.org.uk/
https://www.fca.org.uk/privacy
https://www.handbook.fca.org.uk/handbook/RFCCBS

2.2 Who should we contact about this application?

Name

Position

Secretary

Postal address

Telephone number

Email address

Section 3 - About the society

3.1 What will be the registered name of the society? (This must be exactly as it
appears on the society’s proposed rules). Please see page 24 of our guidance for
further guidance on society names.

Society name Lenzie Community Hall Limited

All societies must be carrying out an industry, business or trade. Here we are looking
to gain a practical understanding of what that is for your society.

3.2 What is the business of the society? For example, will you be providing social
housing, running an amateur sports club, etc.

The society intends to take into community ownership Lenzie Public
Hall and to subsequently manage and maintain it for the benefit of
the local community including enabling the delivery from it of
services and activities to meet identified needs.
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3.3 What Standard Industrial Classification code best describes the society’s
main business? Where more than one code applies, please select the code that you feel
best describes the society’s main business activity. You will find a full list of codes here:
http://resources.companieshouse.gov.uk/sic

94990

We need to be satisfied that a community benefit society is conducting its business for
the benefit of the community. The conduct of a community benefit society’s business
must be entirely for the benefit of the community.

3.4 Please describe the benefits to the community the society aims to
deliver? Here we are looking to see what the intended benefits to the community are.
Community can be said to be the community at large. For example, are you relieving
poverty or homelessness through the provision of social housing.

By taking Lenzie Public Hall into community ownership, the society
aims to provide affordable space for a wide range of community
groups, classes, meetings, events, celebrations and other social
activities. This directly addresses the community need for
community / amenity space (which would otherwise be reducing)
within a context of an expanding population.

3.5 Please describe how the society’s business will deliver these benefits?
The business of the society must be conducted for the benefit of the community.
Please describe how the society’s business (as described in answer to question 3.2)
benefits the community.

The society aims to provide the above benefits to the community
by purchasing Lenzie Public Hall from East Dunbartonshire Council
and carrying out essential repairs and upgrades of the facility
funded as described in answer to question 3.7 below. This will
permit delivery of the aims in 3.4 as part of a sustainable
community business model.
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3.6 Does the society intend to work with a specific community, and if so,
please define it here? For instance, will the society’s activities be confined to a
specific location; or to a specific group of people? Please note that in serving the
needs of any defined community, the society should not inhibit the benefit to the
community at large.

The society intends to work with a specific community being that of
Lenzie and Kirkintilloch South, which comprises Ward 6 of the
Council Election Zone ‘Lenzie and Kirkintilloch South’ and the
postcode units set out in the Appendix to the society’s rules.

3.7 In what ways does the society intend to raise funds to set up and run its
business? For instance, are you intending to apply for grants, seek capital from
members, take out a loan.

The society intends to:

access a range of grant funding;

e run crowd funding exercises / community share issues
(including to help fund phased capital regeneration);

e seek donations; and

e generate trading income (primarily through the letting of
space in the hall).

3.8 What will the society do with any surplus or profit? For instance, will money
be reinvested in the business; put into reserves; used for some other purpose?

Reinvested in the business (e.qg. for further development / new
projects in support of the society’s charitable purposes).
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Some put into reserves (e.g. for maintenance of the building /
contingency purposes).

In order to satisfy ourselves that the society is conducting its business for the benefit
of the community, we need to understand the society’s relationships with other key
stakeholders.

3.9 Please state any significant commercial arrangements that the society
has, or intends to have, with any other organisation that could create, or be
perceived as creating, a conflict of interest. Please tell us how you will ensure
that any such conflicts of interest do not prevent the society from acting for the
benefit of the community.

The society intends to develop relationships with those wishing to
rent community space in the hall (e.g. local groups and
businesses).

The Board will operate a trustees’ register of interest (updated at
each board meeting) to pick up and address any potential conflicts
of interests with the society’s decision-making processes.

3.10 Please state any close links which any of the founding members or
directors has, or intends to have, with any society, company or authority.
‘Close links’ includes any directorships or senior positions held by directors or founding
members of the society in other organisations.

The society is being founded by a group of volunteers. Any
positions held within the organisation are non-pecuniary.
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e NHS Consultant/employee, NHS Greater Glasgow and Clyde

e Honorary Clinical Senior Lecturer, University of Glasgow
(Scottish Charity SC004401)

e External Adviser, Academy of Medical Colleges and Faculties
in Scotland

e Examiner, Royal College of Physicians and Surgeons of
Glasgow (Scottish Charity SC000847)

e Trustee, Gavin’s Mill Community Project (Scottish Charity
SC047198)

e Chairperson and founding trustee, East Dunbartonshire
Befriending Service (Scottish Charity SC051503)

e Member of Lenzie Fair Trade

Secretary, Lenzie Community Council

Member, Lenzie Fair Trade

Elder, Lenzie Union Church of Scotland

Professor Emeritus, University of Strathclyde, Mechanical and
Aerospace Engineering

3.11 On what date do you want the society’s financial year to end? This is the
date the society’s financial year will end, every year after the society is registered. If
you have a preference (e.g. 31 March) please specify that here. If you do not select a
date the society will be given the anniversary of the last day of the month it was
registered in.

Asset lock
3.12 Has the society included the community benefit society statutory asset
lock in its rules? Please note that a society with a statutory asset lock in its rules

cannot remove it. The asset lock is only available to community benefit societies other
than regulated housing associations or charities.

Yes ]
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No

Charitable objects

3.13 Are the society’s objects intended to be charitable? Whilst we are not
responsible for regulating charities, we need to know this because societies whose
objects are wholly charitable are subject to a number of requirements in the Act.

Yes

No [l

3.14 If charitable, what is your charitable purpose? Charity law in England and
Wales differs to that in Scotland. If in doubt please refer to the charity legislation
relevant for the area you are in. Please note that we will not assess whether your

stated purpose meets the legal criteria for a charity.

The advancement of community development (including urban/rural
regeneration).

The advancement of citizenship.

The advancement of environment protection or improvement.

The provision of recreational facilities, or the organisation of recreational
facilities, with the object of improving the conditions of life for the persons
of whom the facilities or activities are primarily intended.

The advancement of the arts, heritage and culture.

The advancement of fair trade.

The relief of those in need by reason of age, ill-health, disability, financial

hardship or other disadvantage. The advancement of community
development (including urban/rural regeneration).

Section 4 - The society’s rules

4.1 If you have used a sponsoring body to submit this application please

include their details here.

Name of sponsoring body | Development Trusts Association Scotland

Name of model rules Community Shares Scotland - Charity Model
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Signature on behalf of
sponsoring body (unless
submitted by email by
the sponsor)

Date

10/01/2025

The Act requires rules of societies to make provision for all of the matters listed

below. If you have not made provision for all of the matters listed below we will not
be able to register your society.
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4.2 Please complete this table

Provision required by the Act

Number of the rule(s)
covering this E.g. '2.3-

2.7’

The society’s name 1
The objects of the society 2
Place of the society’s registered office, to which all communications and 4
notices may be addressed
The terms of admission of the members, including any society or company 11-20
investing funds in the society under the provisions of the Act
The method of holding meetings, the scale and right of voting, and the 71-112
method of making, altering or rescinding rules 196-198
The appointment and removal of a committee (by whatever name) and of | 113-143,
managers or other officers and their respective powers and remuneration 148, 149
The maximum amount of the interest in the shares of the society which
may be held by any member otherwise than by virtue of section 24(2) of 21, 27, 28
the Act
whether the society may contract loans or receive moneys on deposit
subject to the provisions of this Act from members or others, and if so 199,200
under what conditions, under what security, and to what limits of amount
Whether any or all shares are transferable, and provision for the form of
transfer and registration of shares, and for the consent of the committee
to transfer or registration

9, 58-61
Whether any or all shares are withdrawable, and provision for the method
of withdrawal and for payment of the balance due on them on withdrawing
from the society
Provision for the audit of accounts in accordance with Part 7 of the Act 201-204
Whether members may withdraw from the society and if so how, and
provision for the claims of the representatives of deceased members and 44. 45
of the trustees of the property of bankrupt members (or, in Scotland, 47’_57 !
members whose estates have been sequestrated), and for the payment of
nominees
The way in which the society's profits are to be applied 208, 209
If the society is to have a common seal, provision for its custody and use 211
Whether any part of the society's funds may be invested, and if so by 210

what authority and in what way
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Section 5 - Converting to a society

You only need to complete this section if you are converting from a company or
friendly society to a community benefit society. If this does not apply to you please
move on to section 6.

Requirements

If you are converting a company into a society, three copies of a special resolution to
convert the company, with the following information included in the resolution:

e Company name & number

e Date the resolution was passed

e Names of three members appointed to sign the society’s rules and to either:
accept alterations to the rules made by the FCA without further consulting the
company; or lay any such alterations before a general meeting of the company for
acceptance

Details

5.1 Please provide details of the friendly society or company you are
converting from.

Name

Registration number

Registered office
address

Postcode
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Section 6 — Member details
6.1 Please provide the details of the secretary below. All societies must have
someone fulfilling the role of secretary.

Name

Month of birth

Year of birth

Signature

~
LY

Date

10 October 2025

6.2 Please provide the

details of 3 members below.

Name

Month of birth

Year of birth

Signature

Date

10 October 2025

Name

Month of birth

Year of birth

Signature

Date

10 October 2025

Name

Month of birth

Year of birth

Signature

Date

10 October 2025
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6.3 Societies are within the scope of the Company Directors Disqualification
Act 1986 (CDDA). Please confirm that no proposed director is disqualified
under that Act:

No proposed director is disqualified .
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Section 7 - Submission details

7.1 Please complete the submission checklist below.

Items

Options

Two copies attached -

d s
The society’s rules signed by three members and the submitting by post
secretary One copy attached -
submitting by email
O One copy attached
0 Not attached - not using
Marked-up copy of rules showing what changes the model rules
society is making to the model rules
Not attached - using
model rules with no
changes
Special resolution to convert the company to a society, 0 Three copies attached -
including the following information: submitting by post
e Company name & number - One copy attached -
e Date the resolution was passed submitting by email
e Names of three members appointed to sign the
society’s rules and to either: accept alterations to Not attached - not a
the rule_:s made by the FCA without further company converting to a
consulting the company; or consult the company societ
about any such alterations Y
Cheque for registration fee made payable to the Financial
Conduct Authority - Cheque attached -
Please indicate below which fee is applicable to you, submitting this form by
then select a box on the right to show how you are post
paying it:
£40 - using model rules with no changes
. ) i Cheque posted separately
[0 £120 - using model rules with 1-6 changes _ submitting this form by
O £250 - using model rules with 7-10 changes email
[0 £950 - using model rules with 11 or more
changes . .
B No fee - Friendly society

[0 £950 - not using model rules

[0 No fee - Friendly society converting to a society
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Section 8 — Submitting this form

Please submit a signed, scanned version of your application by email to:
mutual.societies@fca.org.uk

Or please submit by post to:

Mutual Societies

Financial Conduct Authority
12 Endeavour Square
London

E20 1IN

This form is available on the Mutuals Society Portal:
https://societyportal.fca.org.uk

Registered as a Limited Company in England and Wales No. 1920623. Registered office as above.
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	Structure Bookmarks
	Figure
	Registered as a Limited Company in England and Wales No. 1920623. Registered office as above. 
	Figure
	COMMUNITY SHARES SCOTLAND MODEL RULES – CHARITY MODEL 
	LENZIE COMMUNITY HALL LIMITED A charitable society for the benefit of the community (BenCom) (registered under the Co-operative and Community Benefit Societies Act 
	2014) 
	RULES 
	RULES 
	of 
	LENZIE COMMUNITY HALL LIMITED 
	A charitable society for the benefit of the community (BenCom) 
	A charitable society for the benefit of the community (BenCom) 
	(registered under the Co-operative and Community Benefit Societies Act 2014) 


	Name 
	Name 
	1 The name of the society shall be “Lenzie Community Hall Limited”. 

	Objects 
	Objects 
	2 The objects of the society shall be to carry on business for the benefit of the community at large, through furthering, within Lenzie and Kirkintilloch South, which comprises Ward 6 of the Council Election Zone ‘Lenzie and Kirkintilloch South’ and the postcode units set out in the Appendix (“the Community”), the following charitable purposes: 
	2.1 The advancement of community development (including urban/rural regeneration);  
	2.2 The advancement of citizenship; 
	2.2 The advancement of citizenship; 
	2.3 The advancement of environment protection or improvement; 
	2.4 The advancement of fair trade; 
	2.5 The provision of recreational facilities, or the organisation of recreational facilities, with the object of improving the conditions of life for the persons of whom the facilities or activities are primarily intended; 

	2.6 The advancement of the arts, heritage and culture; 
	2.6 The advancement of the arts, heritage and culture; 
	2.7 The relief of those in need by reason of age, ill-health, disability, financial hardship or other disadvantage. The advancement of community development (including urban/rural regeneration) 
	But only to the extent that the above purposes are consistent with furthering the achievement of sustainable development. 


	Powers 
	Powers 
	3 The society shall have power to do anything which is calculated to further its objects or is conducive or incidental to doing so; without limiting the generality of that provision, the society shall have the following powers: 
	3.1 To manage community land and associated assets for the benefit of the Community and the public in general [as an important part of the protection and sustainable development of Scotland’s natural environment]; 
	3.2 To register any interest in land and to exercise any right to buy under Part 2 of the Land Reform (Scotland) Act 2003 and/or any right to buy under Part 3A of the Land Reform (Scotland) Act 2003 and/or any right to buy under Part 5 of the Land Reform (Scotland) Act 2016. 
	3.3 To make any participation request under Part 3 of the Community Empowerment (Scotland) Act 2015 and/or any asset transfer request under Part 5 of the Community Empowerment (Scotland) Act 2015, and to take any appropriate steps following upon the making of any such request. 

	Registered office 
	Registered office 
	4 The registered office of the society shall be at 15 Hawthorn Avenue, Lenzie, G66 4RA. 

	Membership 
	Membership 
	5 The members of the society shall consist of: 
	5.1 the signatories to the application for registration of the society; 
	5.1 the signatories to the application for registration of the society; 
	5.2 in the case of Community Members, such other individuals as may be admitted to membership from time to time under rules 11 to 20; 
	5.3 in the case of Contributor Members, such other individuals or corporate bodies as may be admitted to membership from time to time under rules 11 to 20. 
	6 In order to become a member of the society, an individual or body must apply for a share or shares issued by the society; and if an individual or body ceases to hold a share or shares issued by the society, he/she/it will automatically cease to be a member. 


	Liability of members and directors 
	Liability of members and directors 
	7 The liability of a member shall be limited to such sum (if any) as he/she/it is due to pay to the society for shares held by him/her/it; accordingly, if the society is unable to meet its debts, the members will not be held responsible (beyond any such sum that they may be due to pay to the society for their shares). 
	8 The directors have certain legal duties under the Act; and rule 7 does not exclude (or limit) any personal liabilities they might incur if they are in breach of those duties or in breach of other legal obligations or duties that apply to them personally. 

	Classes of shares 
	Classes of shares 
	There shall be two classes of shares: 
	9.1 Community Member Shares – these will be of the nominal value of £1 each (with no-one being entitled to hold more than one Community Member Share), and shall have the following rights and restrictions: 
	9.1.1 they shall be withdrawable (allowing the holder to give up his/her share in exchange for £1) in accordance with rule 44; 
	9.1.2 they shall not be transferable (ie a holder will not be able to transfer his/her share to any other person) (but see rules 58 to 61 (death or bankruptcy)); 
	9.1.3 they will carry no right to payment of interest (see rule 37); 
	9.1.3 they will carry no right to payment of interest (see rule 37); 
	9.1.4 they will allow the holder to vote on resolutions that are put to the members at general meetings (ie the AGM and other 
	members’ meetings) in accordance with rule 96; 
	9.1.5 they will allow the holder to stand for election to the board as a Community Director (as defined in rule 113) and to participate in electing Community Directors at the AGM, as provided for in rules 123 to 128; 
	9.1.6 they will give the holder an entitlement to no more than £1 if the society is wound up or dissolved and has assets remaining after settlement of its other liabilities (see rules 213 and 214). 
	9.2 Contributor Shares – these will be of the nominal value of £25 each (and on the basis that an individual or body can hold as many Contributor Shares – up to the limit applicable under rules 27 and 28 – as he/she/it may wish) and shall have the following rights and restrictions: 
	9.2.1 they shall be withdrawable (allowing the holder of the shares, subject to certain restrictions, to give up his/her/its shares in exchange for cash) in accordance with rules 47 to 57; 
	9.2.2 they shall not be transferable (ie a holder of shares will not be able to transfer his/her/its shares to any other person) (but see rules 58 to 60 (death or bankruptcy)). 
	9.2.3 they will carry a right to payment of interest (subject to certain restrictions) as provided for in rules 38 to 43; 
	9.2.4 they will allow the holder to vote on certain resolutions that are put to the members at general meetings (ie the AGM and other 
	members’ meetings) in accordance with rule 96 (though only 
	holders of Community Member Shares are entitled to vote on any resolution of the nature set out in rule 99); 
	9.2.5 they will allow the holder to stand for election to the board as a Contributor Director (as defined in rule 113) or (if the holder is a corporate body) to nominate an individual for election to the board; and to participate in electing Contributor Directors, as provided for in rules 129 to 135; 
	9.2.6 they will give the holder an entitlement to no more than £25 per Contributor Share if the society is wound up or dissolved and has assets remaining after settlement of its other liabilities (see rules 213 and 214). 
	10 An individual will not be eligible to hold a Community Member Share unless: 
	10.1 he/she is ordinarily resident in the Community; and 
	10.1 he/she is ordinarily resident in the Community; and 
	10.2 he/she is entitled to vote at a local government election in a polling district that includes the Community or part of it; 
	and (for the avoidance of doubt) a Community Member Share can only be held by an individual – a Community Member Share cannot be held by a body. 



	Application for membership 
	Application for membership 
	11 An individual or body who/which wishes to become a member shall lodge with the society a written application for membership (in such form as the board requires) signed by him/her or (in the case of a corporate body) signed on its behalf by an appropriate officer, and specifying whether he/she/it is applying for a Community Member Share or Contributor Shares (or both); if he/she/it is applying for Contributor Shares, the application must be for at least the minimum number of Contributor Shares applicable 
	12 If an individual is applying for a Community Member Share, he/she must give to the society such evidence (if any) as the society may request to demonstrate that he/she is ordinarily resident in the Community. 
	13 Each application for membership shall be considered by the board within a reasonable period after receipt by the society of the application. 
	14 The directors shall assess each application for a Community Member Share to determine whether the applicant meets the relevant criteria for admission to membership; and if they determine that the applicant does meet the relevant criteria, the directors must resolve that he/she should be admitted to membership and must resolve to issue a Community Member Share to him/her accordingly. 
	15 The board shall be entitled at its discretion (but, in the case of an application for Contributor Shares, having regard to the provisions regarding allocation of Contributor Shares contained in any relevant offer document): 
	15.1 to refuse to admit any applicant for Contributor Shares to membership (unless he/she is also applying for a Community Member Share, in which case rule 14 shall apply) if the board considers that it has 
	15.1 to refuse to admit any applicant for Contributor Shares to membership (unless he/she is also applying for a Community Member Share, in which case rule 14 shall apply) if the board considers that it has 
	reasonable grounds to believe that he/she/it might, if admitted to membership, act in a manner which would damage the reputation of the society, undermine the efficiency of its operations and/or disrupt the proper conduct of its meetings; 

	or 
	15.2 to allot less than the number of Contributor Shares for which an applicant is applying. 
	16 With reference to rules 13 and 15:          
	16.1 if the board resolves that an applicant applying for Contributor Shares should be admitted to membership, the board cannot allot to him/her/it less than the minimum number of Contributor Shares applicable under rule 24; 
	16.2 the board must not allot Contributor Shares to an applicant if the effect would be that the individual or body in question held Contributor Shares in excess of the maximum applicable under rules 27 and 28 at the time. 
	16.3 the board must not allot a further Community Member Share or Community Member Shares to an applicant if he/she already holds a Community Member Share. 
	17 The board shall, within a reasonable period after the meeting at which an application is considered, notify the applicant in writing of: 
	17.1 the board’s decision as to whether or not to admit the applicant to membership; 
	17.1 the board’s decision as to whether or not to admit the applicant to membership; 
	and (if the board has resolved that an applicant for Contributor Shares should be admitted to membership) 
	17.2 the number of Contributor Shares which the board has resolved should be allocated to him/her/it. 
	18 Any resolution by the board to the effect that an applicant should be admitted to membership -and that a Community Member Share and/or a certain number of Contributor Shares should be allocated to him/her/it -shall be taken to be conditional on payment in full for the Community Member Share and/or (as the case may be) those Contributor Shares; an individual or body shall not be entered in the register of members unless and until the Shares allocated to him/her/it has/have been paid for in full.  
	19 In the case of any signatory to the application for registration of the society who is eligible to be the holder of a Community Member Share, the board may specify, by notice to him/her, a date by which he/she must make payment for one Community Member Share if he/she wishes to remain in membership of the society; on payment of that sum, he/she shall be entered in the register of 
	19 In the case of any signatory to the application for registration of the society who is eligible to be the holder of a Community Member Share, the board may specify, by notice to him/her, a date by which he/she must make payment for one Community Member Share if he/she wishes to remain in membership of the society; on payment of that sum, he/she shall be entered in the register of 
	members as holder of one Community Member Share, but if he/she fails to do so before that date, he/she shall cease to be a member of the society. 

	20 For the avoidance of doubt: 
	20.1 the sum payable to the society for one Community Member Share is £1; 
	20.2 the sum payable to the society for one Contributor Share is £25. 
	20.2 the sum payable to the society for one Contributor Share is £25. 



	Maximum number of Community Member Shares 
	Maximum number of Community Member Shares 
	21 No individual may hold more than one Community Member Share. 

	Minimum number of members 
	Minimum number of members 
	22 The minimum number of members is 20; and at least three quarters of the members must, at all times, be holders of Community Member Shares. 
	23 In the event that either or both of the requirements under rule 22 cease to be met through a reduction in the number of members or a reduction in the proportion of holders of Community Member Shares included within the membership, the directors may not conduct any business other than to ensure the admission of sufficient members (or, as the case may be, the issue of sufficient Community Member Shares) to ensure that those requirements are met once more. 

	Minimum and maximum number of Contributor Shares 
	Minimum and maximum number of Contributor Shares 
	24 The minimum number of Contributor Shares for which an individual or body must subscribe in the context of any offer of Contributor Shares by the society may be prescribed by the offer document relating to that offer of Contributor Shares; if the offer document does not state otherwise, the minimum number of Contributor Shares for which an individual or body must subscribe: 
	24.1 in order to be admitted to membership (where he/she/it is not eligible to hold a Community Member Share); 
	or (if he/she/it is already a member) 
	24.2 in order to be allocated shares on the occasion of an offer of shares 
	24.2 in order to be allocated shares on the occasion of an offer of shares 
	shall be 1 Contributor Share of £25 each. 
	25 Any individual who was a signatory to the application for registration of the society may lodge with the society a written application for Contributor Shares (in such form as the board require) signed by him/her, and specifying the number of Contributor Shares (which must be at least the minimum number of Contributor Shares applicable under rule 24) for which he/she is applying. 
	26 In the case of any signatory to the application for registration of the society who is not eligible to be the holder of a Community Member Share, the board 
	may specify, by notice to him/her, a date by which he/she must lodge an application for Contributor Shares under rule 25 if he/she wishes to remain in membership of the society; if he/she fails to do so before that date, or fails to make payment in full for the Contributor Shares allocated to him/her, he/she shall cease to be a member of the society. 
	27 Subject to rule 28, the maximum number of Contributor Shares that may be held by any member shall be as prescribed from time to time under section 24 (as read with section 25) of the Act. 
	28 The board may fix from time to time, by way of a resolution passed by majority vote at a board meeting, a maximum number of Contributor Shares that may be held by any member which falls below that applicable under rule 27 – providing that is consistent with the terms of any offer document issued in connection with an offer of Contributor Shares. 


	Application for Contributor Shares by an existing member 
	Application for Contributor Shares by an existing member 
	29 Applications for Contributor Shares by individuals or bodies who are members of the society (whether on the basis that they already hold a Community Member Share or on the basis that they already hold Contributor Shares) shall be made to the board; the provisions of rules 11 to 20 (but disregarding references to application for, and admission to, membership) shall apply. 

	Register of members 
	Register of members 
	30 The society shall keep at its registered office a register of members, in which the secretary shall enter the following details: 
	30.1 the name and postal address (and, where supplied by the member, email address) of each member; 
	-

	30.2 a statement of the number of shares held by each member, the class of shares held by that member (ie whether he/she/it holds a Community Member Share or Contributor Shares or both), and confirmation that such Shares is/are fully paid up; 
	30.3 a statement of any other property in the society, whether in loans or otherwise, held by each member; 
	30.4 the date on which each member’s name was entered in the register as a member; and 
	30.4 the date on which each member’s name was entered in the register as a member; and 
	30.5 the date on which any individual or body ceased to be a member. 
	30.5 the date on which any individual or body ceased to be a member. 



	Annual membership subscription 
	Annual membership subscription 
	31 The board may, if they consider appropriate, introduce (or, as the case may be, re-introduce) an annual membership subscription for the holders of Community Member Shares (excluding those holders of Community Member Shares who also hold Contributor Shares), and may similarly resolve that an annual membership subscription should no longer be payable; the provisions 
	31 The board may, if they consider appropriate, introduce (or, as the case may be, re-introduce) an annual membership subscription for the holders of Community Member Shares (excluding those holders of Community Member Shares who also hold Contributor Shares), and may similarly resolve that an annual membership subscription should no longer be payable; the provisions 
	of rules 32 to 36 shall apply only in respect of any period for which the board has resolved that an annual membership subscription should be payable. 

	32 For the avoidance of doubt, no annual membership subscription shall be payable by a member who holds Contributor Shares, even if he/she is also the holder of a Community Member Share. 
	33 The amount of the annual membership subscription shall be determined by the board from time to time. 
	34 The annual membership subscriptions shall be payable on or before such date in each year as the board may determine. 
	35 If the membership subscription payable by any holder of a Community Member Share (excluding, for the avoidance of doubt, any holder of a Community Member Share who is also the holder of Contributor Shares) remains outstanding more than six weeks after the date on which it fell due (and providing the holder of the Community Member Share has been given at least one reminder sent by post or email), the board may, by resolution to that effect, expel that individual from membership; his/her Community Member S
	36 An individual who ceases (for whatever reason) to be a member shall not be entitled to a refund of the membership subscription. 

	Prohibition on payment of interest on Community Member Shares 
	Prohibition on payment of interest on Community Member Shares 
	37 No interest shall be payable on Community Member Shares. 

	Interest on Contributor Shares 
	Interest on Contributor Shares 
	38 Interest shall (subject to rules 39 and 40) be payable on the Contributor Shares at such rate or rates as may be determined by the board from time to time. 
	39 The rate of interest payable on the Contributor Shares shall be set at a level which (a) represents the lowest rate of interest which the board considers to be compatible with obtaining the necessary funds from members who are committed to furthering the society’s community-benefit objectives (and such that the rate of interest would therefore not in itself be a motivation to buy such shares, in the absence of a desire on the part of those investing in the Contributor Shares to further the society’s comm
	(b) the board can justify as being in the interests of the charity by reference to available commercial rates for borrowing; and such that the rate of interest payable on the Contributor Shares shall not at any time be higher than 5% per annum above the base rate of the Bank of England. 
	40 The specific rate of interest payable on the Contributor Shares in respect of a given period shall be determined by the board (in accordance with rule 39 and having regard to the financial projections available to the board at the time), 
	40 The specific rate of interest payable on the Contributor Shares in respect of a given period shall be determined by the board (in accordance with rule 39 and having regard to the financial projections available to the board at the time), 
	and shall be notified by the society to the holders of the Contributor Shares in advance of that period. 

	41 Notification under rule 40 may be made by posting an appropriate statement 
	on the society’s website or (if the board considers appropriate) by inclusion of 
	an appropriate statement in a circular issued to holders of Contributor Shares either in hard copy form or by email. 
	42 The timing of interest payments on the Contributor Shares, and the arrangements for payment of interest on the Contributor Shares, shall be as determined by the board from time to time (taking due account of the content of any offer document relating to the issue of Contributor Shares). 
	43 The board shall be entitled to suspend or reduce interest payments at any time in the interests of the society; and on the basis that where the reduction or suspension is for a fixed period, that period may be extended from time to time by the board where the board considers that to be appropriate in the interests of the society. 

	Withdrawal of Community Member Shares 
	Withdrawal of Community Member Shares 
	44 A Community Member Share may be withdrawn by the holder of the Community Member Share at any time, by giving to the society written notice of withdrawal; the amount to be paid to a member (or his/her personal representatives) on withdrawal of a Community Member Share shall be £1. 
	45 A Community Member Share withdrawn under rule 44 shall be cancelled. 

	Cancellation of Community Member Share: holder ceasing to be resident 
	Cancellation of Community Member Share: holder ceasing to be resident 
	46 If the holder of a Community Member Share ceases to fulfil either of the criteria specified in rule 10, his/her Community Member Share shall (as soon as reasonably practicable after the society becomes aware that he/she has ceased to fulfil either of those criteria) be cancelled (and on the basis that the £1 paid up on the cancelled share shall become the property of the society). 

	Withdrawal of Contributor Shares 
	Withdrawal of Contributor Shares 
	47 Contributor Shares may (subject to rules 48, 50 and 52) be withdrawn by a holder of Contributor Shares, providing (subject to rule 49) the holder has given to the society at least three months’ prior written notice of withdrawal. 
	48 Withdrawal of Contributor Shares (and payment of the sums due on withdrawal) shall (subject to paragraph 50.3) be dealt with in the order in which the relevant notices of withdrawal were received by the society (but without prejudice to the provisions of rule 51). 
	49 The board may waive the period of notice required for withdrawal in any given case. 
	50 The board may, at its sole discretion, suspend the right to withdraw Contributor Shares either wholly or partially, and either indefinitely or for a fixed period; and on the basis that: 
	50.1 the suspension shall apply to all notices of withdrawal which have been received by the society (so far as not implemented) at the time when the board suspends the right to withdraw as well as to notices received after that time; 
	50.2 where the suspension is for a fixed period, that period may be extended from time to time by the board; 
	50.3 during any period of suspension, the board may nevertheless (at its discretion) allow Contributor Shares held by deceased members to be withdrawn by their executors or other personal representatives, subject to giving such notice as the board may direct; 
	50.4 if a member wishes to terminate his/her/its membership of the society during any period of suspension, he/she/it may, by notice in writing to the society to that effect, surrender all of his/her/its Contributor Shares to the society. 
	51 In the circumstances referred to in paragraph 50.4, the board may make payment of the appropriate sum in respect of the surrender of the Contributor Shares (which will correspond with the sum that would have been due in respect of withdrawal of the Contributor Shares) at such time as the board considers (at its discretion) that it would be appropriate to do so, having regard to the financial position of the society and any notices of withdrawal by other members which have yet to be dealt with. 
	52 If the offer document relating to any offer of shares by the society prescribes the minimum number of Contributor Shares for which an individual or body must subscribe in the context of that offer, a notice of withdrawal by an individual or body who/which was allocated Contributor Shares pursuant to that offer shall not be valid if it would mean that (following withdrawal) he/she/it would hold Contributor Shares falling below that minimum number 
	– unless the notice of withdrawal is in respect of his/her/its whole holding of Contributor Shares. 
	53 For the avoidance of doubt, if the effect of a notice of withdrawal is that an individual or body no longer holds any Contributor Shares or a Community Member Share, he/she/it shall automatically cease to be a member of the society on withdrawal of the Contributor Shares. 
	54 The amount to be paid to a member (or his/her executors or other personal representatives) on withdrawal of a Contributor Share or Contributor Shares shall (subject to rules 62 and 63 (reduction in value)) be £25 per Contributor Share. 
	55 Interest shall continue to run on any Contributor Share which is the subject of a notice of withdrawal, up to the date on which payment of the sum due on 
	withdrawal is made to the member or his/her executors or other personal representatives. 
	56 The society may deduct, from the sum that would otherwise be payable to a member (or his/her executors or other personal representatives) on withdrawal of any Contributor Share, a reasonable fee (as determined by the board) to reflect the society’s administrative costs in dealing with the formal procedures associated with withdrawal. 
	57 Contributor Shares withdrawn in accordance with rules 47 to 56 shall be cancelled. 

	Transfer of property in the society on death or bankruptcy 
	Transfer of property in the society on death or bankruptcy 
	58 Upon a claim being made by the executors (or other personal representatives) of a deceased member or the trustee in sequestration of a bankrupt member to any property in the society (which may include Contributor Shares) belonging to the deceased/bankrupt member, the society shall (subject to rule 50) transfer or pay such property to which the executors/personal representatives or trustee in sequestration has/have become entitled as the executors/personal representatives or trustee in sequestration may d
	59 A member may, in accordance with the Act, nominate any individual or individuals to whom any of his/her property in the society at the time of his/her death (which may include Contributor Shares) shall be transferred, but such nomination shall only be valid to the extent of the amount allowed at the time by the Act; on receiving satisfactory evidence of the death of a member who made a nomination, the society shall, in accordance with the Act and rule 60, either transfer or pay the full value of the prop
	60 Contributor Shares are non-transferable, and accordingly no transfer of Contributor Shares shall be made in pursuance of rule 58 or 59; instead, the society shall pay the full value of the Contributor Shares (calculated on the basis of £25 (or such lower value as may apply at the time under rule 62) per Contributor Share) to the relevant executors/personal representatives, trustee in sequestration or (as the case may be) individual(s), and the Contributor Shares shall then be cancelled. 
	61 Community Member Shares are non-transferable, and accordingly no transfer of a Community Member Share shall be made in pursuance of rule 58 or 59; instead, the society shall pay £1 (being the nominal value of the Community Member Share) to the relevant executors/personal representatives, trustee in sequestration or (as the case may be) individual(s) and the Community Member Share shall then be cancelled. 

	Reduction in value of Contributor Shares 
	Reduction in value of Contributor Shares 
	62 If at any time the society’s auditors (or any independent chartered accountants appointed by the board for this purpose) certify that the aggregate of the amount of the society’s liabilities plus the amount of its issued share capital 
	exceeds its assets, the board may determine that the whole or part of that excess should be apportioned among the holders of the Contributor Shares in proportion to the amount (in nominal value) of Contributor Shares held by them; the following provisions shall apply: 
	62.1 the apportionment shall be based on the value of the Contributor Shares held by each member at close of business on the date of such determination by the board; 
	62.2 the value of the Contributor Shares held by each member shall be reduced accordingly for the purpose of withdrawal of shares; 
	62.3 for the avoidance of doubt, a Contributor Share shall not in any circumstances be reduced to a value less than nil. 
	63 For the avoidance of doubt, the board may, following any reduction in the value of Contributor Shares in pursuance of rule 62, arrange for a subsequent certification under that rule; and may, on the basis of that subsequent certification, reduce the value of Contributor Shares further or (as the case may be) increase the value of Contributor Shares (but not to a value in excess of their nominal value). 

	Expulsion from membership 
	Expulsion from membership 
	64 The board shall be entitled to expel any individual or body from membership for good and sufficient reason by way of a resolution to that effect passed at a board meeting, providing the procedure specified in rules 65 and 66 is followed. 
	65 Any director who wishes to propose at any board meeting a resolution for the expulsion of any individual or body from membership shall lodge with the society a written notice of his/her intention to do so (identifying the member concerned and specifying the grounds for the proposed expulsion) not less than 28 days prior to the date of the board meeting. 
	66 The society shall, on receipt of a notice under rule 65, send a copy of the notice to the member concerned; and the member concerned shall be entitled to be heard on the resolution at the board meeting at which the resolution is proposed. 
	67 An individual or body expelled from membership under the provisions of rules 64 to 66 shall have the right to appeal to a general meeting of the society providing he/she/it lodges notice of such appeal with the society within 14 days after the resolution of the board under rule 64 is notified to him/her/it; and if the member concerned lodges notice of his/her/its appeal to the society within that period: 
	67.1 the board shall make such arrangements with regard to the convening of the general meeting, the circulation of any representations which the member concerned may wish to make, and other relevant matters as the board may reasonably consider appropriate; and 
	67.2 at the general meeting convened under the preceding provisions of this rule, the society may, by way of a resolution passed by majority vote, direct that the expulsion should cease to have effect and that the member concerned should be re-admitted to membership. 
	68 If an individual or body is expelled from membership under rules 64 to 67, the Community Member Share and/or Contributor Shares held by him/her/it shall be withdrawn: 
	68.1 after expiry of the period for lodging a notice of appeal; or, if a notice of appeal was lodged within that period, 
	68.2 immediately following the relevant general meeting (if the appeal was unsuccessful); 
	and the society shall pay to him/her/it the sum which would be payable under rules 44 to 57 as if he/she/it had given to the society notice of withdrawal in respect of all Contributor Shares held by him/her/it (and/or, if applicable, the Community Member Share held by him/her) with effect from the date of the 
	board’s resolution under rule 64 and his/her/its Shares shall be cancelled. 

	Termination of membership 
	Termination of membership 
	69 An individual shall automatically cease to be a member of the society if: 
	69.1 he/she dies; 
	69.1 he/she dies; 
	69.2 he/she is sequestrated (ie becomes bankrupt); 
	69.3 he/she ceases to hold either a Community Member Share or any Contributor Shares; or 
	69.4 he/she is expelled from membership. 70 A body shall automatically cease to be a member of the society if: 
	70.1 it goes into liquidation or is the subject of an administration order or is dissolved or struck off; 
	70.2 its Contributor Shares are withdrawn; 
	70.2 its Contributor Shares are withdrawn; 
	70.3 it surrenders its Contributor Shares; or 
	70.4 it is expelled from membership. 
	General meetings 
	71 All general meetings other than annual general meetings (“AGMs”) are to be called special general meetings.  
	72 The board shall convene an AGM in each year (but excluding the year in which the society is formed).  
	73 The first AGM shall be held not later than 18 months after the date of registration of the society. 
	74 Not more than 15 months shall elapse between one AGM and the next. 
	75 The business of the AGM shall include the following: 
	75.1 a report by the Chair on the activities of the society; 
	75.1 a report by the Chair on the activities of the society; 
	75.2 consideration of the annual accounts of the society; 
	75.3 the election/re-election of Community Directors, as referred to in rules 123 to 128; 
	75.4 announcement of the outcome of the election/re-election process in relation to Contributor Directors, as referred to in rule 130. 
	76 The board must convene a special general meeting if there is a valid requisition by members; a requisition by members shall be valid for this purpose if it is in writing, signed by at least 10% of the membership of the society, states the purpose for which the meeting is to be held and is received at the society’s registered office. 
	77 If the board receives a valid requisition fulfilling the requirements prescribed by rule 76, the board shall convene the special general meeting for a date falling no more than 28 days after the date on which the requisition was received by the society. 
	78 Subject to rules 72 to 77, the board may convene general meetings whenever the board thinks fit.  
	Notice of general meetings 
	79 At least 14 clear days’ notice of general meetings must be given to all the members and directors, and (if auditors are in office at the time) to the auditors. 
	80 The reference to “clear days’” in rule 79 shall be taken to mean that, in calculating the period of notice, the day after the notice is posted (or, in the case of a notice sent by electronic means, the day after it was sent), and also the day of the meeting, should be excluded. 
	81 A notice calling a meeting shall specify the time, date and place of the meeting; it shall: 
	81.1 indicate the general nature of the business to be dealt with at the meeting; 
	81.2 if a resolution of the nature referred to in rule 84 is to be proposed, give the exact terms of the resolution and refer to the special majority required for the resolution to be validly passed; and 
	81.3 contain a statement informing members of their right to appoint a proxy. 
	82 A notice convening an AGM shall specify that the meeting is to be an AGM. 
	83 Notice of every general meeting shall be given: 
	-

	83.1 in hard copy form; or 
	83.1 in hard copy form; or 
	83.2 (where the individual or body to whom/which notice is given has notified the society of an address to be used for the purpose of electronic communications) in electronic form. 
	Resolutions at general meetings 
	84 A resolution relating to any of the following matters shall be valid only if 75% or more of the votes which are cast in relation to that resolution are in favour of the resolution: 
	-

	84.1 a resolution effecting an amendment to these rules; 
	84.1 a resolution effecting an amendment to these rules; 
	84.2 a resolution under rule 151 issuing a direction to the board; 
	84.3 a resolution under paragraph 138.11 removing an individual from office as a director: 

	84.4 a resolution for the winding-up or dissolution of the society; 
	84.4 a resolution for the winding-up or dissolution of the society; 
	and on the basis that further requirements specified in the Act may apply in relation to any resolution of the nature referred to in paragraph 84.4. 
	85 A resolution for amalgamation or for the transfer of the engagements of the society to some other society shall be valid only if two thirds or more of the votes which are cast in relation to that resolution are in favour of the resolution; and on the basis that further requirements specified in the Act may apply in relation to any resolution of that nature. 
	86 Any resolution -other than a resolution of the nature referred to in rule 84 or 85 -shall (except as otherwise provided in the Act) be valid if passed by majority vote at a general meeting 






	Proceedings at general meetings 
	Proceedings at general meetings 
	87 No business shall be transacted at any general meeting unless a quorum is present; subject to rule 88, the quorum shall be 20 members (whether holders of Community Member Shares or Contributor Shares), present in person (in the case of a corporate body, via its duly authorised representative present at the meeting) or represented by proxy. 
	88 A quorum shall not be deemed to be constituted at any general meeting unless the holders of Community Member Shares present or represented at the 
	meeting constitute a majority of the members present or represented by proxy at the meeting. 
	89 If the quorum required under rule 87 (as read with rule 88) is not present within half an hour after the time appointed for the meeting, or if during a meeting such a quorum ceases to be present, the meeting shall stand adjourned to such time and place as may be fixed by the chairperson of the meeting. 
	90 The Chair of the society shall (if present and willing to act) preside as chairperson of the meeting. 
	91 If the Chair of the society is not present and willing to act as chairperson of the meeting within half an hour of the time appointed for holding the meeting, the Vice Chair shall act as chairperson of the meeting; or, if neither is present and willing to act as chairperson within half an hour of the time appointed for holding the meeting, the directors present shall elect one of their number to act as chairperson of the meeting. 
	92 A director shall, notwithstanding that he/she is not a member, be entitled to attend and speak at any general meeting. 
	93 The chairperson of a general meeting may, with the consent of the meeting at which a quorum is present (and must, if the meeting requests him/her to do so) adjourn the meeting, but not for a period in excess of 30 days; no notice need be given of an adjourned meeting. 
	94 A resolution put to the vote of a general meeting shall be decided on a show of hands, unless before the show of hands, or immediately after the result of the show of hands is declared, a secret ballot is demanded by the chairperson of the meeting, or by any person present at the meeting and entitled to vote (whether as a member, as the duly authorised representative of a member which is a corporate body, or as the proxy for a member). 
	95 If a secret ballot is demanded in accordance with rule 94, it shall be taken at once and shall be conducted in such manner as the chairperson of the meeting shall direct; the result of the ballot shall be declared at the meeting at which the ballot was demanded. 

	Votes of members 
	Votes of members 
	96 Subject to rule 98, every member shall have one vote, which (whether on a show of hands or on a secret ballot) may be given personally (in the case of a member which is a corporate body, via its duly authorised representative present at the meeting) or by proxy. 
	97 For the avoidance of doubt (but subject to rule 98): 
	97.1 an individual who holds both a Community Member Share and Contributor Shares shall have only one vote; 
	97.2 a holder of Contributor Shares shall have only one vote, irrespective of the number of Contributor Shares which he/she/it holds. 
	98 In relation to any resolution of the nature referred to in rule 99 which is proposed at a general meeting (or which is the subject of any written resolution by the members), the holders of the Community Member Shares shall be the only members of the society who are eligible to vote on that resolution.  
	99 The provisions of rule 98 shall apply in relation to: 
	99.1 any resolution effecting an amendment to any of the following rules (based on the numbering and wording of the rules which appeared in the version of the rules submitted with the application for registration of the society): 
	99.1.1 rule 2 (objects); 
	99.1.1 rule 2 (objects); 
	99.1.2 rule 9.1 (rights attaching to the Community Member Shares); 
	99.1.3 rules 38 and 39 (restrictions on interest payable on Contributor Shares); 

	99.1.4 rule 88 (special quorum requirement); 
	99.1.4 rule 88 (special quorum requirement); 
	99.1.5 rule 98 and this rule 99 (only holders of Community Member Shares eligible to vote in relation to certain resolutions); 

	99.1.6 rules 114 and 115 (composition of the board); 
	99.1.6 rules 114 and 115 (composition of the board); 
	99.1.7 rules 123 to 128 (election of Community Directors); 
	99.1.8 rules 208 and 209 (application of surpluses); 
	99.1.9 rules 214 to 216 (transfer of surplus assets on winding-up); 
	99.2 any resolution for the removal of a Community Director; 
	99.2 any resolution for the removal of a Community Director; 
	99.3 any resolution for the conversion of the society into some other type of legal entity or for the amalgamation of the society or for the transfer of engagements of the society. 
	100 With reference to paragraph 99.1, a resolution adopting a new rule, or amending or rescinding an existing rule, shall be deemed to be a resolution effecting an amendment to any of the rules specified in paragraph 99.1 if it would affect (if passed) the meaning or effect of any rule specified in paragraph 99.1. 
	101 A member who wishes to appoint a proxy to vote on his/her/its behalf at any general meeting: 
	101.1 shall lodge with the society, at the society’s registered office, a written instrument of proxy (in such form as the board require), signed by him/her or (in the case of a corporate body) signed on its behalf by an appropriate officer; or 
	101.2 shall send by electronic means to the society at such address as may have been notified to the members by the society for that purpose, an instrument of proxy (in such form as the board require) 
	providing (in either case) the instrument of proxy is received by the society at the relevant address not less than 48 hours before the time for holding the meeting; for the avoidance of doubt, in calculating the 48-hour period referred to in the preceding provisions of this rule 101, no account shall be taken of any day that is not a working day. 
	102 An instrument of proxy, or electronic communication containing the appointment of a proxy, which does not conform with the provisions of rule 101 or which is not lodged or sent in accordance with such provisions, shall be invalid. 
	103 A member shall not be entitled to appoint more than one proxy to attend on the same occasion. 
	104 Subject to rule 105, a proxy shall not be entitled to cast, in relation to each resolution, more than one vote in his/her capacity as a proxy (in addition to his/her own vote if he/she is a member of the society or in his/her capacity as the authorised representative of a corporate body which is a member), notwithstanding that he/she may have been appointed as proxy by more than one member. 
	105 The provisions of rule 104 shall not apply in relation to the chairperson of a general meeting who is appointed as a proxy by two or more members; but he/she will be entitled to cast votes on a given resolution in his/her capacity as a proxy only where the form of proxy included a direction by the relevant member as to whether he/she was to vote in favour of, or against, that resolution. 
	106 A proxy appointed to attend and vote at any general meeting instead of a member shall have the same right as the member who/which appointed him/her to speak at the meeting and need not be a member of the society. 
	107 A member which is a corporate body may authorise an individual to act as its representative at any general meeting of the society, providing particulars of the individual so authorised are received by the society prior to the commencement of the relevant general meeting; the individual so authorised shall be entitled to exercise the same powers on behalf of that corporate body as that corporate body could exercise if it were an individual member. 
	108 A vote given, or ballot demanded, by proxy or by the duly authorised representative of a member which is a corporate body shall be valid, notwithstanding that the authority of the person voting or demanding a ballot had terminated prior to the giving of such vote or demanding of such ballot unless notice of such termination was received by the society at the society’s registered office (or, where sent by electronic means, was received by the society at the address notified by the society to the members 
	108 A vote given, or ballot demanded, by proxy or by the duly authorised representative of a member which is a corporate body shall be valid, notwithstanding that the authority of the person voting or demanding a ballot had terminated prior to the giving of such vote or demanding of such ballot unless notice of such termination was received by the society at the society’s registered office (or, where sent by electronic means, was received by the society at the address notified by the society to the members 
	electronic communications) before the commencement of the general meeting at which the vote was given, or the ballot demanded. 

	109 The chairperson of a general meeting shall not be entitled to a casting vote if an equality of votes arises in relation to any resolution. 



	Written resolutions by the members 
	Written resolutions by the members 
	110 Except in the case of a resolution which requires to be passed at a general meeting in order to comply with the Act, a resolution in writing signed by all the members of the society shall be as valid and effective as if it had been passed at a general meeting, duly convened and held; a resolution in writing may consist of several documents in the same form, each signed by or on behalf of one or more members. 

	Requirements regarding consent/notification (amendments to the rules) 
	Requirements regarding consent/notification (amendments to the rules) 
	111 If the society is a Scottish charity, amendments to the objects of the society (as set out in rule 2) will require the prior approval of OSCR. 
	112 If the society is a community body or Part 3A community body, the society shall notify the Scottish Ministers of any amendments to the rules of the society. 

	Categories of director 
	Categories of director 
	113 For the purposes of these rules: 
	113.1 “Community Director” means a director (drawn from the holders of the Community Member Shares) elected/appointed under rules 123 to 128; 
	113.2 “Contributor Director” means a director (drawn from the holders of the Contributor Shares) elected/appointed under rules 129 to 135; 
	113.2 “Contributor Director” means a director (drawn from the holders of the Contributor Shares) elected/appointed under rules 129 to 135; 
	113.3 “Co-opted Director” means a director appointed/re-appointed by the directors under rules 136 and 137. 


	Maximum/minimum number of directors 
	Maximum/minimum number of directors 
	114 The maximum number of directors shall be 12; out of that number: 
	114.1 no more than 8 shall be Community Directors; 
	114.1 no more than 8 shall be Community Directors; 
	114.2 no more than 2 shall be Contributor Directors; 
	114.3 no more than 2 shall be Co-opted Directors. 115 At any given time, the number of Community Directors in office must 
	comprise more than half of the total number of directors in office at that time. 116 The minimum number of directors shall be 6. 
	Eligibility 
	117 An individual shall not be eligible for election/appointment as a Community Director unless he/she is the holder of a Community Member Share. 
	118 An individual shall not be eligible for election/appointment as a Contributor Director unless: 
	118.1 he/she is a holder of Contributor Shares; or 
	118.1 he/she is a holder of Contributor Shares; or 
	118.2 he/she has been nominated for election/appointment by a corporate body which is a holder of Contributor Shares; 
	and on the basis that no more than one individual nominated by a given holder of Contributor Shares can serve as a Contributor Director at any given time. 
	119 An individual appointed as a Co-opted Director need not, however, be a holder of a Community Member Share or a holder of Contributor Shares. 
	120 An individual shall not be eligible for election/appointment as a director if he/she is: 
	120.1 disqualified from being a charity trustee under the 2005 Act; or 
	120.1 disqualified from being a charity trustee under the 2005 Act; or 
	120.2 an employee of the society. 




	Board: period up to first AGM 
	Board: period up to first AGM 
	121 The initial board of the society from the date of registration of the society until the first AGM shall (subject to rule 138) consist of: 
	121.1 individuals appointed as directors by the signatories to the application for registration; 
	121.2 such individuals as the board may appoint from time to time as Community Directors in pursuance of rule 124; 
	121.3 such individuals as the board may appoint from time to time as Contributor Directors in pursuance of rule 131; and 
	121.4 such individuals as the board may appoint from time to time as Coopted Directors in pursuance of rule 136. 
	-

	122 The individuals referred to in paragraph 121.1 shall be taken to be Community Directors (or, if they are not ordinarily resident in the Community, Contributor Directors) for the purposes of these rules. 

	Election, retiral, re-election: Community Directors 
	Election, retiral, re-election: Community Directors 
	123 At each AGM, the holders of the Community Member Shares may (subject to rules 114 and 120) elect any holder of a Community Member Share (providing he/she is willing to act) to be a director. 
	124 The directors may (subject to rules 114 and 120) at any time appoint any holder of a Community Member Share (providing he/she is willing to act) to be a director. 
	125 At the first AGM, one third (to the nearest round number)] of the Community Directors shall retire from office; the question of which of them is to retire shall be determined by some random method. 
	126 At each AGM (other than the first) 
	126.1 any Community Director appointed under rule 124 during the period since the preceding AGM shall retire from office; 
	126.2 out of the remaining Community Directors, one third (to the nearest round number) shall retire from office. 
	127 The Community Directors to retire under paragraph 126.2  shall be those who have been longest in office since they were last elected or re-elected; as between Community Directors who were last elected/re-elected on the same date, the question of which of them is to retire shall be determined by some random method. 
	128 A Community Director who retires from office under rule 125 or 126 shall be eligible for re-election. 

	Contributor Directors: election, retiral, re-election 
	Contributor Directors: election, retiral, re-election 
	129 At each AGM, the holders of Contributor Shares may (subject to rule 114) elect any individual who is either a holder of Contributor Shares or has been nominated by a corporate body which is a holder of Contributor Shares (unless he/she is debarred from serving as a director under rule 120) as a director. 
	130 The election of directors by the holders of Contributor Shares shall be dealt with as follows: 
	130.1 Not less than 12 weeks prior to each AGM, the secretary shall invite the holders of Contributor Shares to nominate individuals (who may include Contributor Directors who are due to retire at the conclusion of that AGM) for election by the holders of Contributor Shares to serve as directors with effect from that AGM; and shall post nomination forms 
	on the society’s website for that purpose. 
	130.2 No more than one individual may be nominated under paragraph 130.1 by a given holder of Contributor Shares.  
	130.3 The nomination form in relation to each individual who is being nominated for election as a director under paragraph 130.1 shall be signed by two holders of Contributor Shares (in the case of a corporate body, signed on its behalf by an appropriate officer) and also by the individual himself/herself, as vouching his/her consent to serve as a director. 
	130.4 In order to be valid, a nomination form (incorporating brief biographical details of the individual who is being proposed for election, and a statement outlining the skills which he/she considers that he/she could bring to bear in serving on the board), must be submitted through the society’s website by the date occurring 8 weeks prior to the relevant AGM. 
	130.5 The secretary shall, as soon as reasonably practicable after the date 
	130.5 The secretary shall, as soon as reasonably practicable after the date 
	referred to in paragraph  130.4, post on the society’s website the name 
	of each individual who has been validly nominated by holders of Contributor Shares for election as a director under paragraph 130.4, along with (a) the biographical and other details of each of such individuals, as supplied in pursuance of paragraph 130.4 (b) instructions on how voting is to be conducted and (c) the period during which votes may validly be cast. 
	130.6 Each holder of Contributor Shares shall have that number of votes which equates to the number of places on the board for Contributor Directors which are to be filled through the election process, to be cast (on the basis of no more than one vote per candidate) in relation to his/her/its preferred candidates (out of those whose names have been posted on the society’s website by the secretary under paragraph 130.5), and on the basis that voting shall be conducted either by way of postal votes or (if the
	130.7 The period within which votes may validly be cast shall run from the date on which the material required under paragraph 130.5 is posted on the society’s website until midnight on the date (the “Voting Cut-off Date”) occurring 2 weeks prior to the relevant AGM. 
	130.8 In the event that the aggregate number of votes recorded in relation to two or more candidates results in a tie, the question of which of the candidates is to serve as a director shall be determined by the secretary by some random method. 
	130.9 As soon as reasonably practicable after the Voting Cut-off Date, the secretary shall calculate the aggregate number of votes recorded against each candidate and shall determine, on the basis of the votes cast, the identities of those individuals who will serve as Contributor Directors (including those Contributor Directors who are not then retiring from office) with effect from conclusion of the AGM which follows; the secretary’s determination shall accord with the provisions of this rule 130. 
	130.10 The secretary’s determination under paragraph 130.9 shall be conclusive and binding except in the case of manifest error. 
	130.11 The secretary’s determination under paragraph 130.9 shall be issued at the AGM; each of the individuals identified in the determination will automatically become a director (or, where a retiring director is re
	130.11 The secretary’s determination under paragraph 130.9 shall be issued at the AGM; each of the individuals identified in the determination will automatically become a director (or, where a retiring director is re
	-

	elected, shall continue in office) with effect from the conclusion of the AGM. 

	131 The board may, at any time, appoint any individual who is either a holder of Contributor Shares or has been nominated by a corporate body which is a holder of Contributor Shares (providing, in either case, he/she is willing to act and is not debarred by rule 120) to be a director, either to fill a vacancy or (subject to rule 114) as an additional director. 
	132 At the first AGM, one third (to the nearest round number) of the Contributor Directors shall retire from office; the question of which of them are to retire shall be determined by some random method. 
	133 At each AGM (other than the first): 
	133.1 any Contributor Director who was appointed by the board (under rule 
	133.1 any Contributor Director who was appointed by the board (under rule 
	131) in the period from the date of the preceding general meeting shall retire from office; and 
	133.2 out of the remaining Contributor Directors, one third (to the nearest round number) shall retire from office. 
	134 The Contributor Directors to retire under paragraph 133.2 shall be those who have been longest in office since they were last appointed or re-appointed; as between two or more Contributor Directors who were appointed or reappointed on the same date, the question of which of them is to retire under that paragraph shall be decided by some random method. 
	-

	135 The holders of Contributor Shares may (subject to rule 114) re-elect any Contributor Director who retires from office at any AGM (providing he/she is willing to act); if any such Contributor Director is not re-appointed, he/she shall retain office until the conclusion of the AGM. 



	Co-opted Directors: appointment/vacating of office, re-appointment 
	Co-opted Directors: appointment/vacating of office, re-appointment 
	136 In addition to their powers under rules 124 and 131, the directors may (subject to rule 114) at any time appoint any individual (providing he/she is willing to act and is not debarred by rule 120) to be a director on the basis that he/she has specialist experience and/or skills which could be of assistance to the directors. 
	137 At the conclusion of each AGM, all of the Co-opted Directors shall retire from office – but shall then be eligible (subject to rule 114) for re-appointment under rule 136. 

	Disqualification and removal of directors 
	Disqualification and removal of directors 
	138 A director shall vacate office if: 
	138.1 he/she is disqualified from acting as a director; 
	138.1 he/she is disqualified from acting as a director; 
	138.2 he/she becomes debarred under any statutory provision from being a charity trustee (within the meaning of section 106 of the 2005 Act); 
	138.3 he/she is sequestrated; 
	138.4 he/she becomes incapable for medical reasons of fulfilling the duties of his office and such incapacity has continued, or is expected to continue, for a period of more than six months; 
	138.5 he/she becomes an employee of the society; 
	138.6 (in the case of a Contributor Director) he/she ceases to hold any Contributor Shares or (in the case of a Contributor Director who was nominated for election/appointment by a corporate body which was a holder of Contributor Shares) the body which nominated him/her for election/appointment ceases to hold any Contributor Shares; 
	138.7 (in the case of a Community Director) he/she ceases to hold a Community Member Share; 
	138.8 he/she resigns office by notice to the society; 
	138.9 he/she is absent (without permission of the board) from more than three consecutive meetings of the board, and the board resolves to remove him/her from office; 
	138.10 he/she is removed from office by resolution of the board on the grounds that he/she is considered to have committed a material breach of the code of conduct for directors in force from time to time, as referred to in rule 147; or 
	138.11 he/she is removed from office by a resolution of the members. 
	139 A resolution under paragraph 138.10 shall be valid only if: 
	-

	139.1 the director who is the subject of the resolution is given reasonable prior written notice by the board of the grounds upon which the resolution for his/her removal is to be proposed; 
	139.2 the director concerned is given the opportunity to address the board meeting at which the resolution is proposed, prior to the resolution being put to the vote; and 
	139.3 
	139.3 
	139.3 
	at least two thirds (to the nearest round number) of the directors then in office vote in favour of the resolution. 

	140.1 
	140.1 
	the member who/which is proposing to move the resolution gives the 


	140 A resolution under paragraph 138.11 shall be valid only if: 
	-

	society at least 28 days’ written notice of his/her/its intention to move 
	the resolution; 
	140.2 the board gives the director who is the subject of the resolution at least 
	21 days’ written notice of the intention of the relevant member to move 
	the resolution; 
	140.3 the director concerned is given the opportunity to address the general meeting at which the resolution is proposed, prior to the resolution being put to the vote; 
	140.4 at least 75% of the votes cast in relation to the resolution are in favour of the resolution. 


	Appointments to offices 
	Appointments to offices 
	141 The directors shall elect from among themselves a Chair, a Vice Chair, a Treasurer, and such other office bearers (if any) as they consider appropriate. 
	142 All of the office bearers shall cease to hold office at the conclusion of each AGM, but shall then be eligible for re-election. 
	143 A person elected to any office shall cease to hold that office if he/she ceases to be a director, or if he/she resigns from that office by written notice to that effect. 
	Directors’ interests 
	Directors’ interests 
	144 Subject to the provisions of the Act and the 2005 Act and provided that he/she has disclosed to the board the nature and extent of any personal interest which he/she has (unless immaterial), and has complied with the code of conduct (as referred to in rule 147), a director (notwithstanding his/her office):
	-

	144.1 may be a party to, or have some other personal interest in, any transaction or arrangement with the society or any associated company; 
	144.2 may be a party to, or have some other personal interest in, any transaction or arrangement in which the society or any associated company has an interest; 
	144.3 may be a director or secretary of, or have some other personal interest in, the society and/or any associated company; 
	144.4 may be employed by any associated company; and 
	144.4 may be employed by any associated company; and 
	144.5 shall not, because of his/her office, be accountable to the society for any benefit which he/she derives from any such office or employment or from any such transaction or arrangement or from any interest in any such company; 
	and no such transaction or arrangement shall be liable to be treated as void on the ground of any such interest or benefit. 
	145 For the purposes of the preceding rule, an interest of which a director has no knowledge and of which it is unreasonable to expect him/her to have knowledge shall not be treated as an interest of his/hers; the references to “associated company” shall be interpreted as references to any subsidiary of the society or any other company in which the society has a direct or indirect interest. 



	Conduct of directors 
	Conduct of directors 
	146 Each of the directors shall, in exercising his/her functions as a director of the society, act in the interests of the society; and, in particular, must 
	146.1 seek, in good faith, to ensure that the society acts in a manner which is in accordance with its objects; 
	146.2 act with the care and diligence which it is reasonable to expect of a person who is managing the affairs of another person; 
	146.3 in circumstances giving rise to the possibility of a conflict of interest of interest between the society and any other party: 
	146.3.1 put the interests of the society before that of the other party, in taking decisions as a director; 
	146.3.2 where any other duty prevents him/her from doing so, disclose the conflicting interest to the society and refrain from participating in any discussions or decisions involving the other directors with regard to the matter in question; 
	146.4 ensure that the society complies with any direction, requirement, notice or duty imposed on it by the 2005 Act. 
	147 Each of the directors shall comply with the code of conduct (incorporating detailed rules on conflict of interest) prescribed by the board from time to time; for the avoidance of doubt, the code of conduct shall be supplemental to the provisions relating to the conduct of directors contained in these rules, and the relevant provisions of these rules shall be interpreted and applied in accordance with the provisions of the code of conduct in force from time to time. 
	Directors’ remuneration and expenses 
	Directors’ remuneration and expenses 
	148 A director shall not be entitled to any remuneration in respect of carrying out his/her duties as a director or as holder of any office under rule 141. 
	149 The directors may be paid all travelling and other expenses properly incurred by them in connection with their attendance at meetings of the board, general meetings, meetings of committees of directors or otherwise in connection with the carrying-out of their duties. 


	Powers of directors 
	Powers of directors 
	150 Subject to the provisions of the Act and these rules, the business of the society shall be managed by the board, who may exercise all the powers of the society. 
	151 The members of the society shall be entitled to issue a direction to the board, by way of a resolution in respect of which at least 75% of the votes cast on the resolution are in favour; the board shall be bound to comply with a direction by the members issued in accordance with the preceding provisions of this rule. 
	152 No alteration of the rules, and no direction issued in pursuance of rule 151, shall invalidate any prior act of the board which would have been valid if that alteration had not been made or that direction had not been given. 
	153 The powers conferred by rule 150 shall not be limited by any special power conferred on the board by these rules. 
	154 A meeting of the board at which a quorum is present may exercise all powers exercisable by the board. 

	Proceedings of the board 
	Proceedings of the board 
	155 Subject to the provisions of these rules, the board may regulate their proceedings as they think fit. 
	156 Any director may call a meeting of the board or request the secretary to call a meeting of the board. 
	157 The board must meet not less than four times in each financial year (excluding for this purpose the financial year within which the society is formed). 
	158 At least five working days’ notice shall be given in relation to each meeting of the board, unless the Chair (or as the case may be, the other director who is calling the meeting) is of the view (acting reasonably) that the delay associated with giving five working days’ notice would be likely to cause significant prejudice to the interests of the society, in which case he/she shall give such notice of the meeting as is reasonable in the circumstances. 
	159 Notice of every board meeting (including a short agenda in relation to the business to be conducted at the meeting) shall be issued to each director at the postal address or e-mail address which was last notified by him/her to the society for that purpose. 
	160 Only the business detailed in the agenda circulated to the directors may be considered at the meeting, subject to the qualification that any item of additional business may be considered if all of the directors present at the meeting consent to the consideration of that item of business. 
	161 Questions arising at a board meeting shall be decided by a majority of votes, and on the basis that every director shall (subject to rule 162) have one vote. 
	162 In the case of an equality of votes, the chairperson of a board meeting shall (subject to rule 163) have a casting vote (in addition to his/her own vote as a director). 
	163 A chairperson of a board meeting who is not a Community Director shall not be entitled to a casting vote. 
	164 The quorum for the transaction of the business of the board shall (subject to rule 165) be as follows: 
	164.1 if there is an even number of directors in office at the time, one half of the total number of directors in office at the time plus one; or 
	164.2 if there is an odd number of directors in office at the time, one half -rounded upwards -of the total number of directors in office at the time. 
	165 A quorum shall not be deemed to be constituted at any board meeting unless both of the following requirements are met: 
	165.1 at least 5 directors are present at the meeting; and 
	165.1 at least 5 directors are present at the meeting; and 
	165.2 a majority of the directors present are Community Directors. 
	166 A director may participate in a board meeting by means of a conference telephone, video conferencing facility or similar communications equipment whereby all the directors participating in the meeting can hear each other; a director participating in a meeting in this manner shall be deemed to be present in person at the meeting. 
	167 If the quorum required under rules 164 and 165 (as read with rule 165) is not present within half an hour after the time appointed for the meeting, or if during a meeting such a quorum ceases to be present, the meeting shall stand adjourned to such time and place as may be fixed by the chairperson of the meeting. 
	168 The continuing directors or a sole continuing director may act notwithstanding vacancies; but if the number of remaining directors is less than the number fixed as the quorum or ceases to comply with the provisions of rule 115, they may act only for the purpose of filling vacancies or of calling a general meeting. 
	169 Unless he/she is unwilling to do so, the Chair of the society shall preside as chairperson at every meeting of directors at which he/she is present. 
	170 If the Chair of the society is unwilling to act as chairperson of a meeting of directors or is not present within 15 minutes after the time appointed for the meeting, the Vice Chair shall act as chairperson of the meeting; or, if neither the Chair nor the Vice Chair is present and willing to act as chairperson within 15 minutes after the time appointed for the meeting, the directors present at the meeting may appoint one of their number to be chairperson of the meeting. 
	171 The directors shall be entitled to allow any person to attend and speak (but not vote) at any meeting of the board; a person invited to attend a meeting of the directors under the preceding provisions of this rule shall not be entitled to exercise any of the powers of a director, and shall not be deemed to be a director for the purposes of the Act or any provision of these rules. 
	172 All acts done by a meeting of directors or by a meeting of a committee of directors or by a person acting as a director shall, notwithstanding that it is afterwards discovered that there was a defect in the appointment of any director 
	172 All acts done by a meeting of directors or by a meeting of a committee of directors or by a person acting as a director shall, notwithstanding that it is afterwards discovered that there was a defect in the appointment of any director 
	or that any of them was disqualified from holding office or had vacated office or was not entitled to vote, be as valid as if every such person had been duly appointed and was qualified and had continued to be a director and had been entitled to vote. 

	173 A resolution in writing signed by all the directors entitled to receive notice of a meeting of the board (or of a committee of directors) shall be as valid and effectual as if it had been passed at a meeting of directors (or, as the case may be, a committee of directors) duly convened and held; it may consist of several documents in the same form, each signed by one or more directors. 
	174 A director shall not vote at a meeting of directors (or at a meeting of a committee of directors) on any resolution concerning a matter in which he/she has, directly or indirectly, a personal interest or duty (unless immaterial) which conflicts or may conflict with the interests of the society. 
	175 For the purposes of the preceding rule: 
	175.1 an interest of a person who is taken to be connected with a director for the purposes of the Act shall be treated as a personal interest of the director; 
	175.2 a director shall be deemed to have a personal interest in relation to a particular matter if a body in relation to which he/she is an employee, director, member of the management committee, officer or elected representative has an interest in that matter; and 
	175.3 an interest which is common to 75% or more of the members of the society shall not be deemed to be a personal interest or duty which conflicts or may conflict with the interests of the society. 
	176 A director shall not be counted in the quorum present at a meeting in relation to a resolution on which he/she is not entitled to vote. 
	177 For the avoidance of doubt, the provisions of rule 174 shall not preclude a Contributor Director from voting on any matter which may affect his/her interests as a holder of Contributor Shares; but on the basis that he/she must, in exercising his/her voting rights in relation to that matter, give priority to the interests of the society. 
	178 The society may, by way of a resolution passed by majority vote at a general meeting, suspend or relax to any extent, either generally or in relation to any particular matter, the provisions of rules 174 to 176. 
	179 If a question arises at a meeting of directors (or at a meeting of a committee of directors) as to the right of a director to vote, the question may, before the conclusion of the meeting, be referred to the chairperson of the meeting; his/her ruling in relation to any director other than himself/herself shall be final and conclusive. 


	Delegation to committees of directors and holders of offices 
	Delegation to committees of directors and holders of offices 
	180 The directors may delegate any of their powers to any committee consisting of two or more directors; they may also delegate to the Chair of the society or a director holding any other office such of their powers as they consider appropriate. 
	181 Any delegation of powers under the preceding rule may be made subject to such conditions as the directors may impose and either collaterally with or to the exclusion of their own powers and may be revoked or altered. 
	182 Subject to any condition imposed in pursuance of the preceding rule, the proceedings of a committee consisting of two or more directors shall be governed by the rules regulating the proceedings of meetings of directors so far as they are capable of applying. 
	183 In addition to their powers under rule 180, the directors may delegate their powers to any committee consisting of one or more directors and such other individuals (who need not be directors or employees of the society) as the directors may consider appropriate; the provisions of rules 181 and 182 shall apply in relation to any such committee, subject to the qualification that the role of any committee formed under the preceding provisions of this rule 183 shall be limited (except to the extent that the

	Secretary 
	Secretary 
	184 The board shall appoint a secretary, and on the basis that the term of office, remuneration (if any), and other terms and conditions attaching to the appointment of the secretary shall be as determined by the board; the secretary may be removed by the board at any time. 

	Minutes 
	Minutes 
	185 The board shall ensure that minutes are made (in books/folders kept for the purpose) of all proceedings at general meetings, meetings of the board and meetings of committees of directors. 
	186 A minute of a meeting of the board or of a committee of directors shall include the names of the directors present, and the minutes of each meeting shall (unless exceptional circumstances make this impractical) be signed by the chairperson of that meeting. 
	187 The board shall (subject to rule 188) provide a copy of any minutes falling within the provisions of rule 185 to any person requesting them, within a reasonable time; and in any event within 28 days after the request is made. 
	188 The board shall be entitled to omit from (or render illegible within) the copy minutes provided to a person in pursuance of rule 187 any material which relates to sensitive employee issues, information which under data protection legislation cannot be disclosed, or other matters which, in the reasonable 
	188 The board shall be entitled to omit from (or render illegible within) the copy minutes provided to a person in pursuance of rule 187 any material which relates to sensitive employee issues, information which under data protection legislation cannot be disclosed, or other matters which, in the reasonable 
	opinion of the board, ought properly to remain confidential; if the board does omit any such material, it must inform the person who made the request of its reasons for doing so. 


	Accounts 
	Accounts 
	189 No member shall (as such) have any right of inspecting any accounting records or other book or document of the society except as conferred by the Act or as authorised by the directors or by a resolution passed by majority vote at a general meeting. 

	Notices 
	Notices 
	190 Any notice to be given in pursuance of these rules shall be in writing. 
	191 The society may give any notice to a member in pursuance of these rules either personally or by sending it by post in a pre-paid envelope addressed to the member at the address last intimated by him/her/it to the society or by leaving it at that address; alternatively, in the case of a member who/which has notified the society of an electronic address to be used for this purpose, the society may give any notice to that member by electronic means. 
	192 A member may give any notice to the society either by sending it by post in a pre-paid envelope addressed to the society at its registered office or by leaving it, addressed to the secretary, at the society’s registered office. 
	193 Any notice, if sent by post, shall be deemed to have been given at the expiry of twenty four hours after posting; for the purpose of proving that any notice was given, it shall be sufficient to prove that the envelope containing the notice was properly addressed and posted. 
	194 Any notice sent by electronic means shall be deemed to have been given at the expiry of 24 hours after it is sent; for the purpose of proving that any notice sent by electronic means was indeed sent, it shall be sufficient to provide any of the evidence referred to in the relevant guidance issued from time to time by the Institute of Chartered Secretaries and Administrators. 
	195 A member present at any meeting of the society shall be deemed to have received notice of the meeting and, where requisite, of the purposes for which it was called. 

	Amendments to the rules 
	Amendments to the rules 
	196 Subject to rule 197 (and, in the case of an alteration to the charitable purposes of the society, subject to the prior consent of the Office of the Scottish Charity Regulator having been obtained), these rules may be amended by way of a resolution passed by the members at a general meeting, providing at least 75% of the votes cast in relation to the resolution are in favour and that the notice convening the meeting included details of the amendments to be proposed at the meeting. 
	197 No amendment to the rules shall be valid until it has been registered by the Financial Conduct Authority; and, if the society is a community body or Part 3A community body, amendments to the rules must be notified to the Scottish Ministers. 
	198 For the avoidance of doubt, the references in rules 196 and 197 to amendments to the rules shall include introducing any new rule or rescinding any existing rule. 

	Borrowings 
	Borrowings 
	199 The society shall have power (subject, in the case of members’ loans, to rule 
	200) to borrow money (without any limit on the amount in each case) and shall have power to grant securities over any of its property (including the assets and undertaking of the society, present and future) in respect of sums borrowed by the society and/or the performance of any obligations of the society. 
	200 The society may receive loans (with or without giving security, and on such terms as the board may consider appropriate) or donations from members (without any limit on the amount in each case) to support its work, providing (in the case of a loan from a member) that the rate of interest (if any) is no higher than that applicable to Contributor Shares; the society shall not, however, accept deposits. 

	Auditors 
	Auditors 
	201 Subject to rule 202, the society shall appoint an auditor in respect of each 
	financial year who is qualified under the Act to audit the society’s accounts for 
	that financial year. 
	202 The society shall (subject to rule 203) be exempt from the obligation to appoint a qualified auditor if it is eligible for that exemption under the Act if and to the extent that proper arrangements for the auditing or independent examination of the society’s accounts are made in a manner which satisfies the requirements of the Act and (if the society is a Scottish charity at the time) the requirements of the 2005 Act. 
	203 The members of the society may determine, by way of a resolution passed by majority vote at a general meeting, that the society shall require to appoint a qualified auditor in respect of the accounts for any financial year, notwithstanding that the society is eligible for exemption from that obligation under the Act. 
	204 The appointment of auditors, the re-appointment of auditors, the removal of auditors and the appointment of auditors in place of an auditor which has been removed from office, shall be governed by the Act. 

	Annual return 
	Annual return 
	205 Every year, and within the period prescribed by the Act, the secretary shall send to the Financial Conduct Authority the annual return for the society, in 
	the form prescribed by the Financial Conduct Authority, relating to its affairs for the period required by the Act to be included in the return; together with: 
	205.1 a copy of the report of the auditor on the society’s accounts for the period included in the return; or a copy of such other report (if any) as is required by the Act for such period; and 
	205.2 a copy of each balance sheet as at the end of that period, and of the report (if any) of the auditor or other appropriate person as required by the Act in relation to that balance sheet.  
	206 The society shall supply (free of charge) to any member, or to any person 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 on the accounts and balance sheet contained in the return. 

	Supply of copy rules 
	Supply of copy rules 
	207 A copy of these rules (including all alterations which are in force) shall be given free of charge to any member upon demand; and shall be provided to any non-member provided he/she/it pays the fee applicable at the time for a copy of rules under the Act (or, if no specific fee is stated in the Act, such reasonable fee as the board may prescribe from time to time). 

	Application of income and property 
	Application of income and property 
	208 Subject to rule 209: 
	208.1 the income and property of the society (including any surpluses) shall be applied solely towards the promotion of its charitable purposes (as set out in rule 2) and in particular (but without limiting the generality of that provision) any surplus funds or assets of the society must be applied for the benefit of the Community; 
	208.2 no part of the income or property of the society shall be paid or transferred (directly or indirectly) to any member of the society by way of dividend, bonus or otherwise; 
	208.3 no director of the society shall be appointed to any office under the society in respect of which a salary or fee is payable; and 
	208.4 no benefit (in money or money's worth) shall be given by the society to any director except repayment of out-of-pocket expenses. 
	209 The society shall, notwithstanding the provisions of rule 208, be entitled: 
	209.1 to pay interest on the Contributor Shares and on loans advanced to the society by any member, but (in each case) only to the extent permitted by rules 38, 39 and 200; and 
	209.2 to make the payments due to a holder of Contributor Shares or a holder of a Community Member Share under rule 51, 54, 60, 61 and 68; 
	209.3 to pay reasonable remuneration to any director (subject to the restrictions imposed by the 2005 Act) in respect of any services (outwith the normal duties of a director or of the holder of any office under rule 140) provided by him/her to the society. 

	Investment of funds 
	Investment of funds 
	210 The society may invest any part of its funds in the manner permitted by the Act. 

	Seal 
	Seal 
	211 The society shall not have a seal. 

	Dissolution or winding-up 
	Dissolution or winding-up 
	212 The society may be dissolved by the consent of 75% or more of the members by their signatures to an instrument of dissolution, or by winding-up in a manner provided by the Act. 
	213 On the winding-up or dissolution of the society, the society shall (if and to the extent that the assets remaining after settlement of its other liabilities enable it to do so) be liable to pay to each holder of a Community Member Share the sum of £1 and to each holder of a Contributor Share the sum of £25 per Contributor Share held by him/her/it. 
	214 If, on the winding-up or dissolution of the society, any of the society’s assets (including any land acquired by the society under Part 2 or Part 3A of the Land Reform (Scotland) Act 2003 or Part 5 of the Land Reform (Scotland) Act 2016)) remain to be disposed of after its liabilities (including any liabilities arising under rule 213) are satisfied, those assets shall not be distributed among the members; instead, that property shall (subject to rules 215 and 216) be transferred to such other community 
	215 If the members do not resolve to transfer any property of the nature referred to in rule to a community body or bodies, crofting community body or bodies or Part 3A community body or bodies, such property shall instead (subject to rule 
	216) be transferred to such Scottish charity or charities operating for the benefit of the Community as the members may determine. 
	216 If -at the time when the society is being wound up -the society is a Scottish charity: 
	216.1 the society must not be wound up without the prior approval of the Office of the Scottish Charity Regulator; and 
	216.2 no property shall be transferred under rule 214 or 215 to any body unless it is a body entered in the Scottish charity register. 

	Indemnity 
	Indemnity 
	217 Every director or other officer of the society shall be indemnified (to the extent permitted by the Act) out of the assets of the society against any loss or liability which he/she may sustain or incur in connection with the execution of the duties of his/her office. 
	218 The indemnity under rule 217 may include, without prejudice to that generality (but only to the extent permitted by the Act), any liability incurred by the director or other officer: 
	218.1 in defending any proceedings, whether civil or criminal, in which judgement is given in his/her favour or in which he/she is acquitted; or 
	218.2 in connection with any application in which relief is granted to him/her by the court from liability for negligence, default, breach of duty or breach of trust in relation to the affairs of the society. 
	219 For the avoidance of doubt, the society shall be entitled (subject to the provisions of section 68A of the 2005 Act) to purchase and maintain for any director or officer insurance against any loss or liability which any director or other officer of the society may sustain or incur in connection with the execution of the duties of his/her office; and such insurance may (subject to the provisions of section 68A of the 2005 Act) extend to liabilities arising out of the negligence of a director. 

	Interpretation 
	Interpretation 
	220 In these rules:
	-

	220.1 “the Act” means (subject to rule 221) the Co-operative and Community Benefit Societies Act 2014; 
	220.2 “the 2005 Act” means (subject to rule 221) the Charities and Trustee Investment (Scotland) Act 2005; 
	220.2 “the 2005 Act” means (subject to rule 221) the Charities and Trustee Investment (Scotland) Act 2005; 
	220.3 “board” has the meaning given to the word “committee” in the Act; 
	220.4 “charitable body” means a body which is either a “Scottish charity” within the meaning of section 13 of the 2005 Act or a “charity” within 
	the meaning of section 1 of the Charities Act 2011, providing (in either case) that its objects are limited to charitable purposes; 
	220.5 “charitable purpose” means a charitable purpose under section 7 of the 2005 Act which is also regarded as a charitable purpose in relation to the application of the Taxes Acts; 
	220.6 "community body" means a community body within the meaning of section 34 of the Land Reform (Scotland) Act 2003 (as amended by section 37 of the Community Empowerment (Scotland) Act 2015) which is also regarded as a community body for the purposes of section 49(2)(h) of the Land Reform (Scotland) Act 2016; 
	220.7 "crofting community body" means a crofting community body within the meaning of section 71 of the Land Reform (Scotland) Act 2003 (as amended by section 62 of the Community Empowerment (Scotland) Act 2015); 

	220.8 “director” means a member of the board (and shall be taken to be a member of the society’s committee for the purposes of the Act); 
	220.8 “director” means a member of the board (and shall be taken to be a member of the society’s committee for the purposes of the Act); 
	220.9 "Part 3A community body" means a Part 3A community body with the meaning of section 97D of the Land Reform (Scotland) Act 2003 (as inserted by section 74 of the Community Empowerment (Scotland) Act 2015); 
	220.10 "Part 5 community body" means a Part 5 community body within the meaning of section 49 of the Land Reform (Scotland) Act 2016; 
	220.11 "sustainable development" means development which meets the needs of the present without compromising the ability of future generations to meet their own needs. 
	221 Any reference in these rules to a statutory provision shall be taken to include any statutory modification or re-enactment of that provision which is in force at the time. 
	222 References in these rules to the singular shall be deemed to include the plural. 
	Signatures Names of Addresses of founder founder members members 
	1 
	2 3 
	Secretary 
	Figure


	Appendix 
	Appendix 
	‘The Community’ includes the following postcode units: 
	G64 2QF 
	G64 2QF 
	G64 2QF 
	G66 3DU 
	G66 3TP 
	G66 4EL 
	G66 4RP 
	G66 5JE 

	G66 1LL 
	G66 1LL 
	G66 3DW 
	G66 3TU 
	G66 4EN 
	G66 4RQ 
	G66 5JF 

	G66 1LR 
	G66 1LR 
	G66 3DX 
	G66 3TY 
	G66 4EP 
	G66 4RR 
	G66 5JG 

	G66 1LS 
	G66 1LS 
	G66 3DY 
	G66 3TZ 
	G66 4EQ 
	G66 4RS 
	G66 5JH 

	G66 1LT 
	G66 1LT 
	G66 3DZ 
	G66 3UA 
	G66 4EW 
	G66 4RT 
	G66 5JJ 

	G66 1LX 
	G66 1LX 
	G66 3EA 
	G66 3UB 
	G66 4GN 
	G66 4RU 
	G66 5JN 

	G66 1LZ 
	G66 1LZ 
	G66 3EB 
	G66 3UD 
	G66 4HA 
	G66 4RW 
	G66 5JP 

	G66 1NA 
	G66 1NA 
	G66 3EE 
	G66 3UE 
	G66 4HB 
	G66 4RX 
	G66 5JQ 

	G66 1NB 
	G66 1NB 
	G66 3EF 
	G66 3UF 
	G66 4HD 
	G66 4SL 
	G66 5JR 

	G66 1ND 
	G66 1ND 
	G66 3EG 
	G66 3UG 
	G66 4HE 
	G66 4SN 
	G66 5JT 

	G66 1NE 
	G66 1NE 
	G66 3EH 
	G66 3UH 
	G66 4HF 
	G66 4SP 
	G66 5JU 

	G66 1NF 
	G66 1NF 
	G66 3EJ 
	G66 3UJ 
	G66 4HG 
	G66 4SQ 
	G66 5JW 

	G66 1NG 
	G66 1NG 
	G66 3EL 
	G66 3UL 
	G66 4HH 
	G66 4SR 
	G66 5LH 

	G66 1NH 
	G66 1NH 
	G66 3EN 
	G66 3UN 
	G66 4HJ 
	G66 4SW 
	G66 5LJ 

	G66 1NJ 
	G66 1NJ 
	G66 3EP 
	G66 3UP 
	G66 4HL 
	G66 4TA 
	G66 5LL 

	G66 1NL 
	G66 1NL 
	G66 3EQ 
	G66 3UQ 
	G66 4HN 
	G66 4TJ 
	G66 5LN 

	G66 1NN 
	G66 1NN 
	G66 3ER 
	G66 3UR 
	G66 4HP 
	G66 4UA 
	G66 5LR 

	G66 1NP 
	G66 1NP 
	G66 3ES 
	G66 3US 
	G66 4HQ 
	G66 4UB 
	G66 5LS 

	G66 1NQ 
	G66 1NQ 
	G66 3ET 
	G66 3UT 
	G66 4HR 
	G66 4UD 
	G66 5LT 

	G66 1NR 
	G66 1NR 
	G66 3EU 
	G66 3UU 
	G66 4HS 
	G66 4UE 
	G66 5LU 

	G66 1NS 
	G66 1NS 
	G66 3EW 
	G66 3UW 
	G66 4HT 
	G66 4UF 
	G66 5LX 

	G66 1NT 
	G66 1NT 
	G66 3EX 
	G66 3UX 
	G66 4HU 
	G66 4UG 
	G66 5LY 

	G66 1NU 
	G66 1NU 
	G66 3EY 
	G66 3UY 
	G66 4HW 
	G66 4UH 
	G66 5NA 

	G66 1NX 
	G66 1NX 
	G66 3EZ 
	G66 3UZ 
	G66 4HX 
	G66 4UJ 
	G66 5NB 

	G66 1NY 
	G66 1NY 
	G66 3FA 
	G66 3WA 
	G66 4HY 
	G66 4UL 
	G66 5ND 

	G66 1NZ 
	G66 1NZ 
	G66 3FB 
	G66 3WB 
	G66 4HZ 
	G66 4UN 
	G66 5NF 

	G66 1RA 
	G66 1RA 
	G66 3FJ 
	G66 3WD 
	G66 4JA 
	G66 4YA 
	G66 5NG 

	G66 1TJ 
	G66 1TJ 
	G66 3FL 
	G66 3WE 
	G66 4JB 
	G66 4YB 
	G66 5NH 

	G66 1TX 
	G66 1TX 
	G66 3FN 
	G66 3WF 
	G66 4JD 
	G66 4YE 
	G66 5NJ 

	G66 1UA 
	G66 1UA 
	G66 3FP 
	G66 3WG 
	G66 4JE 
	G66 4YG 
	G66 5NL 

	G66 1UB 
	G66 1UB 
	G66 3FR 
	G66 3YB 
	G66 4JF 
	G66 4YH 
	G66 5NN 

	G66 1XA 
	G66 1XA 
	G66 3FS 
	G66 3YE 
	G66 4JG 
	G66 5AA 
	G66 5NQ 

	G66 1XB 
	G66 1XB 
	G66 3FT 
	G66 3YF 
	G66 4JH 
	G66 5AB 
	G66 5NR 

	G66 1XD 
	G66 1XD 
	G66 3HA 
	G66 4AA 
	G66 4JJ 
	G66 5AD 
	G66 5NT 

	G66 1XE 
	G66 1XE 
	G66 3HB 
	G66 4AB 
	G66 4JL 
	G66 5AE 
	G66 5NU 

	G66 1XF 
	G66 1XF 
	G66 3HD 
	G66 4AD 
	G66 4JN 
	G66 5AF 
	G66 5NZ 

	G66 1XG 
	G66 1XG 
	G66 3HE 
	G66 4AE 
	G66 4JP 
	G66 5AG 
	G66 5PA 

	G66 1XH 
	G66 1XH 
	G66 3HF 
	G66 4AF 
	G66 4JQ 
	G66 5AH 
	G66 5PB 

	G66 1XJ 
	G66 1XJ 
	G66 3HG 
	G66 4AG 
	G66 4JW 
	G66 5AJ 
	G66 5PD 

	G66 1XP 
	G66 1XP 
	G66 3HH 
	G66 4AH 
	G66 4LA 
	G66 5AL 
	G66 5PE 

	G66 1XQ 
	G66 1XQ 
	G66 3HJ 
	G66 4AJ 
	G66 4LB 
	G66 5AN 
	G66 5PF 

	G66 1XR 
	G66 1XR 
	G66 3HL 
	G66 4AL 
	G66 4LD 
	G66 5AP 
	G66 5PG 

	G66 1XS 
	G66 1XS 
	G66 3HN 
	G66 4AN 
	G66 4LE 
	G66 5AQ 
	G66 5PH 

	G66 1XT 
	G66 1XT 
	G66 3HP 
	G66 4AP 
	G66 4LF 
	G66 5AR 
	G66 5PJ 

	G66 1XU 
	G66 1XU 
	G66 3HQ 
	G66 4AQ 
	G66 4LG 
	G66 5AS 
	G66 5PL 

	G66 1YA 
	G66 1YA 
	G66 3HR 
	G66 4AR 
	G66 4LH 
	G66 5AT 
	G66 5PN 

	G66 1YE 
	G66 1YE 
	G66 3HS 
	G66 4AS 
	G66 4LJ 
	G66 5AU 
	G66 5PQ 

	G66 1YF 
	G66 1YF 
	G66 3HT 
	G66 4AT 
	G66 4LL 
	G66 5AW 
	G66 5QA 

	G66 1YG 
	G66 1YG 
	G66 3HU 
	G66 4AU 
	G66 4LN 
	G66 5AX 
	G66 5QG 

	G66 1YJ 
	G66 1YJ 
	G66 3HW 
	G66 4AW 
	G66 4LP 
	G66 5AY 
	G66 5QL 

	G66 3AA 
	G66 3AA 
	G66 3HX 
	G66 4AX 
	G66 4LQ 
	G66 5AZ 
	G66 5QS 

	G66 3AB 
	G66 3AB 
	G66 3HY 
	G66 4AY 
	G66 4LR 
	G66 5BA 
	G66 5QW 

	G66 3AD 
	G66 3AD 
	G66 3HZ 
	G66 4AZ 
	G66 4LW 
	G66 5BB 
	G66 5YA 

	G66 3AE 
	G66 3AE 
	G66 3JA 
	G66 4BA 
	G66 4LY 
	G66 5BD 
	G66 5YB 

	G66 3AF 
	G66 3AF 
	G66 3JB 
	G66 4BB 
	G66 4LZ 
	G66 5BE 
	G66 5YD 

	G66 3AG 
	G66 3AG 
	G66 3JD 
	G66 4BD 
	G66 4NA 
	G66 5BF 
	G66 9AD 

	G66 3AH 
	G66 3AH 
	G66 3JE 
	G66 4BE 
	G66 4NB 
	G66 5BG 
	G66 9AF 

	G66 3AJ 
	G66 3AJ 
	G66 3JF 
	G66 4BF 
	G66 4ND 
	G66 5BH 
	G66 9SA 

	G66 3AL 
	G66 3AL 
	G66 3JG 
	G66 4BG 
	G66 4NE 
	G66 5BJ 
	G66 9SB 

	G66 3AN 
	G66 3AN 
	G66 3JH 
	G66 4BH 
	G66 4NF 
	G66 5BL 
	G66 9SD 

	G66 3AQ 
	G66 3AQ 
	G66 3JJ 
	G66 4BJ 
	G66 4NG 
	G66 5BN 
	G66 9SE 

	G66 3AR 
	G66 3AR 
	G66 3JL 
	G66 4BL 
	G66 4NH 
	G66 5BP 
	G66 9SF 

	G66 3AS 
	G66 3AS 
	G66 3JN 
	G66 4BN 
	G66 4NJ 
	G66 5BQ 
	G66 9SG 

	G66 3AT 
	G66 3AT 
	G66 3JP 
	G66 4BP 
	G66 4NL 
	G66 5BS 
	G66 9SH 

	G66 3AU 
	G66 3AU 
	G66 3JQ 
	G66 4BQ 
	G66 4NN 
	G66 5BT 
	G66 9SJ 

	G66 3AW 
	G66 3AW 
	G66 3JR 
	G66 4BS 
	G66 4NP 
	G66 5BU 
	G66 9SL 

	G66 3AX 
	G66 3AX 
	G66 3JS 
	G66 4BT 
	G66 4NQ 
	G66 5BZ 
	G66 9SN 

	G66 3BA 
	G66 3BA 
	G66 3JT 
	G66 4BU 
	G66 4NR 
	G66 5DA 
	G66 9SP 

	G66 3BD 
	G66 3BD 
	G66 3JU 
	G66 4BW 
	G66 4NS 
	G66 5DB 
	G66 9SQ 

	G66 3BE 
	G66 3BE 
	G66 3JW 
	G66 4BX 
	G66 4NT 
	G66 5DD 
	G66 9SR 

	G66 3BF 
	G66 3BF 
	G66 3JX 
	G66 4BY 
	G66 4NU 
	G66 5DE 
	G66 9SS 

	G66 3BG 
	G66 3BG 
	G66 3JZ 
	G66 4BZ 
	G66 4NW 
	G66 5DF 
	G66 9ST 

	G66 3BH 
	G66 3BH 
	G66 3LA 
	G66 4DA 
	G66 4NX 
	G66 5EL 
	G66 9SU 

	G66 3BJ 
	G66 3BJ 
	G66 3LB 
	G66 4DB 
	G66 4NY 
	G66 5ER 
	G66 9SW 

	G66 3BL 
	G66 3BL 
	G66 3LD 
	G66 4DD 
	G66 4NZ 
	G66 5ES 
	G66 9SX 

	G66 3BN 
	G66 3BN 
	G66 3LE 
	G66 4DE 
	G66 4PA 
	G66 5ET 
	G66 9SY 

	G66 3BP 
	G66 3BP 
	G66 3LF 
	G66 4DF 
	G66 4PB 
	G66 5EU 
	G66 9SZ 

	G66 3BQ 
	G66 3BQ 
	G66 3LG 
	G66 4DG 
	G66 4PD 
	G66 5EX 
	G66 9TA 

	G66 3BS 
	G66 3BS 
	G66 3NE 
	G66 4DH 
	G66 4PE 
	G66 5EY 
	G66 9TB 

	G66 3BT 
	G66 3BT 
	G66 3NR 
	G66 4DJ 
	G66 4PF 
	G66 5EZ 
	G66 9TD 

	G66 3BU 
	G66 3BU 
	G66 3NT 
	G66 4DL 
	G66 4PG 
	G66 5HA 
	G66 9TE 

	G66 3BW 
	G66 3BW 
	G66 3NU 
	G66 4DN 
	G66 4PQ 
	G66 5HB 
	G66 9TF 

	G66 3BX 
	G66 3BX 
	G66 3NY 
	G66 4DP 
	G66 4QA 
	G66 5HF 
	G66 9TG 

	G66 3BY 
	G66 3BY 
	G66 3NZ 
	G66 4DQ 
	G66 4QB 
	G66 5HG 
	G66 9TH 

	G66 3BZ 
	G66 3BZ 
	G66 3QP 
	G66 4DR 
	G66 4QD 
	G66 5HH 
	G66 9TJ 

	G66 3DA 
	G66 3DA 
	G66 3QT 
	G66 4DS 
	G66 4QE 
	G66 5HJ 
	G66 9TL 

	G66 3DB 
	G66 3DB 
	G66 3QU 
	G66 4DT 
	G66 4QF 
	G66 5HL 
	G66 9TN 

	G66 3DD 
	G66 3DD 
	G66 3QY 
	G66 4DU 
	G66 4QG 
	G66 5HN 
	G66 9TP 

	G66 3DE 
	G66 3DE 
	G66 3QZ 
	G66 4DW 
	G66 4QH 
	G66 5HP 
	G66 9TQ 

	G66 3DF 
	G66 3DF 
	G66 3RA 
	G66 4DX 
	G66 4QQ 
	G66 5HR 
	G66 9TR 

	G66 3DG 
	G66 3DG 
	G66 3RB 
	G66 4DY 
	G66 4RA 
	G66 5HS 
	G66 9YT 

	G66 3DH 
	G66 3DH 
	G66 3RD 
	G66 4DZ 
	G66 4RB 
	G66 5HT 
	G66 9ZZ 

	G66 3DJ 
	G66 3DJ 
	G66 3RE 
	G66 4EA 
	G66 4RD 
	G66 5HU 
	G69 9HS 

	G66 3DL 
	G66 3DL 
	G66 3RJ 
	G66 4EB 
	G66 4RE 
	G66 5HW 

	G66 3DN 
	G66 3DN 
	G66 3RQ 
	G66 4ED 
	G66 4RF 
	G66 5HX 

	G66 3DP 
	G66 3DP 
	G66 3TB 
	G66 4EE 
	G66 4RG 
	G66 5HY 

	G66 3DR 
	G66 3DR 
	G66 3TF 
	G66 4EF 
	G66 4RH 
	G66 5HZ 

	G66 3DS 
	G66 3DS 
	G66 3TL 
	G66 4EG 
	G66 4RJ 
	G66 5JA 

	G66 3DT 
	G66 3DT 
	G66 3TN 
	G66 4EH 
	G66 4RL 
	G66 5JB 

	TR
	G66 4EJ 
	G66 4RN 
	G66 5JD 
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	Register a community benefit society 
	Register a community benefit society 
	Section 1 – About this form 
	Use this form to register a community benefit society under the Co-operative and Community Benefit Societies Act 2014 or the Co-operative and Community Benefit Societies Act (Northern Ireland) 1969. 
	Use this form for either a new registration of a community benefit society, or for a conversion to a community benefit society from either a company or society registered under the Friendly Societies Act 1974. 
	To register a society we need: 
	● this completed form 
	● one signed copy of the society’s rules (or two copies where not submitting 
	electronically) 
	This form, including any details provided on the form, will be made available to the public through the Mutuals Public Register: . Our privacy notice explains how and why we use personal data: . 
	https://mutuals.fca.org.uk
	https://mutuals.fca.org.uk

	https://www.fca.org.uk/privacy
	https://www.fca.org.uk/privacy


	Before you start completing this form you may find it helpful to read Chapter 5 of our guidance on our registration function under the Co-operative and Community Benefit Societies Act 2014: . 
	https://www.handbook.fca.org.uk/handbook/RFCCBS
	https://www.handbook.fca.org.uk/handbook/RFCCBS


	Section 2 – About this application 
	2.1 What are you applying to do? 
	Register a new community benefit society 
	Register a new community benefit society 
	Register a new community benefit society 
	☒ 

	Convert a company to a community benefit society 
	Convert a company to a community benefit society 
	☐ 

	Convert a friendly society into a community benefit society 
	Convert a friendly society into a community benefit society 
	☐ 
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	
	
	

	2.2 Who should we contact about this application? 
	Name 
	Name 
	Name 
	TD
	Figure


	Position 
	Position 
	Secretary 

	Postal address 
	Postal address 
	TD
	Figure


	Telephone number 
	Telephone number 
	TD
	Figure


	Email address 
	Email address 
	TD
	Figure



	Section 3 – About the society 
	3.1 What will be the registered name of the society? (This must be exactly as it 
	3.1 What will be the registered name of the society? (This must be exactly as it 
	appears on the society’s proposed rules). Please see page 24 of our guidance for 
	further guidance on society names. 
	Society name Lenzie Community Hall Limited 
	All societies must be carrying out an industry, business or trade. Here we are looking to gain a practical understanding of what that is for your society. 
	3.2 What is the business of the society? For example, will you be providing social housing, running an amateur sports club, etc. 
	The society intends to take into community ownership Lenzie Public Hall and to subsequently manage and maintain it for the benefit of the local community including enabling the delivery from it of services and activities to meet identified needs. 
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	3.3 What Standard Industrial Classification code best describes the society’s 
	3.3 What Standard Industrial Classification code best describes the society’s 
	main business? Where more than one code applies, please select the code that you feel 
	best describes the society’s main business activity. You will find a full list of codes here: 


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


	94990 
	We need to be satisfied that a community benefit society is conducting its business for 
	the benefit of the community. The conduct of a community benefit society’s business 
	must be entirely for the benefit of the community. 
	3.4 Please describe the benefits to the community the society aims to deliver? Here we are looking to see what the intended benefits to the community are. Community can be said to be the community at large. For example, are you relieving poverty or homelessness through the provision of social housing. 
	By taking Lenzie Public Hall into community ownership, the society aims to provide affordable space for a wide range of community groups, classes, meetings, events, celebrations and other social activities. This directly addresses the community need for community / amenity space (which would otherwise be reducing) within a context of an expanding population. 
	3.5 Please describe how the society’s business will deliver these benefits? 
	3.5 Please describe how the society’s business will deliver these benefits? 
	The business of the society must be conducted for the benefit of the community. Please describe how the society’s business (as described in answer to question 3.2) benefits the community. 
	The society aims to provide the above benefits to the community by purchasing Lenzie Public Hall from East Dunbartonshire Council and carrying out essential repairs and upgrades of the facility funded as described in answer to question 3.7 below. This will permit delivery of the aims in 3.4 as part of a sustainable community business model. 
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	3.6 Does the society intend to work with a specific community, and if so, please define it here? For instance, will the society’s activities be confined to a 
	3.6 Does the society intend to work with a specific community, and if so, please define it here? For instance, will the society’s activities be confined to a 
	specific location; or to a specific group of people? Please note that in serving the needs of any defined community, the society should not inhibit the benefit to the community at large. 
	The society intends to work with a specific community being that of Lenzie and Kirkintilloch South, which comprises Ward 6 of the Council Election Zone ‘Lenzie and Kirkintilloch South’ and the postcode units set out in the Appendix to the society’s rules. 
	3.7 In what ways does the society intend to raise funds to set up and run its business? For instance, are you intending to apply for grants, seek capital from members, take out a loan. 
	The society intends to: 
	● 
	● 
	● 
	access a range of grant funding; 

	● 
	● 
	run crowd funding exercises / community share issues (including to help fund phased capital regeneration); 

	● 
	● 
	seek donations; and 

	● 
	● 
	generate trading income (primarily through the letting of space in the hall). 


	3.8 What will the society do with any surplus or profit? For instance, will money be reinvested in the business; put into reserves; used for some other purpose? 
	Reinvested in the business (e.g. for further development / new 
	projects in support of the society’s charitable purposes). 
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	Some put into reserves (e.g. for maintenance of the building / contingency purposes). 
	In order to satisfy ourselves that the society is conducting its business for the benefit 
	of the community, we need to understand the society’s relationships with other key 
	stakeholders. 
	3.9 Please state any significant commercial arrangements that the society has, or intends to have, with any other organisation that could create, or be perceived as creating, a conflict of interest. Please tell us how you will ensure that any such conflicts of interest do not prevent the society from acting for the benefit of the community. 
	The society intends to develop relationships with those wishing to rent community space in the hall (e.g. local groups and businesses). 
	The Board will operate a trustees’ register of interest (updated at each board meeting) to pick up and address any potential conflicts of interests with the society’s decision-making processes. 

	3.10 Please state any close links which any of the founding members or directors has, or intends to have, with any society, company or authority. 
	3.10 Please state any close links which any of the founding members or directors has, or intends to have, with any society, company or authority. 
	‘Close links’ includes any directorships or senior positions held by directors or founding 
	members of the society in other organisations. 
	The society is being founded by a group of volunteers. Any positions held within the organisation are non-pecuniary. 
	Figure
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	● 
	● 
	● 
	NHS Consultant/employee, NHS Greater Glasgow and Clyde 

	● 
	● 
	Honorary Clinical Senior Lecturer, University of Glasgow (Scottish Charity SC004401) 

	● 
	● 
	External Adviser, Academy of Medical Colleges and Faculties in Scotland 

	● 
	● 
	Examiner, Royal College of Physicians and Surgeons of Glasgow (Scottish Charity SC000847) 

	● 
	● 
	Trustee, Gavin’s Mill Community Project (Scottish Charity 


	Figure
	SC047198) 
	● 
	● 
	● 
	Chairperson and founding trustee, East Dunbartonshire Befriending Service (Scottish Charity SC051503) 

	● 
	● 
	Member of Lenzie Fair Trade 

	● 
	● 
	Secretary, Lenzie Community Council 

	● 
	● 
	Member, Lenzie Fair Trade 

	● 
	● 
	Elder, Lenzie Union Church of Scotland 

	● 
	● 
	Professor Emeritus, University of Strathclyde, Mechanical and Aerospace Engineering 


	Figure
	3.11 On what date do you want the society’s financial year to end? This is the 
	3.11 On what date do you want the society’s financial year to end? This is the 
	date the society’s financial year will end, every year after the society is registered. If 
	you have a preference (e.g. 31 March) please specify that here. If you do not select a date the society will be given the anniversary of the last day of the month it was registered in. 
	3 1 / 0 3 


	Asset lock 
	Asset lock 
	3.12 Has the society included the community benefit society statutory asset lock in its rules? Please note that a society with a statutory asset lock in its rules cannot remove it. The asset lock is only available to community benefit societies other than regulated housing associations or charities. 
	Yes ☐ 
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	No ☒ 

	Charitable objects 
	Charitable objects 
	3.13 Are the society’s objects intended to be charitable? Whilst we are not responsible for regulating charities, we need to know this because societies whose objects are wholly charitable are subject to a number of requirements in the Act. 
	Yes ☒ 
	No ☐ 
	3.14 If charitable, what is your charitable purpose? Charity law in England and Wales differs to that in Scotland. If in doubt please refer to the charity legislation relevant for the area you are in. Please note that we will not assess whether your stated purpose meets the legal criteria for a charity. 
	The advancement of community development (including urban/rural regeneration). The advancement of citizenship. 
	The advancement of environment protection or improvement. The provision of recreational facilities, or the organisation of recreational facilities, with the object of improving the conditions of life for the persons of whom the facilities or activities are primarily intended. 
	The advancement of the arts, heritage and culture. The advancement of fair trade. The relief of those in need by reason of age, ill-health, disability, financial 
	hardship or other disadvantage. The advancement of community development (including urban/rural regeneration). 
	Section 4 – The society’s rules 
	4.1 If you have used a sponsoring body to submit this application please include their details here. 
	Name of sponsoring body 
	Name of sponsoring body 
	Name of sponsoring body 
	Development Trusts Association Scotland 

	Name of model rules 
	Name of model rules 
	Community Shares Scotland – Charity Model 
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	Signature on behalf of sponsoring body (unless submitted by email by the sponsor) 
	Signature on behalf of sponsoring body (unless submitted by email by the sponsor) 
	Signature on behalf of sponsoring body (unless submitted by email by the sponsor) 
	TD
	Figure


	Date 
	Date 
	10/01/2025 


	The Act requires rules of societies to make provision for all of the matters listed below. If you have not made provision for all of the matters listed below we will not be able to register your society. 
	FCA Mutuals Register a Community Benefit Society Release 2 February 2023 Page 8 of 14 
	
	
	

	4.2 Please complete this table 
	Provision required by the Act 
	Provision required by the Act 
	Provision required by the Act 
	Number of the rule(s) covering this E.g. ‘2.32.7’ 
	-


	The society’s name 
	The society’s name 
	1 

	The objects of the society 
	The objects of the society 
	2 

	Place of the society’s registered office, to which all communications and notices may be addressed 
	Place of the society’s registered office, to which all communications and notices may be addressed 
	4 

	The terms of admission of the members, including any society or company investing funds in the society under the provisions of the Act 
	The terms of admission of the members, including any society or company investing funds in the society under the provisions of the Act 
	11-20 

	The method of holding meetings, the scale and right of voting, and the method of making, altering or rescinding rules 
	The method of holding meetings, the scale and right of voting, and the method of making, altering or rescinding rules 
	71-112 196-198 

	The appointment and removal of a committee (by whatever name) and of managers or other officers and their respective powers and remuneration 
	The appointment and removal of a committee (by whatever name) and of managers or other officers and their respective powers and remuneration 
	113-143, 148, 149 

	The maximum amount of the interest in the shares of the society which may be held by any member otherwise than by virtue of section 24(2) of the Act 
	The maximum amount of the interest in the shares of the society which may be held by any member otherwise than by virtue of section 24(2) of the Act 
	21, 27, 28 

	whether the society may contract loans or receive moneys on deposit subject to the provisions of this Act from members or others, and if so under what conditions, under what security, and to what limits of amount 
	whether the society may contract loans or receive moneys on deposit subject to the provisions of this Act from members or others, and if so under what conditions, under what security, and to what limits of amount 
	199,200 

	Whether any or all shares are transferable, and provision for the form of transfer and registration of shares, and for the consent of the committee to transfer or registration Whether any or all shares are withdrawable, and provision for the method of withdrawal and for payment of the balance due on them on withdrawing from the society 
	Whether any or all shares are transferable, and provision for the form of transfer and registration of shares, and for the consent of the committee to transfer or registration Whether any or all shares are withdrawable, and provision for the method of withdrawal and for payment of the balance due on them on withdrawing from the society 
	9, 58-61 

	Provision for the audit of accounts in accordance with Part 7 of the Act 
	Provision for the audit of accounts in accordance with Part 7 of the Act 
	201-204 

	Whether members may withdraw from the society and if so how, and provision for the claims of the representatives of deceased members and of the trustees of the property of bankrupt members (or, in Scotland, members whose estates have been sequestrated), and for the payment of nominees 
	Whether members may withdraw from the society and if so how, and provision for the claims of the representatives of deceased members and of the trustees of the property of bankrupt members (or, in Scotland, members whose estates have been sequestrated), and for the payment of nominees 
	44, 45, 47-57 

	The way in which the society's profits are to be applied 
	The way in which the society's profits are to be applied 
	208, 209 

	If the society is to have a common seal, provision for its custody and use 
	If the society is to have a common seal, provision for its custody and use 
	211 

	Whether any part of the society's funds may be invested, and if so by what authority and in what way 
	Whether any part of the society's funds may be invested, and if so by what authority and in what way 
	210 
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	Section 5 – Converting to a society 
	You only need to complete this section if you are converting from a company or friendly society to a community benefit society. If this does not apply to you please move on to section 6. 

	Requirements 
	Requirements 
	If you are converting a company into a society, three copies of a special resolution to convert the company, with the following information included in the resolution: 
	● 
	● 
	● 
	Company name & number 

	● 
	● 
	Date the resolution was passed 

	● 
	● 
	Names of three members appointed to sign the society’s rules and to either: 


	accept alterations to the rules made by the FCA without further consulting the company; or lay any such alterations before a general meeting of the company for acceptance 

	Details 
	Details 
	5.1 Please provide details of the friendly society or company you are converting from. 
	Name 
	Name 
	Name 

	Registration number 
	Registration number 

	Registered office address 
	Registered office address 

	Postcode 
	Postcode 
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	Section 6 – Member details 
	Section 6 – Member details 
	6.1 Please provide the details of the secretary below. All societies must have someone fulfilling the role of secretary. 
	Name 
	Name 
	Name 
	TD
	Figure


	Month of birth 
	Month of birth 
	TD
	Figure


	Year of birth 
	Year of birth 
	TD
	Figure


	Signature 
	Signature 
	TD
	Figure


	Date 
	Date 
	10 October 2025 


	6.2 Please provide the details of 3 members below. 
	Name 
	Name 
	Name 
	TD
	Figure


	Month of birth 
	Month of birth 
	TD
	Figure


	Year of birth 
	Year of birth 
	TD
	Figure


	Signature 
	Signature 
	TD
	Figure


	Date 
	Date 
	10 October 2025 


	Name 
	Name 
	Name 
	TD
	Figure


	Month of birth 
	Month of birth 
	TD
	Figure


	Year of birth 
	Year of birth 
	TD
	Figure


	Signature 
	Signature 
	TD
	Figure


	Date 
	Date 
	10 October 2025 


	Name 
	Name 
	Name 
	TD
	Figure


	Month of birth 
	Month of birth 
	TD
	Figure


	Year of birth 
	Year of birth 
	TD
	Figure


	Signature 
	Signature 
	TD
	Figure


	Date 
	Date 
	10 October 2025 
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	6.3 Societies are within the scope of the Company Directors Disqualification Act 1986 (CDDA). Please confirm that no proposed director is disqualified under that Act: 
	No proposed director is disqualified ☐ 
	FCA Mutuals Register a Community Benefit Society Release 2 February 2023 Page 12 of 14 
	
	
	

	Section 7 – Submission details 
	7.1 Please complete the submission checklist below. 
	Items 
	Items 
	Items 
	Options 

	The society’s rules signed by three members and the secretary 
	The society’s rules signed by three members and the secretary 
	☐ ☒ 
	Two copies attached submitting by post One copy attached submitting by email 
	-
	-


	Marked-up copy of rules showing what changes the society is making to the model rules 
	Marked-up copy of rules showing what changes the society is making to the model rules 
	☐ ☐ ☒ 
	One copy attached Not attached -not using model rules Not attached – using model rules with no changes 

	Special resolution to convert the company to a society, including the following information: ● Company name & number ● Date the resolution was passed 
	Special resolution to convert the company to a society, including the following information: ● Company name & number ● Date the resolution was passed 
	☐ ☐ 
	Three copies attached submitting by post One copy attached submitting by email 
	-
	-


	● Names of three members appointed to sign the society’s rules and to either: accept alterations to the rules made by the FCA without further consulting the company; or consult the company about any such alterations 
	● Names of three members appointed to sign the society’s rules and to either: accept alterations to the rules made by the FCA without further consulting the company; or consult the company about any such alterations 
	☒ 
	Not attached -not a company converting to a society 

	Cheque for registration fee made payable to the Financial Conduct Authority Please indicate below which fee is applicable to you, then select a box on the right to show how you are paying it: ☒ £40 -using model rules with no changes ☐ £120 -using model rules with 1-6 changes ☐ £250 -using model rules with 7-10 changes ☐ £950 -using model rules with 11 or more changes ☐ £950 -not using model rules ☐ No fee -Friendly society converting to a society 
	Cheque for registration fee made payable to the Financial Conduct Authority Please indicate below which fee is applicable to you, then select a box on the right to show how you are paying it: ☒ £40 -using model rules with no changes ☐ £120 -using model rules with 1-6 changes ☐ £250 -using model rules with 7-10 changes ☐ £950 -using model rules with 11 or more changes ☐ £950 -not using model rules ☐ No fee -Friendly society converting to a society 
	☐ ☒ ☐ 
	Cheque attached – submitting this form by post Cheque posted separately – submitting this form by email No fee -Friendly society converting to a society 
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	Section 8 – Submitting this form 
	Please submit a signed, scanned version of your application by email to: mutual.societies@fca.org.uk 
	Or please submit by post to: 
	Mutual Societies Financial Conduct Authority 12 Endeavour Square London E20 1JN 
	This form is available on the Mutuals Society Portal: 
	https://societyportal.fca.org.uk 
	https://societyportal.fca.org.uk 
	https://societyportal.fca.org.uk 


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