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CO-OPERATIVE AND COMMUNITY BENEFIT SOCIETIES ACT 2014

1. NAME

Community Benefit Society
RULES OF

Cricklade Development Foundation Limited

1.1 The name of the Society shall be Cricklade Development Foundation
Limited.

2, LIMITED LIABILITY

2.1 The liability of the Membets is limited to the amount, if any, unpaid on the
shares held by them.

3.  OBJECTS

3.1 The Society is formed for the benefit of the community to operate as a
community land trust in Cticklade and the surrounding area (the "atea
of benefit").

3.2 The Objects of the Society ate to further, in a sustainable manner, the
social, economic and/otr environmental interests of people who live
and/or work, or who want to live and/or work, in the atea of benefit by
some or all of the following means:

3.21

322

3.2.3

3.24

3.2.5

by acquiring, holding, providing, leasing, developing and managing
land, housing (including without limitation social housing) and
other assets in the area of benefit;

by promoting, developing, supporting, managing, undertaking and
facilitating community-led initiatives in the area of benefit
(including but not limited to the development of housing and
community retail initiatives);

by providing information, advice, assistance, training, suppott,
facilities, amenities and setvices incidental to the provision and
promotion of community-led initiatives;

by providing wotkspaces, facilities, services, training and other
forms of practical support to relieve unemployment and encourage
the creation and development of businesses in the area of benefit;
and

by cattying out any other activities which can be carried out from
time to time by a community land trust and which the directors



consider would further the social, economic and environmental
interests of the community in the area of benefit relating to the
stewardship of land and other assets.

3.3 The Objects of the Society may be amended in accordance with these
Rules. The amendment takes effect when accepted for registration by
the Authority.

4. POWERS

4.1 The Society shall have the power to do all things necessaty ot expedient
for the fulfilment of its Objects.

4.2 Without limitation of Rule 4.1 the Society shall have powet:-

4.2.1
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4.2.3
4.2.4

4.2.5
4.2.6

4.2.7

4.2.8
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4.2.10
4.2.11
4.2.12

4.2.13

4.2.14

4.2.15

to employ people, agents and advisets;
to borrow money up to the Borrowing Limit;
to give secutity for loans or other obligations;

to lend, deposit and advance money and give ctredit or guarantees
and with or without security when lending to Members in
accordance with the Act;

to act as agent or trustee,
to co-operate with other bodies;

to support by donation or otherwise, administer and/or set up
chatities or social enterptises;

to accept gifts and to raise funds;

to issue shares, bonds and other financial instruments and to repay
such insttruments;

to acquire or hire property of any kind,;
to let or dispose of property of any kind;
to take mortgages, charges, liens and other security obligations;

to set aside funds for special purposes or as reserves against future
expenditure;

to pay or suspend interest on share capital including the suspension
of interest indefinitely;

to invest its funds in any manner with the powers of a natural
petson in addition to the powers given by the Act;



4.2.16 to obtain advice from a financial expert on investments and to have
regatrd to the suitability of investments and the need for
diversification where appropriate;

4.2.17 to delegate the management of investments to a financial expert,
but only on terms that the petformance of the investments is
reviewed regularly with the directors;

4.2.18 to arrange for investments or other property of the Society to be
held in the name of a nominee company acting under the direction
of the directors or controlled by a financial expert acting under their
instructions, and to pay any reasonable fee required;

4.2.19 to deposit documents and physical assets with any company
registered or having a place of business in England or Wales as
custodian and to pay any teasonable fee required;

4.2.20 to insure the property of the Society against any foreseeable risk
and take out other insurance policies to protect the Society when
required;

4.2.21 to enter into conttacts to provide setvices to or on behalf of other
bodies;

4.2.22 to establish or acquite subsidiary companies and other business
organisations; and

4.2.23 to do any other lawful thing in pursuance of the Objects of the
Society.

4.3 The Society may only accept deposits in accordance with the strict
limitations of the Act and shall not carty on the business of banking or
any other regulated activity except in accordance with the Act and the
Financial Services and Markets Act 2000.

4.4 The Society shall ensure that any land or assets it owns are not sold or developed
except in a manner which the Society approves as being of benefit to the
people who live and/ot work in the area of benefit.

SHARES

5.1 The directors will issue shares with a nominal value of £1 but may, at their
discretion, issue at anothet nominal value.

5.2 The directors may issue different classes of shares with such rights,
restrictions and obligations as may be determined by them and may set
the amounts of any subscriptions. The Society shall not issue
transferable shares.



5.3 Unless otherwise specified by the directors on issue and subject to Rule 13,
shares shall be withdrawable at the same nominal value as at the date of
issue.

5.4 Shares may be withdrawn and transferred only in accordance with the
provisions of these Rules.

5.5 The total number of shares issued to any one Member shall not exceed the
maximum permitted by law or any maximum shareholding specified by
the directors.

5.6 Shares shall normally be paid for in full on allotment, but the ditectors may
at their discretion permit 2 Member to defer some of such payment.

MEMBERSHIP

6.1 Membership of the Society is open to any individual over the age of sixteen
or organisation intetested in promoting the Objects who:

6.1.1 applies in the form required by the ditrectors;
6.1.2 subscribes for at least the Minimum Shatreholding; and

6.1.3 is approved by the directors in accordance with any policy set by
the directors from time to time.

6.2 If the Society issues only one Share to each Member it may also request an
annual subscription from such a2 Member. The annual subsctiption shall
be such reasonable amount sufficient to cover the administration costs
of Membership as may be specified by the Board from time to time. If
such a subscription is not paid the directors may agtee that the
Membership of that Member ceases and the one Share of that Member
is cancelled without reimbursement to the Membet.

6.3 A Member which is a body corporate or unincorporate may appoint a
representative to act on its behalf and remove such representative by
notice to the Society.

TERMINATION OF MEMBERSHIP

7.1 Membership is terminated automatically when a Member ceases to hold any
Shares in the Society.

7.2 A Member may be expelled for conduct prejudicial to the Society by a

resolution of not less than 75% of votes cast at a general meeting, provided
that:

7.2.1 the grounds for expulsion have been specified in the notice calling
the meeting; and



7.2.2 the Member whose expulsion is to be considered is given the
opportunity to make reptesentations to the meeting (ot, at the
option of the Member, by an individual (who need not be a
Member of the Society) who is there to represent them).

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

7.3 A Member expelled from the Society under rule 7.2 shall be required to
immediately withdraw all of his ot her Shares in the Society and return his ot
her share certificate(s) to the Society and (subject to rules 7.5 and 7.6) he or
she shall be paid the nominal value of the Shates in the Society held by him
or het (together with any accrued interest to the date of withdrawal) in
accordance with rules 11.6 and 11.7. Such Shares shall then be cancelled.
For the avoidance of doubt, save as set out in this rule 7.3, the process for
the withdrawal of Shates putsuant to tule 11 shall not apply to the
withdrawal of Shares by a Member who has been expelled from the Society.

7.4 No Member expelled from Membership shall be readmitted except by a
resolution of not less than 75% of votes cast at a general meeting.

7.5 If a Member is requited to withdtaw from Membership under rule 7.3 and
the right to withdraw Shates has been suspended, then (subject to rule 7.6)
the nominal value of their shate capital shall be converted into zeto interest
loan stock to be repaid by the Society to the Member within no more than
three years.

7.6 1If a Membet is requited to withdraw from Membership under rule 7.3 and
the total nominal value of the Shates in the Society held by him or her is less
than £25, the Society may at its discretion cancel that Member's Shares
without paying that Member the nominal value of his or her Shares or any
interest accrued thereon.

8. MEMBER MEETINGS
Calling Members’ Meetings

8.1 Members are entitled to attend general meetings in petson or by proxy.
The appointment of a proxy must be in writing and notified to the
Society at least 24 houts before the commencement of the meeting.
Any proxy form delivered late shall be invalid. Any question as to the
validity of a proxy shall be determined by the chair of the meeting
whose decision shall be final.

8.2 A meeting of the Members may be convened by the directors on not less
than fourteen clear days' notice of the date, time and place at which the
meeting is to be held and the business which is to be transacted. The
Sectetary shall also call a meeting of the Members at the written request
of ten per cent or more of the membership.



8.3 Seventy five per cent of Members may agree, by consent in writing, to a
general meeting being held with less notice than requited by Rule 8.2.

8.4 An Annual General Meeting shall be held within six months of the close of
each financial year of the Society to deal with the following:

8.4.1 the receipt of the accounts and balance sheet and of the reports of
the directors and, if relevant, the auditor;

8.4.2 the appointment of an auditor (if required);

8.4.3 the election of any director to the Boatd;

8.4.4 the application of surplus funds; and

8.4.5 any other issues which the ditectors think appropriate.
Quorum at General Meetings

8.5 There must be a quorum present before a meeting statts to do business
and throughout the meeting. Unless otherwise decided by the Society in
general meeting, a quorum is three Members (present in petson ot by
their authorised representative or by proxy) entitled to vote on the
business.

8.6 If a quorum is not present at the time set for the general meeting, the
meeting shall be reconvened one week later at the same time and place,
unless agreed otherwise by the directors. If fewer than the number of
Members required for a general meeting under Rule 8.5 are ptresent
within half an hour of the time the adjourned meeting is scheduled to
have started, those Members present shall catry out the business of the
meeting.

One Member One Vote

8.7  Every Member present in person, by proxy or by authotised tepresentative
shall have one vote on any subject regardless of the number of Shares held
by a Member. The Chair of the Society shall preside at a general meeting
and in the event of an equality of votes, shall be entitled to a second or
casting vote. If the Chair is not present within 10 minutes of the start of
the meeting the Members present shall elect a Chair of the general
meeting.

Decisions at General Meetings

8.8 Questions atising at a meeting of the Members shall be resolved by a
simple majotity of votes of those Membets present in petson ot by proxy
and voting, unless a higher majority is required by these Rules or by any
law or enactment.



Decision by Ballot

8.9 At any meeting of the Membets a resolution put to the vote of the
Membets shall be decided by a show of hands unless the directors resolve,
ot unless at least 10% of the Members present at the meeting request, that
the matter should be put to a sectet ballot. The directors may make any
reasonable rules to regulate the running of a sectet ballot.

Decision by Postal Vote or by Electronic Means

8.10The directors may permit decisions to be taken at general meetings by a
combination of postal voting, voting by electronic means and voting in
petrson or by proxy provided that each Member has only one vote.

Written Resolutions of Membets

8.11 Except whete a statutory provision seeks to protect creditors or future
members by way of decision-making at a general meeting or a decision
seeking the removal of a director, a written resolution signed by a majority
of those entitled to vote at a meeting (or, where required by law, a greater
majority) is as valid as a resolution actually passed at that meeting. For this
putpose the written resolution may be set out in more than one document
and will be treated as passed on the date of the last signature required to
reach the relevant majority.

8.12The accidental omission to give notice of a meeting to, or the non-receipt
of notice of a meeting by, any person entitled to receive notice shall not
invalidate the proceedings at that meeting.

Meetings Held by Electronic Means

8.13 A general meeting may be held either in person or by suitable electronic
means agreed by the directors in which all participants may
communicate with all the other participants.

9. ATTENDANCE AND SPEAKING BY DIRECTORS AND NON-
MEMBERS

9.1 Ditectors may attend and speak at general meetings. The Chair of the
meeting may permit other persons who are not:

(a) Members, or

(b) otherwise entitled to exercise the rights of Members in relation to
general meetings,

to attend and speak at a general meeting.

10. TRANSFER OF SHARE CAPITAL



Not used.
11. WITHDRAWAL OF SHARE CAPITAL
Withdrawal on Notice

11.1With the directors' approval, Shates may be withdtawn on three months'
notice provided that:

11.1.1 the notice to withdraw Shares must be sent to the Society, must
give details of the Shares to be withdrawn and be by the
withdrawing Member or authorised by the withdrawing Member
through a secure electronic transaction procedure approved by the
directotrs;

11.1.2 unless a Member is withdrawing all of his/her Shates, the
withdrawal must not leave the Member with fewer Shates than the
Minimum Shareholding; and

11.1.3 the directors may specify on an issue of Shates that no withdrawal
of Shares issued on the same date shall be permitted duting the first
three years from the date of the issue of Shates or from the date it
carries on a qualifying trade whichever is the latet; and

11.1.4 the directors are satisfied that, at the date of withdrawal, the Society
is able to continue as a going concern for the 12 months following
the withdrawal.

Waiver and Suspension of Withdrawal

11.2The directors may waive the notice petiod required for a withdrawal of
Shares.

11.3The directors may suspend the right to withdraw Shates either wholly or
pattially and either indefinitely or for a fixed petiod. The directors may
apply the suspension to any notices of withdrawal, which have been
received and remain unpaid, or only to specified classes or issues of
Shares. Whete the suspension is for a fixed petiod, such petiod may be
extended from time to time by the ditectots.

11.4Should the directors choose to suspend the right to withdraw all Members
must be notified of such a change within ten days of it having come into
force.

11.5Duting any period of suspension, the Shares of a deceased or bankrupt
Member may, if the ditectots so determine, be withdrawn in accordance
with this Rule 11.

Amount Payable on Withdrawal of Shares



11.6The amount to be paid to 2 Member on a withdrawal shall be the amount
credited as paid on the Shates to be withdrawn except where the Shares
have been reduced in value under Rule 13. The directors may deduct a
reasonable administration fee in respect of the withdrawal.

11.7Interest up to the date of repayment may, at the discretion of the directors,
be payable on any Shate in tespect of which a notice of withdrawal has
been given.

12. SURRENDER OF SHARES

12.11f the right to withdraw has been suspended, Members may terminate their
Membetship by suttendeting their entire Shareholding to the Society at
which point the Shates will be cancelled. The surrender must be made
in such form as the directors requite.

12.2The directors have the right to refuse a surtender of shareholding and may
at their discretion pay to the Member who is surrendering Shares any
amount not exceeding the nominal value of the Shares.

13. REDUCTION IN SHARE VALUES

13.1If at any time the Society's auditors (of, if the Society does not have
auditors, another qualified independent accountant) certify that the
Society's liabilities plus its share capital exceed its assets, the directors
may tesolve to tedenominate the nominal value of all issued Shates to
10 pence ot to any multiple of 10 pence.

13.2The directors may then further resolve that a Member’s shareholding will
be redenominated so that the membert’s total shareholding reflects the
Society’s value using the new nominal value of the Shares. Where such
calculation will lead to 2 Membet's Shareholding comprising a fractional
balance of a 10 pence Share the Membet's Shareholding shall be
rounded down to the neatest 10 pence Share.

13.3Following the tresolution pursuant to Rule 13.2 the original balance of the
nominal value of the Shates shall be cancelled and no right to interest or
dividend ot the balance of nominal value following cancellation shall
exist.

14. SHARE TRANSFERS ON DEATH OR BANKRUPTCY OF A MEMBER

14.1Members may nominate a person to whom any property which that
Member holds in the Society shall be transferred on death in accordance
with section 37 of the Act, up to the limits imposed by that Act.

14.2 Any property held by a Member who dies or becomes bankrupt which is
not dealt with by a nomination under Rule 14.1 shall be dealt with in



accordance with the instructions of the Membet's duly appointed
personal representative or trustee in bankruptcy.

14.3The directors may request any evidence (including without limitation

evidence of death or due appointment or lack of revocation) which they
deem appropriate prior to making a transfer, shall request a receipt from
the transferee and shall register a transfer, once approved, in the
Register of Membets.

15. UNTRACED MEMBERS

15.2

15.3

15.4

15.1Whete a Member holds more than one Share in the Society, the Society

shall be entitled to cancel Shares of a Member if and provided that:

15.1.1 during the period of twelve years prior to the date of the
publication of the advertisement referred to in Rule 15.1.2 below
(o, if published on different dates, the later date) all warrants and
cheques in respect of the shares in question sent in the manner
authorised by these regulations have remained uncashed; and

15.1.2 the Society shall on expity of the twelve years have inserted
advertisements, both in a leading London newspaper or on the
Official Gazette website and in a newspaper citculating or on a
newspaper website in the area of the address at which service of
notices upon such Member or other person may be effected in
accordance with these regulations, giving notice of its intention to
cancel the Shares; and

15.1.3 during the period of twelve years and the period of three months
following the publication of the advertisement the Society shall
have received indication neither of the whereabouts nor of the
existence of such member or petson.

The Society shall be entitled to cancel the Shatre of a Member if 2 Membet,
who has been issued only one Shate in the Society, has not tesponded, for
a period of three years, to the Society to a request for vetification of
address for communication with the Member.

To give effect to any such cancellation the Society may appoint any person
to execute as transferor an instrument of cancellaton of the Shares and
such instrument shall be as effective as if it had been executed by the
registered holder of or person entitled by transmission to such shares and
the title of the transferee shall not be affected by any itregularity or
invalidity in such actions.

Subject to Rule 15.5 the net proceeds of any cancellation of Shares in
accordance with this Rule 15 shall belong to the Society.

10



15.5

15.6

15.7

15.8

The Society shall be obliged to account to the former Member or other
person previously entitled for an amount equal to the nominal amount of

any shareholding if the Shares cancelled are for an amount greater than
£25.

The Society shall enter the name of such former Member or other person
in the books of the Society as a creditor for the amount calculated pursuant
to Rule 15.5.

No trust shall be created in respect of the debt, no interest shall be payable
in respect of the same and the Society shall not be required to account for
any money earned.

The monies may be employed in the business of the Society or invested in
such investments (other than Shares of the Society) as the directors may
from time to time think fit.

16. DIRECTORS’ POWERS AND RESPONSIBILITIES

Number of Directors

16.1

The board of directors when complete shall consist of at least three and
not more than nine ditectors. Only Membets of the Society who atre over
16 years old shall be eligible to be appointed as a directot.

Powers and Responsibilities of Directors

16.2

16.3

16.4

The directors are responsible for the management of the Society’s
business, for which purpose they may exercise all the powets of the
Society set out in these Rules which ate not reserved for the Members.

The Members may, by special resolution, direct the directors to take or
refrain from taking, specified action. No such special resolution invalidates
anything which the directors have done before the passing of the

resolution.

In addition to all powers expressly conferred upon them and without
detracting from the generality of their powers under the Rules, the
directors shall have the following powers, namely:

(a) to spend the funds of the Society in such a manner as they shall
consider most beneficial for the achievement of the Objects;

(b) to invest in the name of the Society such part of the Society's funds as
they see fit;

(c) to enter into contracts on behalf of the Society;
(d) to botrrow or raise money and to mortgage or charge the Society's

undertaking, property and uncalled capital and to issue debentures,

11



debenture stock and other securities as security for any debt, liability or
obligation of the Society or of any third party;

(e) to make loans to and accept deposits from Members and others with
such security and subject to such conditions and limits of amount as
may be specified by the Members in general meeting and subject to any
further requirements imposed by the Act and at law;

(f) to make rules which govern the taking of decisions by ditrectors;

(g) to establish procedures to assist the resolution of disputes ot
differences within the Society.

Directors May Delegate

16.5Subject to the Rules, the directors may delegate any of the powets which
are conferred on them under the Rules:
(a) to such person or committee;
(b) by such means (including by power of attorney);
(c) to such an extent;
(d) in relation to such matters or tertitories; and
(e) on such terms and conditions;
as they think fit and if the directors so specify, any such delegation may
authorise further delegation of the directors’ powets by any person to

whom they are delegated. The directors may revoke any delegation in
whole or part, or alter its terms and conditions.

16.6 Committees

16.6.1 Committees to which the directors delegate any of theit powers
must follow procedures which ate based, as far as they are
applicable, on those provisions of the Rules which govern the
taking of decisions by ditectors.

16.6.2 The directors may make rules of procedute for all or any
committees, which prevail over rules of procedure derived from the
Rules if they are not consistent with them.

17. APPOINTMENT AND RETIREMENT OF DIRECTORS
Methods of Appointing Directors
17.1The first directors will be the subsctibing membets of the Society.

17.2 Any person who is willing to act as a ditectot, and is permitted by law to
do so, may be appointed to be a director —

12



17.2.1 by otdinaty resolution of the members in general meeting; ot

17.2.2 by a decision of the ditectors, but such person shall hold office until
the AGM following het/his appointment.

Rotation of Directors

18.  One third (or the number neatest one third) of the directors must retire at each
AGM, those longest in office retiting fitst and the choice between any of equal
service being made by drawing lots. A retiring director shall be eligible for re-
election.

19. TERMINATION OF DIRECTOR’S APPOINTMENT BY MEMBERS’
RESOLUTION

19.1Directors may be appointed ot removed at any time by ordinary resolution
of the Membets (but only if at least three directors will remain in office).
If a director is to be removed, the resolution must be passed not less
than 14 days after the views of the director concerned have been invited.

19.2Where the director has made reptesentations to the Members, the
Members shall for 14 days be given the opportunity to consider those
teptesentations, ptiot to any resolution being made.

Automatic Termination of Director’s Appointment
19.3 A directot’s term of office automatically terminates if he or she:
19.3.1 retires ot is temoved from office pursuant to Rules 17, 18 or 19.1;
19.3.2 ceases to be 2 Member;

19.3.3 that person is prohibited by law from being a director of a
company;

19.3.4 is ptohibited by the Relevant Authority from undertaking a
controlled function;

19.3.5 a bankruptcy order is made against the person;

19.3.6 a composition is made with that person’s creditors generally in
satisfaction of that person’s debts

19.3.7 a registered medical practitioner who is treating that person gives a
wtitten opinion to the directors, stating that that person has
become physically or mentally incapable of acting as a director and
may remain so for more than three months;

19.3.8 is absent from three consecutive meetings of the directors and is
asked by a majority of the other directors to resign;

13



19.3.9 is removed by a resolution passed by two-thirds of the directors,
excluding the director subject to the proposed temoval; ot

19.3.10 notification is received by the Society that the director is
resigning from office and such resignation has taken effect in
accordance with its terms (but only if at least one ditector will
remain in office).

20.  Alternate Directors and Technical Defects
20.1 Directors shall not be entitled to appoint alternate directors.

20.2 A technical defect in the appointment of a director of which the ditectors
are unaware at the time does not invalidate decisions taken at a meeting.

21. NUMBER AND DECISION MAKING AT DIRECTORS’ MEETINGS

21.1 The directors must hold at least three meetings ot such other minimum as
the directors may decide and teport to the Membets each yeat.

21.2  Every issue may be determined by a simple majority of the votes cast at a
meeting, but a written resolution signed by a majotity of the directors is as
valid as a resolution passed at a meeting. For this purpose the resolution
may be contained in more than one document and will be treated as
passed on the date of the last signature required to reach a majority.

21.3 At a meeting of the directors every director has one vote on each issue.

21.4 A procedural defect of which the ditectors ate unaware at the time does
not invalidate decisions taken at a meeting.

22. CALLING A DIRECTORS’ MEETING

22.1 Any director may call a directors’ meeting by giving 7 days’ notice of the
meeting to the ditectors or by authorising the Secretaty (if any) to give
such notice. Directors may unanimously agtee to shorter notice.

22.2Notice of any directors’ meeting must indicate:
(a) its proposed date and time;
(b) where it is to take place;
(c) if it is anticipated that directors participating in the meeting will not be
in the same place, how it is proposed that they should communicate

with each other during the meeting, including by suitable electronic
means;

(d) the proposed business of the meeting.

14



23.

24,

25.

22.3Notice of a directors’ meeting must be given to each Director, but need
not be in writing.

22.4Notice of a directors’ meeting need not be given to directors who waive
their entitlement to notice of that meeting, by giving notice to that effect
to the Society not more than 7 days after the date on which the meeting
is held. Where such notice is given after the meeting has been held, that
does not affect the validity of the meeting, ot of any business conducted
at 1it.

PARTICIPATION IN DIRECTORS’ MEETINGS

23.1Subject to the Rules, directors patticipate in a directors’ meeting, ot part of
a directors’ meeting, when:

(a) the meeting has been called and takes place in accordance with the
Rules, and

(b) they can each communicate to the others any information ot opinions
they have on any particular item of the business of the meeting.

23.2In determining whether ditrectors are participating in a directors’ meeting, it
is irrelevant where any director is or how they communicate with each

othet.

23.31f all the directors participating in a meeting are not in the same place, they
may decide that the meeting is to be treated as taking place whetevet any
of them is located.

QUORUM FOR DIRECTORS’ MEETINGS

24.1 At a directors’ meeting, unless a quorum is participating, no proposal is to
be voted on, except a proposal to call another meeting.

24.2'The quorum for a directors’ meeting is three.

24.31f the total number of ditectors for the time being is less than the quorum
requited, the ditectors must not take any decision other than a decision
to co-opt an additional director under Rule 17.2.2 or to call a general
meeting so as to enable the Members to appoint further directors.

CHAIRING OF DIRECTORS’ MEETINGS
25.1The directors may appoint any director to chair their meetings.
25.2The person so appointed for the time being is known as the Chair.

25.3The directors may terminate the Chait’s appointment at any time.

15



25.41f the Chair is not participating in a ditectors’ meeting within ten minutes
of the time at which it was to start, the participating directors must
appoint one of themselves to chair it.

25.5In the event of an equality of votes at a directors' meeting, the Chair shall
be entitled to a second or casting vote.

26. DIRECTORS’ DISCRETION TO MAKE FURTHER RULES

26.1The directors may make and revoke from time to time, in accordance with
these Rules and the Act, regulations which are binding on the Society
relating to proceedings of meetings of the Society and on their own
decision making processes.

27. CONFLICTS OF INTEREST

27.1  Subject to Rule 27.3, any director who is in any way, directly or indirectly,
interested in an existing or a proposed transaction ot atrangement with the
Society will not be entitled to be counted in the quorum of, and patticipate
and vote at, any meeting of directors or any committee of directors of the
Society where such matter is discussed.

27.2 If Rule 27.3 applies, a director who is interested in an actual or proposed
transaction or arrangement with the Society is to be counted as
participating in the decision making process for quorum and voting

purposes.
27.3 This Rule applies when-

27.3.1 The Society by ordinary resolution disapplies the provisions of Rule
27.1; or

27.3.2 A majority of the directors, (other than the director with the
conflict) consider that the potentially conflicted directot’s interest
cannot reasonably be regarded as likely to give rise to a conflict of
intetrest; ot

27.3.3 The director’s conflict of intetest arises from a permitted cause.

27.4 It shall be a permitted cause which arises as a result of the director being a
Member of the Society or subscribing for shates in the Society.

27.5A director shall always declare at the start of a directors’ meeting any actual
or potential conflict of interest arising from the agenda of the meeting.

27.6The directors may request by majority decision any ditectot to withdraw
from a meeting of directors or committee of directors when they have a
Conflict of Interest, or withdraw from voting at such meeting unless
Rule 27.3 applies.
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28. DIRECTORS’ REMUNERATION
28.1The directors may be paid:
(a) for their setvices to the Society as directors; and
(b) for any other setvice which they undertake for the Society.

28.2The remuneration of directors shall be decided by the Board within
guidelines determined from time to time by the Society.

29. DIRECTORS’ EXPENSES

29.1The Society may pay any reasonable expenses which the directors propetly
incur in connection with their attendance at:

(a) meetings of directors or committees of directors,
(b) general meetings, or

(c) separate meetings of the holders of any class of shares or of debentures
of the Society, ot othetrwise in connection with the exetcise of their
powers and the discharge of their responsibilities in relation to the
Society.

30. APPLICATION OF PROFITS

Subject to Rule 31, the profits and propetty of the Society shall be used to further
the purposes of the Society.

31. PAYMENTS TO MEMBER AND DIRECTORS
31.1Members and directors may:
31.1.1 be paid intetest at a reasonable rate on money lent to the Society;

31.1.2 be paid a reasonable tent or hiring fee for property or equipment let
ot hired to the Society; and

31.1.3 be paid reasonable and proper remuneration ot expenses for
services provided to the Society.

31.2Members and ditectors may be paid intetest on their Shares, provided that
such payments ate no more than is necessary in the opinion of the
ditectots to obtain and retain the capital required to catry on the
Society's business.
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32. INDEMNITY AND INSURANCE
Indemnity

32.1Subject to Rule 32.2 a director and a retired director of the Society may be
indemnified out of the Society’s assets against —

32.1.1 any liability incutred by that director in connection with any
negligence, default, breach of duty or breach of trust in relation to
the Society;

32.1.2 any liability incurred by that ditector in connection with the
activities of the Society; or

32.1.3 any other liability incurred by that ditector as an officer of the
Society in defending themselves successfully against any ctiminal or
civil proceedings for breach of duty.

32.2This article does not authorise any indemnity which would be prohibited
or rendered void by any provision of law.

Insurance

32.3The directors may purchase and maintain insurance, at the expense of the
Society, for the benefit of any director or retired director in respect of
any relevant loss.

32.41n this Rule a “relevant loss” means any loss or liability which has been or
may be incutred by a director in connection with that directot’s duties or
powers in relation to the Society including a successful defence of the
director or retired director in ctiminal or civil proceedings for breach of
duty.

33. RESTRICTION ON USE OF ASSETS

33.1Putsuant to regulations made under section 29 of the Co-operatives and
Community Benefit Societies Act 2014:

33.1.1 all of the Society's assets ate subject to a restriction on their use;
33.1.2 the Society must not use or deal with its assets except:

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

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

(c) to make a payment pursuant to section 39 (proceedings on death of
nominator), 40 (provision for intestacy) or 36 (payments in respect of
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persons lacking capacity) of the Co-operative and Community Benefit
Societies Act 2014,

(d) to make a payment in accordance with the rules of the society to
trustees of the propetty of bankrupt Members or, in Scotland,
Members whose estate has been sequestrated;

() where the society is to be dissolved ot wound up, to pay its creditors;
ot

() to transfer its assets to one ot more of the following:

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

(ii) a community interest company;

(iii) a registered social landlotd which has a restriction on the use of
its assets which is equivalent to a restriction on use and which
will apply that restriction to any assets so transferred;

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

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

33.2Any expression used in this Rule which is defined for the purposes of
Regulations made under section 29 of the 2014 Act shall have the
meaning given by those Regulations.

33.3Pursuant to regulation 7 of the Community Benefit Societies (Resttiction
on Use of Assets) Regulations 2006, this Rule 33 may not be altered by
the Members.

34. AMENDMENT OF RULES

34.1Save for Rule 33, any of these Rules may be rescinded or amended, or a new
Rule made, by a special resolution of the Members.

34.2No amendment of these Rules is valid until it is registered by the Authority
in accordance with the Act.
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35. RECORDS, AUDIT AND SECRETARY
Records

35.1 The directors must comply with the requirements of the Acts as to keeping
financial recotds, the appointment of auditors, audit of accounts and the
ptreparation and transmission to the Authority of:

35.1.1 annual returns;
35.1.2 annual reports; and
35.1.3 annual statements of account.
35.2 'The directors must keep proper records of:
35.2.1 all proceedings at Members' meetings;
35.2.2 all proceedings at meetings of the ditectots;
35.2.3 all reports of committees; and
35.2.4 all professional advice obtained.

35.3 Accounting records relating to the Society must be made available for
inspection by any director at any time during normal office houts and may
be made available for inspection by Membets who ate not directors if the
directors so decide.

354 A copy of the Society’s latest available balance sheet and statement of
account must be supplied on request to any director or Membet. A copy
must also be supplied, within two months, to any othet petson who makes
a written request and pays the Society’s reasonable costs.

35.5 A copy of the Society’s latest available balance sheet will be displayed at all
times in a prominent position at the Registered Office of the Society

Audit

35.6 The Members shall vote annually at the AGM (or at a general meeting
before the AGM in the first period following incotpotation) whether to
have an audit carried out by a tegistered auditor or to have unaudited
accounts.

35.7 If the Society has an audit by a qualified auditor the auditor shall be
appointed by the directors where there is a vacancy.

Secretary
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35.8The directors may appoint a sectetary for such term, upon such
remuneration and upon such conditions as they think fit and any
secretary appointed may be removed by them.

36. MERGERS

36.1The Society shall have power to accept the transfer of engagements from
of to amalgamate with any other society registered under the Act in
accordance with the requitements of the Acts.

37. DISSOLUTION

37.1The Society may be dissolved or wound up in any manner provided for by
the Act.

37.2 If the Society is dissolved, the assets (if any) remaining after provision has
been made for all its liabilities shall be applied in accordance with Rule
33.

38. NOTICES

38.1Notices under the Rules may be sent by hand, by post or by suitable
electronic means including website notification where the Member has
agreed to this.

38.2The only address at which 2 Member is entitled to receive notices sent by
post or email is an addtress in the UK shown in the register of Members.

38.3Notices sent to the Society by post or by hand must be sent to its
Registered Office.

38.4 Any notice in writing given in accordance with these Rules is to be treated
fot all putposes as having been received:

38.4.1 24 hours after being sent by electronic means or delivered by hand
to the relevant address;

38.4.2 two clear days after being sent by first class post to that address;

38.4.3 three clear days after being sent by second class or overseas post to
that address;

38.4.4 on the date of publication of a newspaper containing the notice;
38.4.5 on being handed to the Member personally; of,

38.4.6 if eatliet, as soon as the Member acknowledges actual receipt.
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38.5A technical defect in the giving of notice or receipt of email notice of
which the directors are unaware at the time does not invalidate decisions
taken at a meeting,

38.6 A member shall notify the Society immediately of any change in address
including email address.

39. REGISTERED OFFICE, SEAL AND SIGNING
Registered Office
The Registered Office of the Society shall be

Cricklade Development Foundation Limited, Cricklade Town Hall, High
Street, Cricklade SNG6 6EA

or such other address as may be determined by the ditectots and notified
to the Authority.

Seal and signing

39.1The Society may have a seal which shall only be used by the authotity of
directors.

39.28ealed documents shall be witnessed by the signature of two ditectots or a
director and secretaty.

39.3The Society may also execute documents without a seal with the authority
of the directors in the same manner as with a seal or otherwise as
permitted by law.

40. INTERPRETATION

40.1 The meaning of certain words used in the Rules:

Words Definition

"the Act" the Co-operative and Community Benefit Societies
Act 2014;

"Authority" the Financial Conduct Authotity (ot its successor or

teplacement body acting as the registering authority
for societies under the Acts);

"Board" all the persons for the time being appointed as
directors of the Society

“Borrowing Limit” £1,000,000 or such other sum as shall be agreed by
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" Chair"

"clear day"

"community land trust"

"Conflict of Interest"

"directot"

"electronic means"

"Membet" or
"Membership"

"Minimum Shareholding"

"month"

"Objects"

"qualifying trade"

"Relevant Authority"

"Registered Office"

"Rules"

the directors from time to time

the person who presides at meetings of the directors
as appointed in Rule 25;

means a complete day excluding the day on which
the meeting is to take place and the day on which (as
apptopriate) notice is given, the request received ot
the sum deposited or tendered;

has the meaning given in section 79 of the Housing
and Regeneration Act 2008;

includes a conflict of interest and duty and a conflict
of duties;

a director of the Society, which includes any person
occupying the position of director, by whatever
name called;

has the meaning given in Section 148 of the Act;

refer to membership of the Society. A Member is a
Member of the Society;

means one share ot such other number of Shares as
may be determined by the directors for the relevant
class or issue of Shares ot by the terms of any Share
issue;

means a calendat month;

the Objects of the Society as defined in Rule 3;

means a trade which satisfies the requirements of
HM Revenue and Customs' Venture Capital
Schemes Manual;

the relevant regulator of financial services;
has the meaning set out in Rule 39;

the Society’s Rules;
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"social housing” means low cost rental accommodation and low cost
home ownership accommodation as defined in
sections 68 to 77 of the Housing and Regeneration

Act 2008;
"Society" the Socicty governed by these Rules;
"special resolution" a resolution passed by a voie of a three-quarters

majority of those Members of the Society (present
in person or by proxy) voting at a general meeting,
or by a written resolution passed by a three-quarters
majority of those entitled to vote at a general
meeting;

"written" or "in writing"  refers to a legible document on paper including a
fax message or in electronic form;

means a calendar year,

40.2 References to an Act of Parliament are to that Act as amended or
re-enacted from time to time and to any subordinate legislation
made under it.

40.3 The singular shall include the plural where the context requires.

40.4 The masculine and feminine genders shall include the neuter
gender.

We wish to form a Society under the above Rules

Signed by the Subscribing Full Name in Block Capitals (no
initials)

CAAN  HENEGHAN

.......

.......................................

.......

Full Name in Block Capitals (no

initials)
- n )
Tl d, (i.@,%éf_fﬂ()l\ Y
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g BANK OF ENGLAND
‘=48 PRUDENTIAL REGULATION
<=/ AUTHORITY

FINANCIAL CONDUCT AUTHORITY

Mutual Societies Application Form

New registrations and conversions:
co-operative societies and community benefit societies

Full proposed name of society:

Cricklade Development Foundation Limited

Important information you should read before completing this form

You must use this form if you are:

* applying to register a new co-operative society
* applying to register a new community benefit society

* converting a particular type of friendly society into a co-operative society or community benefit
society (please see notes for details); or

* converting a registered company into a co-operative society or community benefit society.

Please note:
* we have an information note that may assist you in completing this application.
* any personal details you give on the form will be placed on the society's file.

* itis important you give accurate and complete information and disclose all relevant information. I you

do not, it may take us longer to assess your application and possibly lead to the application being
rejected.

Please keep a copy of the form and the supporting documents for future reference.

Terms in this form

'FCA', ‘PRA', 'us' and 'we' refer to the Financial Conduct Authority or Prudential Regulation Authority.
*You' refers to the person signing the form on behalf of the society.

‘The 2014 Act’ is the Co-operative and Community Benefit Societies Act 2014

‘The 1974 Act’ is the Friendly Societies Act 1974



4CBD, BANK OF ENGLAND
i ) PRUDENTIAL REGULATION
K%Y AUTHORITY

FINANCIAL CONDUCT AUTHORITY

Mutual Societies Application Form

New registrations and conversions:
co-operative societies and community benefit societies

Filling in the form
If you are using your computer to complete the form:

« use the TAB key to move from question to question and press SHIFT TAB to move back to the previous question;
and

print out the completed form and arrange for it to be signed by all relevant individuals.
If you are filling in the form by hand:

e use black ink;

e write clearly; and

« arrange for it to be signed and dated by all relevant individuals.

3 If you make a mistake, cross it out and initial the changes; do not use correction fluid.

If you:
* leave a question blank;
« do not get the form signed; or
* do not attach the required supporting information

without telling us why, we will treat the application as incomplete. This will increase the time taken to assess your
application.

If there is not enough space on the form, you may use separate sheets of paper. Clearly mark each separate sheet of
paper with the relevant question number. Any separate sheets should be signed by the signatories to the form.

Email a scanned copy of the signed form and supporting documents to
mutual.societies@fca.org.uk
or

send it by post to:

Mutuals Team

Financial Conduct Authority
25 The North Colonnade
Canary Wharf

LONDON

E14 5HS

FCA e Mutuals Registration of co-operative and community benefit societies (F) e Release 2 o July 2014

page 2



Details of Registration

Details of Registration

What are you applying to do?

[ Register a new co- Complete this form from [JCompleted

operative society question 3

X Register a new Complete this form from XCompleted

community benefit society question 3

[] Convert a friendly society ~ Complete this form from [CICompleted

into a co-operative society or question 2

community benefit society Complete Appendix 2 ] Completed
and Attached

[ Convert a registered Complete this form from [ Completed

company into a co-operative question 3

society or community Complete Appendix 3 [JCompleted

benefit society and Attached

Details of the society that is currently registered under the Friendly Societies Act
1974

Name of current
society
if converting)

Register number of
society

Contact details for communications about this application

Name Hayley Marsden
Position Solicitor
Full Address

Wrigleys Solicitors LLP, 19 Cookridge Street, Leeds LS2 3AG

Contact Telephone 0113 204 1143

Email Address hayley.marsden@wrigleys.co.uk

Does the society have any timing factors that it would like us to consider?

If the society wishes to be registered by a specific date, we will try to meet it. Please bear
in mind we usually take 15 working days to examine each application.

You must attach the following:

Two copies of the proposed society's rules (or one copy if submitted electronically),
signed at the end by 3 members and by the society Secretary.

X Attached

FCA e Mutuals Registration of co-operative and community benefit societies (F) e Release 2 o July 2014

page 3



Details of Registration

6 What is the full proposed name of the society?

Cricklade Development Foundation Limited

7 What business, industry or trade does the society intend to carry out?

The Society will act as community land trust. It will, on a not-for-profit basis, facilitate
the promotion of community-led initiatives in Cricklade and the surrounding area. For
example, it intends to purchase, develop and maintain affordable housing in Cricklade
and provide community retail facilities in order to regenerate the local high street.

8 How will the society fund is activities?
If the society proposes to issue withdrawable share capital please state whether the
society intends to pay interest on the share capital and, if so, how the society will
determine the rate of interest to be offered.

The Society intends to apply for grant funding and may undertake a community share
issue of withdrawable shares only, as permitted by its rules. It is likely to fund the
acquisition of sites, building and renovation through grants, donations, and loan finance
from banks, Society members or other individuals.

9 What date does the society want to end its financial year on?

If you want a specific financial year end date please specify below. If left blank the
society will be registered with a financial year ending on the last day of the month it was
registered.

To register a co-operative society go to question 10

To register a community benefit society go to question 15

FCA e Mutuals Registration of co-operative and community benefit societies (F) e Release 2 e July 2014
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Details of Registration

Co-operative society

10 How will members benefit from the business industry or trade of the society?

11 Is membership of the society required to obtain the benefits offered by it?
[ Yes
] No

12 In what way will members participate in an ongoing basis in the society’s primary
business?

13 How will members democratically control the society?

14 How will the society use any surplus/profit?

If the society intends to distribute the surplus/profit to members please explain how this
is to be done.

Continue to question 20

FCA e Mutuals Registration of co-operative and community benefit societies (F) e Release 2 o July 2014
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Details of Registration

Community benefit society

15 Who are the community the society intends to benefit?

The people in Cricklade and the surrounding area would be able to live in the affordable
housing the Society intends to provide. Both these residents and the wider community
would benefit from the community retail initiatives which the Society intends to provide,
as a person would not have to be a member to benefit from these activities. The wider
community would also benefit from the relief in pressure on local housing and the
regeneration of the local community which the Society intends to deliver.

16 How will the society benefit that community?

As a community land trust, all of the Society's activities will be to further the social,
economic and environmental interests of the people in the local community.
Specificially, the Society will provide affordable housing and promote the regeneration
of its local area. Members of the local community will be able to become members of
the Society. If the Society should dissolve, the assets will continue to benefit the local
community as they can only be transferred to bodies which also intend to benefit the
community.

17 How will the society use any surplus/profit?

Al surplus profits will be invested in the Society and used to further the purposes of the
Society. If the Society undertakes a community share issue, any interest paid on the
shares would be no more than the directors consider necessary in order to obtain and
maintain the capital of the Society.

18 Are the society’s objects charitable?
XI No » Continue to next question
[ Yes » Complete Appendix 1 [[] Completed and Attached

19 Does the society intend to have a statutory asset lock?

[ No
X Yes

Continue to question 20

FCA e Mutuals Registration of co-operative and community benefit societies (F) e Release 2 o July 2014
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20

Details of Registration

Please complete the table below
Matters to be provided for e
number(s)

The society's name 1.1
The objects of the society 3
The place of the society’s registered office, to which all

N - 39.1
communications and notices may be addressed
The terms of admission of the members, including any society or
company investing funds in the society under the provision of the 6
2014 Act.
The method of holding meetings, the scale and right of voting, and 8,9, 21-
the method of making, altering or rescinding rules. 25, 34
The appointment and removal of a committee, (by the name of *the 16-20,
directors ) and of managers or other 28, 29,
officers, and their respective powers and remuneration. 31, 35.8
The maximum amount of interest in the shares of the society which
may be held by any member otherwise than by virtue of section 55
24(2) 2014 Act.
Whether the society may contract loans or receive moneys on
deposit subject to the provisions of the 2014 Act from members or 42 43
others; and, if so, under what conditions, under what security, and o
to what limits of amount.
Whether any or all shares are transferable, and provision for the
form of transfer and registration of the shares, and for the consent
of the committee to transfer or registration. 5. 10. 11
Whether any or all shares are withdrawable, and provision for the T
method of withdrawal, and the payment of the balance due thereon
on withdrawing from the society.
Provision for the audit of accounts in accordance with Part 7 of the 35.6,
2014 Act. 35.7
Whether members may withdraw from the society, and if so, how,
and provision for the claims of the representatives of deceased 11.12
members or the trustees of the property of bankrupt members (or, 1 4’ ’
in Scotland, members whose estate has been sequestrated) and
for the payment of nominees.
The way in which the society’s profits are to be applied. 30
If the society is to have a common seal, provision for its custody 39.2-
and use. 39.4
Whether any part of the society’s funds may be invested, and if so 4.2.15-
by what authority and in what way. 4.2.18

*please add the name of the Committee of Management — e.g. 'The Board'

Continue to 21
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22

23

24

Details of Registration

Please provide details of any close links which the society or any member of its
committee has, or intends to have, with any society, company or authority

The following are regarded as evidence of a close link with another society, company or
other entity:

«  any material contract or arrangement which it is anticipated that the society will
enter into in order to undertake its business; and
« any other directorships or senior positions held by members of the committee.

If there are no close links to report write ‘None’ in the box below. Do not just leave
the box blank.

None.

Please use separate sheets of paper if you need more space and indicated below how
many separate sheets you have used:

Are any members of the society’s committee disqualified as directors under the
Company Director Disqualification Act 1986?

No
[ Yes

Does the society intend to carry out any regulated activity?

By ‘regulated’ we refer to activities regulated by the Financial Services and Markets Act
2000.

No
[ Yes

Have you used model rules provided by a sponsoring body?
1 No » Continue to question 25
Yes » The sponsoring body must complete the boxes below.

Name of the model
being used Wrigleys Community Interest Society Model
SIS ol Epeticsing Wrigleys Solicitors LLP
body
Signature on behalf of
sponsoring body _ P é p
: N
Date dd%m%q/ e

FCA e Mutuals Registration of co-operative and community benefit societies (F) e Release 2 e July 2014
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Details of Registration

Registration fee

Please tick the relevant box below to confirm the fee submitted with your
application

[J £40  » The society is using model rules with no changes

X £120 » The society is using model rules with 1-6 changes

[J £350 » The society is using model rules with 7-10 changes

[J £950 » The society is using model rules with 11 or more changes

[] £950 » The society is not using model rules

[] No fee » This only applies to a friendly society converting to a co-operative or
community benefit society.

You must pay the registration fee by cheque. It is not refundable (even if the society
decides to withdraw its application).

How to pay
a. Make the cheque payable to the Financial Conduct Authority. We cannot accept
post-dated cheques.

b. Write the name of the society on the back of the cheque.
c. Send the cheque with the application form.

Continue to 26
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Details of Registration

Member and secretary details

28 You must arrange for three members and the Secretary of the society to complete
the table helow

Member 1
Name Adlansl 'H'LNZ’ : —[}'HAI\}
Address WHTE LioN Houses
50 HiGH 5TeLET, CRICKIADL
COILTSH I KE , Snlla G DA
Contact Number CFeR FhG i
Signature s _\?WAMDA Q F{:_‘f,""f_.«
Date ( ] )24 (e |20ig
\ \/”/ \-/ '
Member 2
Name ot S2VR Ak
Address Ay stockRARM CWesk
CRACK CADE
Sive 6SF
Contact Number o193 TSiGo3
Signature R S
Date 29 /3 (2012
Member 3
Name Davin Nigep Temets
Address [ FAEYDFLLS
CRILKAADE
SN ERC
Contact Number OV _FSOFI2
Signature ol T:._“‘; R
Date ——EZ}’ / C7 I8
Secretary
Name Tl hukete Lol ClToon
Address B N HHH (e Se
K LADE
NG e
Contact Number Ci34 £ """5’&3—% ';
Signature T CL T—"5
Date 29320k

Date of application

27 Date the application was submitted
Date 0S/09 /1018 edimmivy

End of form
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