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RULES 

ALL PREVIOUS RULES RESCINDED

The headings contained in these Rules are for reference only and shall not affect the 
interpretation of these Rules.

1. INTERPRETATION

(a)ꢀ InꢀtheseꢀRules,ꢀunlessꢀtheꢀcontextꢀotherwiseꢀrequiresꢀ-ꢀꢀ

“Annual Accounts” has the meaning given by Rule 30(3);

“AnnualꢀGeneralꢀMeeting”ꢀmeansꢀtheꢀmeetingꢀheldꢀbyꢀtheꢀSocietyꢀinꢀtheꢀfirstꢀfourꢀmonthsꢀꢀ(orꢀ
such other period as permitted by the Statutes) of each Financial Year at which the Annual 
Accountsꢀareꢀpresentedꢀandꢀwhichꢀisꢀspecifiedꢀasꢀsuchꢀinꢀtheꢀnoticeꢀconveningꢀtheꢀmeeting;

“Board” means the Board of Directors of the Society;

“Borrower” means a Person (other than a guarantor) who owes money to the Society; 

“Borrowing Member” has the meaning given by Rule 4(1)(b);

“Borrowing Members’ Resolution” -

ꢀ (i)ꢀ inꢀrelationꢀtoꢀaꢀresolutionꢀproposedꢀorꢀtoꢀbeꢀproposed,ꢀmeansꢀaꢀresolutionꢀthatꢀtheꢀꢀ
ꢀ ꢀ StatutesꢀrequireꢀtoꢀbeꢀpassedꢀasꢀaꢀBorrowingꢀMembers’ꢀResolutionꢀifꢀitꢀisꢀtoꢀbeꢀꢀ
ꢀ ꢀ effectiveꢀforꢀitsꢀpurpose,

ꢀ (ii)ꢀ inꢀrelationꢀtoꢀaꢀresolutionꢀpassed,ꢀmeansꢀaꢀresolutionꢀpassedꢀasꢀaꢀBorrowingꢀꢀ
ꢀ ꢀ Members’ꢀResolutionꢀinꢀaccordanceꢀwithꢀtheꢀrequirementsꢀofꢀtheꢀStatutes,ꢀthatꢀis,ꢀ
  when it has been passed by a majority of the Borrowing Members of the Society  
  voting in person or by proxy on a poll on the resolution at a meeting of the Society  
  of which notice specifying the intention to move the resolution as a Borrowing  
ꢀ ꢀ Members’ꢀResolutionꢀhasꢀbeenꢀdulyꢀgiven,ꢀandꢀforꢀaꢀpurposeꢀthatꢀtheꢀStatutesꢀꢀ
ꢀ ꢀ requireꢀtoꢀbeꢀeffectedꢀbyꢀtheꢀpassingꢀofꢀaꢀBorrowingꢀMembers’ꢀResolution.ꢀ

ꢀ ForꢀtheꢀpurposesꢀofꢀaꢀBorrowingꢀMembers’ꢀResolution,ꢀtheꢀmeaningꢀofꢀBorrowingꢀꢀ
 Member applied to Individuals by Rule 4(1)(b) shall include any body corporate where  
ꢀ thatꢀbodyꢀcorporateꢀbecameꢀsoꢀindebted,ꢀorꢀsoꢀentitledꢀandꢀaccepted,ꢀtoꢀtheꢀSocietyꢀꢀ
ꢀ beforeꢀtheseꢀRulesꢀtookꢀeffect.
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“Chief Executive” means an Individual who is employed by the Society and who is or will 
be responsible under the immediate authority of the Board for the conduct of the business of 
theꢀSocietyꢀandꢀalsoꢀmeans,ꢀifꢀtheꢀofficeꢀisꢀvacantꢀorꢀifꢀthereꢀisꢀforꢀanyꢀotherꢀreasonꢀnoꢀChiefꢀ
Executiveꢀcapableꢀofꢀacting,ꢀanꢀIndividualꢀauthorisedꢀbyꢀtheꢀBoardꢀtoꢀactꢀasꢀtheꢀdeputyꢀorꢀ
assistant to or in the stead of the Chief Executive; 

“Core Capital Deferred Share” means a Deferred Share issued after the 1st October 2014  
whichꢀqualifiesꢀorꢀisꢀintendedꢀtoꢀqualifyꢀasꢀcommonꢀequityꢀtierꢀ1ꢀcapitalꢀ(orꢀequivalent)ꢀ
underꢀtheꢀrulesꢀrelatingꢀtoꢀcapitalꢀadequacyꢀorꢀprudentialꢀrequirementsꢀpublishedꢀbyꢀtheꢀ
Prudential Regulator or other law applicable to the Society from time to time;

“Corporate Representative” means an Individual authorised by resolution of the directors or 
other governing body of a body corporate to represent it;

“Deferred Share” means a Share which by its terms of issue is a deferred share as
definedꢀinꢀtheꢀStatutesꢀandꢀincludesꢀaꢀpermanentꢀinterestꢀbearingꢀshareꢀandꢀaꢀCore
Capital Deferred Share;

“DeferredꢀShareꢀCertificate”ꢀmeansꢀaꢀshareꢀcertificateꢀissuedꢀunderꢀtheꢀcommon
seal of the Society in respect of a Deferred Share;

“Deferred Shares Register” (which term may include a separate register for each
classꢀofꢀDeferredꢀShares,ꢀifꢀapplicable)ꢀmeansꢀtheꢀrecordsꢀofꢀtheꢀSocietyꢀmaintained
forꢀtheꢀpurposesꢀofꢀDeferredꢀShares,ꢀnotꢀbeingꢀtheꢀRegisterꢀofꢀMembersꢀmaintained
pursuant to the Statutes;

“Deposit” means a deposit with the Society by any Person and includes a loan to the Society 
andꢀaꢀsubordinatedꢀdepositꢀ(thatꢀis,ꢀaꢀdepositꢀwhich,ꢀonꢀaꢀwindingꢀup,ꢀwouldꢀfallꢀtoꢀbeꢀrepaidꢀ
only after repayment in full had been made to the holders of Shares other than Deferred 
Shares); 

“Director” means a member of the Board;

“Directors’ Report” has the meaning given by Rule 30(2);

“ElectronicꢀCommunication”ꢀmeansꢀanꢀelectronicꢀcommunicationꢀasꢀdefinedꢀbyꢀtheꢀ 
Electronic Communications Act 2000 the processing of which on receipt is intended to 
produce writing;

“Electronic Platform” means such electronic and/or telecommunications facilities as may 
be approved by the Board from time to time that enable members to attend and participate 
simultaneously in a general meeting without attending a physical meeting place; 

“Financial Year” means the 12 months ending on 31 March in any year unless the Board 
has determined pursuant to the Statutes to alter the Financial Year so that it ends on 31 
Decemberꢀbyꢀmakingꢀupꢀtheꢀaccountsꢀforꢀoneꢀperiod,ꢀofꢀmoreꢀthanꢀ6ꢀmonthsꢀandꢀnotꢀmoreꢀ
thanꢀ18ꢀmonths,ꢀendingꢀwithꢀ31ꢀDecember.ꢀꢀInꢀtheꢀeventꢀofꢀsuchꢀaꢀdetermination,ꢀFinancialꢀ
Year means that period;

“HeritableꢀSecurity”ꢀmeansꢀaꢀsecurityꢀcapableꢀofꢀbeingꢀconstitutedꢀoverꢀanyꢀland,ꢀbyꢀ
dispositionꢀorꢀassignationꢀofꢀthatꢀinterest,ꢀinꢀsecurityꢀofꢀanyꢀdebt,ꢀandꢀofꢀbeingꢀrecordedꢀinꢀthe
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RegisterꢀofꢀSasinesꢀor,ꢀasꢀtheꢀcaseꢀmayꢀbe,ꢀinꢀtheꢀLandꢀRegisterꢀofꢀScotland,ꢀandꢀincludesꢀ
aꢀsecurityꢀconstitutedꢀbyꢀaꢀstandardꢀsecurity,ꢀandꢀanyꢀotherꢀchargeꢀenforceableꢀinꢀtheꢀsameꢀ
manner as a standard security; 

“Individual” means a natural person; 

“Loan” means a loan from the Society which is substantially secured on land within the 
meaningꢀofꢀtheꢀStatutesꢀandꢀtheseꢀRules.ꢀForꢀtheꢀpurposesꢀofꢀtheseꢀRulesꢀ“substantially”ꢀ
means where not less than (50%) of the Loan is secured on land; 

“Manager” means an Individual (other than the Chief Executive) employed by the Society 
who,ꢀunderꢀtheꢀimmediateꢀauthorityꢀofꢀaꢀDirectorꢀorꢀtheꢀChiefꢀExecutive,ꢀexercisesꢀmanage-
rial functions or is responsible for maintaining accounts or other records of the Society; 

“Member” means a Person who is a Shareholding Member or a Borrowing Member or both; 

“Memorandum”ꢀmeansꢀtheꢀMemorandum,ꢀforꢀtheꢀtimeꢀbeingꢀinꢀforce,ꢀofꢀtheꢀpurposesꢀandꢀ
the extent of the powers of the Society agreed upon by the Society pursuant to the Statutes; 

“Month” means calendar month;

“Mortgage”ꢀincludesꢀaꢀchargeꢀand,ꢀinꢀScotland,ꢀaꢀHeritableꢀSecurityꢀoverꢀland;

“Mortgage Debt” means the total amount outstanding in respect of -

ꢀ (i)ꢀ theꢀprincipalꢀofꢀaꢀLoan,

ꢀ (ii)ꢀ interestꢀonꢀtheꢀLoan,ꢀand

 (iii) any other sum which the Borrower is obliged to pay the Society under the terms  
  of the Loan; 

“Officer”ꢀmeansꢀanyꢀDirector,ꢀChiefꢀExecutive,ꢀSecretaryꢀorꢀManagerꢀandꢀallꢀOfficersꢀofꢀtheꢀ
Society shall be bound by these Rules and by the Memorandum; 

“Ordinary Resolution” -

ꢀ (i)ꢀ inꢀrelationꢀtoꢀaꢀresolutionꢀproposedꢀorꢀtoꢀbeꢀproposed,ꢀmeansꢀaꢀresolutionꢀthatꢀtheꢀꢀ
ꢀ ꢀ StatutesꢀrequireꢀtoꢀbeꢀpassedꢀasꢀanꢀOrdinaryꢀResolutionꢀifꢀitꢀisꢀtoꢀbeꢀeffectiveꢀforꢀꢀ
ꢀ ꢀ itsꢀpurpose,

ꢀ (ii)ꢀ inꢀrelationꢀtoꢀaꢀresolutionꢀpassed,ꢀmeansꢀaꢀresolutionꢀpassedꢀasꢀanꢀOrdinaryꢀꢀ
ꢀ ꢀ ResolutionꢀinꢀaccordanceꢀwithꢀtheꢀrequirementsꢀofꢀtheꢀStatutes,ꢀandꢀforꢀaꢀpurposeꢀꢀ
ꢀ ꢀ thatꢀtheꢀStatutesꢀrequireꢀtoꢀbeꢀeffectedꢀbyꢀtheꢀpassingꢀofꢀanꢀOrdinaryꢀResolution,

ꢀ (iii)ꢀ inꢀrelationꢀtoꢀ(i)ꢀandꢀ(ii)ꢀabove,ꢀmeansꢀaꢀresolutionꢀwhichꢀwillꢀbeꢀeffectiveꢀꢀ
ꢀ ꢀ withoutꢀbeingꢀpassedꢀasꢀaꢀSpecialꢀResolution,ꢀShareholdingꢀMembers’ꢀResolutionꢀꢀ
  or a Borrowing Members’ Resolution;
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“Periodic Distributions” means the distributions (if any) from time to time paid to holders of 
Core Capital Deferred Shares;

“Periodic Distributions Cap” means the maximum amount of Periodic Distributions
which may be paid on each Core Capital Deferred Share in respect of any given
FinancialꢀYear.ꢀTheꢀinitialꢀPeriodicꢀDistributionsꢀCapꢀapplicableꢀtoꢀPeriodic
Distributions in respect of the Financial Year to 31st March 2015 will be £15 per
Share,ꢀandꢀ(subjectꢀasꢀstatedꢀbelow)ꢀinꢀrespectꢀofꢀeachꢀsubsequentꢀFinancialꢀYear
willꢀbeꢀadjustedꢀforꢀinflationꢀbyꢀreferenceꢀtoꢀtheꢀUnitedꢀKingdomꢀConsumerꢀPrice
Indexꢀ(overallꢀindex,ꢀ2005=100)ꢀ(“CPI”)ꢀpublishedꢀbyꢀtheꢀOfficeꢀforꢀNational
Statisticsꢀ(orꢀanyꢀsuccessorꢀto,ꢀorꢀreplacementꢀof,ꢀthatꢀindex).ꢀSuchꢀadjustmentꢀwill
beꢀmadeꢀbyꢀapplyingꢀtheꢀCPIꢀannualꢀinflationꢀpercentageꢀpublishedꢀbyꢀtheꢀOfficeꢀfor
National Statistics in its statistical bulletin for the last full calendar month of the
Financial Year in respect of which the Periodic Distributions are payable (being the
percentage increase or decrease over the twelve months to and including that
month)ꢀtoꢀtheꢀprevailingꢀPeriodicꢀDistributionsꢀCap.ꢀIfꢀtheꢀCPIꢀceasesꢀtoꢀbe
publishedꢀandꢀnoꢀdirectꢀsuccessorꢀorꢀreplacementꢀindexꢀisꢀpublished,ꢀtheꢀBoard
shall be entitled to determine an appropriate replacement index for determining
inflation-basedꢀadjustmentsꢀtoꢀtheꢀPeriodicꢀDistributionsꢀCap,ꢀandꢀshallꢀhaveꢀsole
discretionꢀtoꢀdetermineꢀanyꢀmodificationsꢀtoꢀtheꢀmethodꢀofꢀdeterminingꢀinflation-based
adjustments to the Periodic Distributions Cap during the transition from CPI to
theꢀreplacementꢀindex.ꢀTheꢀSocietyꢀshallꢀinꢀeachꢀyearꢀdetermineꢀtheꢀadjustmentꢀto
the Periodic Distributions Cap promptly following publication of the relevant CPI (or
successorꢀorꢀreplacementꢀindex)ꢀdataꢀbyꢀtheꢀOfficeꢀforꢀNationalꢀStatisticsꢀ(orꢀsuch
successorꢀorꢀotherꢀorganisationꢀasꢀmayꢀbeꢀresponsibleꢀforꢀpublishingꢀofficialꢀdata
with respect to the relevant index) and will notify Members of the adjusted Periodic
DistributionsꢀCapꢀnotꢀlaterꢀthanꢀatꢀtheꢀfirstꢀAnnualꢀGeneralꢀMeetingꢀfollowing
publicationꢀofꢀtheꢀrelevantꢀdata.ꢀInꢀtheꢀeventꢀthatꢀadjustmentꢀofꢀtheꢀPeriodic
Distributions Cap in the manner described above would prejudice the regulatory
capitalꢀtreatmentꢀofꢀtheꢀCoreꢀCapitalꢀDeferredꢀShare,ꢀtheꢀSocietyꢀwillꢀdisapplyꢀthose
adjustment provisions and the Periodic Distributions Cap will remain at (or revert to)
£15 per Share;

“Person” means any Individual or body corporate; 

“PrincipalꢀOffice”ꢀmeansꢀtheꢀprincipalꢀofficeꢀofꢀtheꢀSocietyꢀforꢀtheꢀtimeꢀbeing;

“Prudential Regulator” means the regulatory authority entitled to exercise
supervisionꢀoverꢀtheꢀSocietyꢀwithꢀrespectꢀtoꢀprudentialꢀmatters,ꢀincludingꢀthe
Prudential Regulation Authority or any successor or successors established by the
Statutes;

“Register” means the Register of Members maintained pursuant to the Statutes showing the 
nameꢀandꢀpostalꢀaddressꢀofꢀeachꢀMember,ꢀanyꢀelectronicꢀaddressꢀnotifiedꢀbyꢀtheꢀMemberꢀ
andꢀtheꢀpurposesꢀforꢀwhichꢀitꢀhasꢀbeenꢀnotified,ꢀandꢀwhetherꢀeachꢀMemberꢀisꢀaꢀShareholdingꢀ
Member or a Borrowing Member or both; 
 
“Registered Address” in relation to any Member means -

ꢀ (i)ꢀ theꢀpostalꢀaddressꢀcurrentlyꢀshownꢀinꢀtheꢀRegister,ꢀexceptꢀwhereꢀparagraphꢀ(ii)ꢀꢀ
ꢀ ꢀ belowꢀapplies,
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ꢀ (ii)ꢀ whereꢀaꢀMemberꢀhasꢀrequestedꢀthatꢀcommunicationsꢀfromꢀtheꢀSocietyꢀbeꢀsentꢀto
ꢀꢀꢀꢀꢀꢀꢀꢀꢀꢀꢀ someꢀotherꢀpostalꢀaddress,ꢀthatꢀotherꢀaddress;
 
“Regulator”ꢀmeansꢀtheꢀFinancialꢀConductꢀAuthority,ꢀtheꢀPrudentialꢀRegulationꢀAuthorityꢀorꢀ
any successor or successors established by the Statutes;

“RepresentativeꢀJointꢀBorrower”ꢀmeansꢀthatꢀBorrowingꢀMemberꢀwhoꢀisꢀnamedꢀfirstꢀinꢀtheꢀ
records of the Society in respect of a Loan; 

“RepresentativeꢀJointꢀShareholder”ꢀmeansꢀthatꢀShareholdingꢀMemberꢀwhoꢀisꢀnamedꢀfirstꢀinꢀ
the records of the Society in respect of a Share; 

“Rules” means the Rules of the Society for the time being in force;

“Secondary Meeting Place” means a secondary physical meeting place (or more than one 
such place) for a general meeting at which members may attend and participate in the gener-
alꢀmeetingꢀsimultaneouslyꢀviaꢀanꢀaudiovisualꢀlinkꢀtoꢀtheꢀprincipalꢀphysicalꢀmeetingꢀplace,ꢀasꢀ
an alternative to attending the principal physical meeting place;

“Secretary”ꢀmeansꢀtheꢀOfficerꢀappointedꢀbyꢀtheꢀBoardꢀtoꢀbeꢀtheꢀSecretaryꢀofꢀtheꢀSocietyꢀꢀ
andꢀalsoꢀmeans,ꢀifꢀtheꢀofficeꢀisꢀvacantꢀorꢀifꢀthereꢀisꢀforꢀanyꢀotherꢀreasonꢀnoꢀSecretaryꢀcapableꢀ
ofꢀacting,ꢀanꢀIndividualꢀauthorisedꢀbyꢀtheꢀBoardꢀtoꢀactꢀasꢀtheꢀdeputyꢀorꢀassistantꢀtoꢀorꢀinꢀtheꢀ
stead of the Secretary; 

“Share” means a share account opened or a share issued by the Society -

 (i) in return for payment (whether in cash or otherwise) or other
ꢀ ꢀ consideration,ꢀor

ꢀ (ii)ꢀ inꢀpursuanceꢀofꢀtheꢀfulfilmentꢀbyꢀtheꢀSocietyꢀofꢀtheꢀengagementsꢀofꢀanotherꢀꢀ
ꢀ ꢀ buildingꢀsociety,ꢀor

ꢀ (iii)ꢀ byꢀwayꢀofꢀcapitalisationꢀofꢀinterestꢀcreditedꢀorꢀapplicationꢀofꢀreserves,

and includes stock and a part or fraction of a Share; 

“Shareholder” means a Person who has a Shareholding;

“Shareholding” means the holding by a Member of a Share or Shares (whether in a class or not); 

“Shareholding Member” has the meaning given by Rule 4(1)(a);

“Shareholding Members’ Resolution” -

ꢀ (i)ꢀ inꢀrelationꢀtoꢀaꢀresolutionꢀproposedꢀorꢀtoꢀbeꢀproposed,ꢀmeansꢀaꢀresolutionꢀthatꢀtheꢀꢀ
ꢀ ꢀ StatutesꢀrequireꢀtoꢀbeꢀpassedꢀasꢀaꢀShareholdingꢀMembers’ꢀResolutionꢀforꢀitꢀtoꢀbeꢀꢀ
ꢀ ꢀ effectiveꢀforꢀitsꢀpurpose,
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 (ii)ꢀ inꢀrelationꢀtoꢀaꢀresolutionꢀpassed,ꢀmeansꢀaꢀresolutionꢀpassedꢀasꢀaꢀShareholdingꢀꢀ
ꢀ ꢀ Members’ꢀResolutionꢀinꢀaccordanceꢀwithꢀtheꢀrequirementsꢀofꢀtheꢀStatutes,ꢀthatꢀꢀ
ꢀ ꢀ is,ꢀwhenꢀitꢀhasꢀbeenꢀpassedꢀbyꢀnotꢀlessꢀthanꢀthree-quartersꢀofꢀtheꢀnumberꢀofꢀtheꢀꢀ
ꢀ ꢀ ShareholdingꢀMembersꢀofꢀtheꢀSocietyꢀqualifiedꢀtoꢀvoteꢀonꢀaꢀShareholdingꢀ
  Members’ Resolution and voting in person or by proxy on a poll on the resolution  
  at a meeting of the Society of which notice specifying the intention to move the  
ꢀ ꢀ resolutionꢀasꢀaꢀShareholdingꢀMembers’ꢀResolutionꢀhasꢀbeenꢀdulyꢀgiven,ꢀandꢀforꢀa
ꢀꢀ ꢀ purposeꢀthatꢀtheꢀStatutesꢀrequireꢀtoꢀbeꢀeffectedꢀbyꢀtheꢀpassingꢀofꢀaꢀShareholdingꢀꢀ
  Members’ Resolution; 

“Society” means Earl Shilton Building Society;

“Special Resolution” - 

ꢀ (i)ꢀ inꢀrelationꢀtoꢀaꢀresolutionꢀproposedꢀorꢀtoꢀbeꢀproposed,ꢀmeansꢀ–

ꢀ ꢀ (A)ꢀ anyꢀresolutionꢀthatꢀtheꢀStatutesꢀrequireꢀtoꢀbeꢀpassedꢀasꢀaꢀSpecialꢀResolutionꢀꢀ
   if it is to be effective for its purpose;

  (B) any resolution (not being a resolution which if passed would purport to  
   interfere with the Board’s right and duty to manage the affairs of the  
ꢀ ꢀ ꢀ Society)ꢀwhichꢀisꢀspecifiedꢀinꢀaꢀMembers’ꢀrequisitionꢀreferredꢀtoꢀinꢀRuleꢀꢀ
   31(3)(a) or in a Members’ Notice referred to in Rule 34(1)(c) and which -

   • expresses (in whatever terms) the wish that the Directors or any other  
ꢀ ꢀ ꢀ ꢀ Personꢀshouldꢀinvestigate,ꢀorꢀtakeꢀanyꢀotherꢀstepsꢀrelatingꢀto,ꢀaꢀtransferꢀꢀ
    of the Society’s business to a commercial company or a merger of the  
    Society with another building society; or

   • in any other way relates to the possibility of such a transfer or merger;

ꢀ ꢀ (C)ꢀ anyꢀotherꢀresolutionꢀwhichꢀtheseꢀRulesꢀrequireꢀtoꢀbeꢀpassedꢀasꢀaꢀSpecialꢀꢀ
ꢀ ꢀ ꢀ Resolutionꢀifꢀitꢀisꢀtoꢀbeꢀeffectiveꢀforꢀitsꢀpurpose,

ꢀ (ii)ꢀ inꢀrelationꢀtoꢀaꢀresolutionꢀpassed,ꢀmeansꢀaꢀresolutionꢀpassedꢀasꢀaꢀSpecialꢀ
ꢀ ꢀ ResolutionꢀinꢀaccordanceꢀwithꢀtheꢀrequirementsꢀofꢀtheꢀStatutes,ꢀthatꢀis,ꢀwhenꢀitꢀꢀ
ꢀ ꢀ hasꢀbeenꢀpassedꢀbyꢀnotꢀlessꢀthanꢀthree-quartersꢀofꢀtheꢀnumberꢀofꢀtheꢀMembersꢀofꢀꢀ
ꢀ ꢀ theꢀSocietyꢀqualifiedꢀtoꢀvoteꢀonꢀaꢀSpecialꢀResolution,ꢀandꢀvotingꢀ-

  
  (A) in person or by proxy on a poll on the resolution at a meeting of the 
ꢀ ꢀ ꢀ Society,ꢀorꢀ
  
ꢀ ꢀ (B)ꢀ inꢀaꢀpostalꢀballotꢀorꢀelectronicꢀballot,

  of which notice specifying the intention to move the resolution as a Special  
ꢀ ꢀ Resolutionꢀhasꢀbeenꢀdulyꢀgiven,ꢀandꢀforꢀaꢀpurposeꢀthatꢀtheꢀStatutesꢀorꢀtheseꢀRulesꢀꢀ
ꢀ ꢀ requireꢀtoꢀbeꢀeffectedꢀbyꢀtheꢀpassingꢀofꢀaꢀSpecialꢀResolution;ꢀand

“Statutes”ꢀmeansꢀtheꢀBuildingꢀSocietiesꢀActꢀ1986,ꢀorꢀotherꢀActꢀorꢀActs,ꢀorꢀstatutoryꢀ
instruments or other statutory provisions from time to time in force relating to building 
societies.
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(b) Any reference in these Rules to the provisions of any particular statute shall be    
 construed as if these Rules were an enactment to which section 17(2) of the 
ꢀ InterpretationꢀActꢀ1978ꢀapplies.ꢀ

(c)ꢀ InꢀtheseꢀRules,ꢀunlessꢀtheꢀcontextꢀrequiresꢀotherwise,ꢀforꢀanyꢀreferenceꢀtoꢀtheꢀꢀꢀ
ꢀ valueꢀofꢀaꢀShareholding,ꢀthatꢀvalueꢀshallꢀbeꢀtakenꢀasꢀtheꢀamountꢀstandingꢀtoꢀtheꢀꢀ
 credit of the Shareholding Member in respect of -  

 (i) payments (in cash or otherwise) made on or other consideration provided
ꢀꢀꢀꢀꢀꢀꢀꢀꢀꢀ for,ꢀtheꢀShares,ꢀand

 (ii) interest credited by way of capitalisation
 
ꢀ andꢀforꢀtheꢀpurposesꢀofꢀtheseꢀRules,ꢀtheꢀpaid-upꢀorꢀcurrentꢀnominalꢀvalueꢀofꢀaꢀDeferred 
ꢀꢀ Share,ꢀorꢀtheꢀamountꢀpaidꢀorꢀdeemedꢀtoꢀhaveꢀbeenꢀpaidꢀ(inꢀcashꢀorꢀotherwise)ꢀonꢀ 
ꢀ subscriptionꢀofꢀaꢀDeferredꢀShare,ꢀorꢀsuchꢀotherꢀamountꢀasꢀtheꢀBoardꢀconsidersꢀꢀ ꢀ
ꢀ appropriate,ꢀshallꢀbeꢀtreatedꢀasꢀbeingꢀtoꢀtheꢀShareholdingꢀMember’sꢀcreditꢀforꢀsoꢀlongꢀ 
ꢀ asꢀheꢀisꢀenteredꢀinꢀtheꢀDeferredꢀSharesꢀRegisterꢀasꢀtheꢀholderꢀofꢀaꢀDeferredꢀShare.
 
(d)ꢀ InꢀtheseꢀRules,ꢀunlessꢀtheꢀcontextꢀrequiresꢀotherwise:
 
 (i) references to a Person’s holding of Shares include references to any Shares  
ꢀ ꢀ which,ꢀunderꢀSectionꢀ4ꢀ(2)ꢀofꢀtheꢀDormantꢀBankꢀandꢀBuildingꢀSocietyꢀAccountsꢀꢀ
ꢀ ꢀ Actꢀ2008,ꢀthatꢀPersonꢀisꢀforꢀtheꢀtimeꢀbeingꢀtreatedꢀasꢀhavingꢀinꢀrespectꢀofꢀtheꢀꢀ
  balance of a dormant share account which the Society has transferred to an  
ꢀ ꢀ authorisedꢀreclaimꢀfundꢀinꢀaccordanceꢀwithꢀSectionꢀ1ꢀofꢀthatꢀAct,ꢀorꢀwhichꢀtheꢀꢀ
  Society has transferred to such a fund and one or more charities in accordance  
  with section 2 of that Act;

 (ii) “hold” or “held” in relation to a share shall be construed accordingly; and

 (iii) references to an amount standing to the credit of a Shareholding Member in  
  respect of any Shares include references to an amount credited in respect of  
  Shares which the Shareholding Member is treated as having as described in  
ꢀ ꢀ sub-paragraphꢀ(i)ꢀabove.

(e)ꢀ InꢀtheseꢀRules,ꢀreferencesꢀtoꢀaꢀdocumentꢀbeingꢀsigned,ꢀorꢀtoꢀaꢀsignature,ꢀshallꢀinclude:

 (i) a signature printed or reproduced by mechanical or other means;

 (ii) the use of a stamp or similar item indicating approval by the Person regarded as  
  signing the document; or

 (iii) an electronic signature or other means of verifying the authenticity of an 
  Electronic Communication where this has been approved by the Board in relation  
ꢀ ꢀ toꢀtheꢀrelevantꢀdocumentꢀorꢀcategoryꢀofꢀdocument.

(f)ꢀ AnyꢀreferenceꢀinꢀtheseꢀRulesꢀtoꢀaꢀnotice,ꢀdocumentꢀorꢀotherꢀcommunicationꢀbeingꢀsent,ꢀꢀ
ꢀ despatched,ꢀgiven,ꢀdeliveredꢀorꢀservedꢀshallꢀincludeꢀitsꢀbeing:
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 (i) transmitted to an electronic address;

 (ii) published on a website; or

ꢀ (iii)ꢀ otherwiseꢀcommunicated,ꢀinꢀaꢀmannerꢀorꢀformꢀwhich,ꢀinꢀrelationꢀtoꢀtheꢀparticularꢀꢀ
ꢀ ꢀ notice,ꢀdocument,ꢀorꢀotherꢀcommunication,ꢀisꢀapprovedꢀbyꢀtheꢀBoardꢀfromꢀtimeꢀꢀ
ꢀ ꢀ toꢀtimeꢀandꢀcompliesꢀwithꢀanyꢀapplicableꢀrequirementsꢀofꢀtheꢀStatutes.

(g)ꢀ InꢀtheseꢀRules,ꢀunlessꢀtheꢀcontextꢀrequiresꢀotherwise,ꢀwordsꢀimportingꢀoneꢀgenderꢀ
ꢀ importꢀanyꢀotherꢀgender,ꢀandꢀwordsꢀimportingꢀtheꢀsingularꢀincludeꢀtheꢀplural,ꢀandꢀviceꢀꢀ
ꢀ versa.

(h)ꢀ InꢀtheseꢀRules,ꢀeachꢀamount,ꢀfigure,ꢀlengthꢀofꢀtimeꢀorꢀpercentageꢀshallꢀbeꢀreadꢀasꢀifꢀꢀ
ꢀ followedꢀbyꢀtheꢀwordsꢀ“orꢀsuchꢀotherꢀamount,ꢀfigure,ꢀlengthꢀofꢀtimeꢀorꢀpercentageꢀ(asꢀꢀ
 appropriate) which is for the time being the maximum permitted for this purpose by  
ꢀ theꢀStatutes”.ꢀꢀSuchꢀRulesꢀincludeꢀ-

ꢀ (i)ꢀ paragraphsꢀ(1)(e),ꢀ(4)(a),ꢀ(4)(b),ꢀ(5)ꢀandꢀ(11)ꢀofꢀRuleꢀ13,

ꢀ (ii)ꢀ Ruleꢀ14,

ꢀ (iii)ꢀ paragraphꢀ(1)(b)ꢀofꢀRuleꢀ24,

ꢀ (iv)ꢀ paragraphꢀ(5)(g)ꢀofꢀRuleꢀ30,

ꢀ (v)ꢀ paragraphsꢀ(3)(a),ꢀ(4)(a)ꢀandꢀ(4)(b)ꢀofꢀRuleꢀ31,

ꢀ (vi)ꢀ paragraphsꢀ(1)(a)ꢀandꢀ(1)(b)ꢀofꢀRuleꢀ34,

ꢀ (vii)ꢀ paragraphꢀ(3)(b)ꢀofꢀRuleꢀ36,

ꢀ (viii)ꢀparagraphsꢀ(3)(c)ꢀandꢀ(4)(c)ꢀofꢀRuleꢀ38,ꢀand

ꢀ (ix)ꢀ paragraphꢀ(5)(c)ꢀofꢀRuleꢀ43.

2. NAME

TheꢀnameꢀofꢀtheꢀSocietyꢀisꢀ“EarlꢀShiltonꢀBuildingꢀSociety”.ꢀ

3. PRINCIPAL OFFICE

(1)ꢀ TheꢀaddressꢀofꢀtheꢀPrincipalꢀOfficeꢀisꢀ22,ꢀTheꢀHollow,ꢀEarlꢀShilton,ꢀLeicester,ꢀLE9ꢀꢀ
ꢀ 7NB.ꢀ
(2) The Board may from time to time by resolution change the place of the Principal  
ꢀ Office.ꢀ
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4. MEMBERSHIP

(1) No Person shall be a Member of the Society unless he is a Shareholding Member or a  
ꢀ BorrowingꢀMemberꢀorꢀboth,ꢀandꢀ-

ꢀ (a)ꢀ “ShareholdingꢀMember”ꢀmeansꢀaꢀPersonꢀwhoꢀholdsꢀaꢀShareꢀinꢀtheꢀSocietyꢀand,ꢀꢀ
ꢀ ꢀ unlessꢀtheꢀcontextꢀotherwiseꢀrequires,ꢀincludesꢀaꢀPersonꢀwhoseꢀnameꢀisꢀenteredꢀꢀ
  in the Deferred Shares Register as the holder of a Deferred Share or a fraction of  
  a Deferred Share; and

 (b) “Borrowing Member” means an Individual -

  (i) who is indebted to the Society in respect of a Loan or a Loan from another  
ꢀ ꢀ ꢀ buildingꢀsocietyꢀwhoseꢀinterestꢀinꢀtheꢀLoanꢀhas,ꢀasꢀtheꢀresultꢀofꢀanyꢀ
ꢀ ꢀ ꢀ amalgamationꢀorꢀtransferꢀofꢀengagements,ꢀpassedꢀtoꢀtheꢀSociety,ꢀor

  (ii) who is indebted to the Society as mentioned in (i) above and who has taken  
   with the consent of the Society a transfer of any land already in mortgage  
ꢀ ꢀ ꢀ toꢀtheꢀSociety,ꢀandꢀwhoꢀshallꢀbecomeꢀaꢀBorrowingꢀMemberꢀasꢀfromꢀtheꢀdateꢀꢀ
ꢀ ꢀ ꢀ theꢀtransferꢀisꢀregisteredꢀinꢀtheꢀrecordsꢀofꢀtheꢀSociety,ꢀor

ꢀ ꢀ (iii)ꢀ who,ꢀonꢀtheꢀdeathꢀorꢀbankruptcyꢀofꢀaꢀBorrowingꢀMemberꢀorꢀotherwiseꢀꢀ
   on transfer by operation of law becomes entitled to land already in   
   mortgage to the Society and who (being willing to become a Borrowing  
   Member) is accepted by the Society as a Borrowing Member while such  
ꢀ ꢀ ꢀ Loanꢀshallꢀbeꢀoutstanding,ꢀfromꢀtheꢀdateꢀofꢀacceptanceꢀbyꢀtheꢀSociety.ꢀ

(2)ꢀ EachꢀMember,ꢀandꢀallꢀPersonsꢀclaimingꢀthroughꢀhimꢀorꢀonꢀhisꢀbehalfꢀorꢀunderꢀtheꢀꢀ
ꢀ Rules,ꢀshallꢀbeꢀboundꢀbyꢀtheseꢀRulesꢀandꢀbyꢀtheꢀMemorandum.

(3)ꢀ EachꢀMemberꢀshall,ꢀonꢀdemand,ꢀbeꢀgivenꢀaꢀcopyꢀofꢀtheseꢀRulesꢀandꢀofꢀtheꢀ
 Memorandum -

ꢀ (a)ꢀ freeꢀofꢀcharge,ꢀifꢀheꢀhasꢀnotꢀpreviouslyꢀbeenꢀgivenꢀaꢀcopy,ꢀor

ꢀ (b)ꢀ uponꢀpaymentꢀofꢀ£1,ꢀorꢀsuchꢀotherꢀfeeꢀasꢀmayꢀbeꢀdulyꢀprescribedꢀfromꢀtimeꢀtoꢀꢀ
ꢀ ꢀ timeꢀbyꢀHꢀMꢀTreasuryꢀ(orꢀanyꢀsuccessorꢀauthorisedꢀforꢀthisꢀpurpose),ꢀifꢀheꢀhasꢀꢀ
ꢀ ꢀ alreadyꢀbeenꢀgivenꢀaꢀcopy.
 
(4) Each Member shall - 

 (a) notify the Society immediately of any change of name or address and shall  
ꢀ ꢀ produceꢀsuchꢀevidenceꢀofꢀtheꢀchangeꢀasꢀtheꢀSocietyꢀmayꢀrequire,
  
ꢀ (b)ꢀ supplyꢀaꢀspecimenꢀofꢀhisꢀsignatureꢀasꢀandꢀwhenꢀrequired,

 (c) ensure that where he is the Shareholding Member or Representative Joint  
ꢀ ꢀ ShareholderꢀinꢀrespectꢀofꢀmoreꢀthanꢀoneꢀShareholding,ꢀhisꢀnameꢀandꢀRegisteredꢀꢀ
ꢀ ꢀ AddressꢀareꢀnotifiedꢀinꢀidenticalꢀtermsꢀinꢀrespectꢀofꢀeachꢀShareholding,
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 (d) ensure that where he is the Borrowing Member or Representative Joint Borrower  
ꢀ ꢀ inꢀrespectꢀofꢀmoreꢀthanꢀoneꢀLoan,ꢀhisꢀnameꢀandꢀRegisteredꢀAddressꢀareꢀnotifiedꢀꢀ
ꢀ ꢀ inꢀidenticalꢀtermsꢀinꢀrespectꢀofꢀeachꢀLoan,

 (e) ensure that where he is both a Shareholding Member or Representative Joint  
ꢀ ꢀ ShareholderꢀandꢀaꢀBorrowingꢀMemberꢀorꢀRepresentativeꢀJointꢀBorrower,ꢀthatꢀhis 
ꢀꢀ ꢀ nameꢀandꢀRegisteredꢀAddressꢀareꢀnotifiedꢀtoꢀtheꢀSocietyꢀinꢀidenticalꢀtermsꢀinꢀꢀ
ꢀ ꢀ respectꢀofꢀtheꢀShareholdingꢀandꢀtheꢀLoan.

(5) For the purposes of these Rules -

ꢀ (a)ꢀ where,ꢀinꢀrelationꢀtoꢀanyꢀtwoꢀorꢀmoreꢀShareholdings,ꢀtoꢀanyꢀtwoꢀorꢀmoreꢀLoans,ꢀꢀ
ꢀ ꢀ orꢀtoꢀanyꢀShareholdingꢀandꢀaꢀLoan,ꢀtheꢀnamesꢀorꢀRegisteredꢀAddressesꢀofꢀtheꢀꢀ
  Shareholding Member or Borrowing Member (or the Representative Joint Share 
  holder or the Representative Joint Borrower as the case may be) have been 
ꢀ ꢀ notifiedꢀtoꢀtheꢀSocietyꢀinꢀtermsꢀthatꢀareꢀnotꢀidenticalꢀtheꢀSocietyꢀshall,ꢀinsofarꢀasꢀꢀ
ꢀ ꢀ itꢀisꢀreasonableꢀtoꢀdoꢀso,ꢀbeꢀentitledꢀtoꢀassumeꢀ(inꢀtheꢀabsenceꢀofꢀwrittenꢀnoticeꢀꢀ
ꢀ ꢀ toꢀtheꢀcontrary)ꢀthatꢀthoseꢀSharesꢀareꢀheldꢀbyꢀdifferentꢀShareholdingꢀMembers,ꢀthat 
ꢀ ꢀ thoseꢀLoansꢀwereꢀmadeꢀtoꢀdifferentꢀBorrowingꢀMembers,ꢀorꢀthatꢀtheꢀ 
ꢀ ꢀ ShareholdingꢀMemberꢀandꢀtheꢀBorrowingꢀMemberꢀareꢀdifferentꢀPersons,ꢀ

 (b) where a Shareholding is issued during a Financial Year or up to 56 days prior to 
ꢀ ꢀ theꢀvotingꢀdateꢀ(ifꢀapplicable)ꢀtheꢀSocietyꢀshall,ꢀinsofarꢀasꢀitꢀisꢀreasonableꢀtoꢀdoꢀꢀ
ꢀ ꢀ so,ꢀbeꢀentitledꢀtoꢀassumeꢀthatꢀtheꢀShareholdingꢀMemberꢀ(orꢀRepresentativeꢀJointꢀꢀ
  Shareholder) was not a member at the end of the last Financial Year unless    
  either - 

   (i) at the end of the last Financial Year the Register included an entry 
     showing a Person of the same name and Registered Address as a  
    Shareholding Member (or Representative Joint Shareholder) or as a  
ꢀ ꢀ ꢀ ꢀ BorrowingꢀMemberꢀ(orꢀRepresentativeꢀJointꢀBorrower),ꢀor

ꢀ ꢀ ꢀ (ii)ꢀ theꢀSocietyꢀisꢀgivenꢀwrittenꢀnoticeꢀtoꢀtheꢀcontrary,

ꢀ (c)ꢀ whereꢀaꢀLoanꢀisꢀmadeꢀduringꢀaꢀFinancialꢀYear,ꢀtheꢀSocietyꢀshallꢀbeꢀentitledꢀtoꢀꢀ
  assume that the Borrowing Member of the Loan (or Representative Joint  
  Borrower) was not a Member during the last Financial Year unless either of the  
ꢀ ꢀ circumstancesꢀsetꢀoutꢀinꢀsub-paragraphsꢀ(i)ꢀorꢀ(ii)ꢀaboveꢀappliesꢀinꢀtheꢀsameꢀway,ꢀꢀ
ꢀ ꢀ theꢀnecessaryꢀchangesꢀbeingꢀmade.

(6) Two or more Persons may jointly hold a Share unless the terms of issue forbid a joint  
ꢀ holdingꢀbutꢀnoꢀShareꢀshallꢀbeꢀissuedꢀtoꢀtheꢀholders,ꢀorꢀbeꢀheldꢀbyꢀthemꢀatꢀanyꢀtime,ꢀasꢀꢀ
ꢀ tenantsꢀinꢀcommon.ꢀꢀTheꢀSocietyꢀmayꢀdeclineꢀtoꢀissueꢀanyꢀShareꢀorꢀlendꢀmoneyꢀtoꢀmoreꢀꢀ
ꢀ thanꢀfourꢀPersonsꢀjointly.ꢀꢀJointꢀShareholdingꢀMembersꢀorꢀjointꢀBorrowingꢀ 
 Members shall be entitled to choose the order in which they are named in the records  
ꢀ ofꢀtheꢀSociety.ꢀ
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(7) A Shareholding Member or all joint Shareholding Members may authorise an agent  
 (who may be one of the joint Shareholding Members) to withdraw any Share (to the  
 extent permissible under the terms of issue of the Share) or to receive any interest or 
ꢀꢀ bonusꢀpaidꢀinꢀrespectꢀofꢀitꢀandꢀtheꢀreceiptꢀof,ꢀorꢀevidenceꢀofꢀpaymentꢀto,ꢀanꢀagentꢀsoꢀꢀ
ꢀ authorisedꢀshallꢀbeꢀaꢀgoodꢀdischargeꢀtoꢀtheꢀSociety.ꢀ

(8) The Society may in its absolute discretion and without giving any reason refuse to -

ꢀ (a)ꢀ openꢀaꢀnewꢀshareꢀorꢀmortgageꢀaccountꢀforꢀaꢀPerson,ꢀor

 (b) accept any Person as a Member except that any fully-paid Deferred Share may be  
  transferred to any Person and such transferee shall be entitled to have his name  
  entered in the Deferred Shares Register following notice by him or on his behalf  
ꢀ ꢀ toꢀtheꢀSocietyꢀofꢀsuchꢀtransfer,ꢀsuchꢀnoticeꢀtoꢀbeꢀmadeꢀorꢀgivenꢀinꢀwritingꢀorꢀinꢀꢀ
ꢀ ꢀ suchꢀotherꢀmannerꢀasꢀtheꢀSocietyꢀinꢀitsꢀabsoluteꢀdiscretionꢀmayꢀpermit.ꢀ

(9)ꢀ IfꢀtheꢀSocietyꢀacceptsꢀaꢀtransferꢀofꢀengagementsꢀofꢀanyꢀotherꢀbuildingꢀsociety,ꢀanyꢀ 
 Person who becomes a Member of the Society by virtue of the transfer shall be  
 deemed to have been a Member at any date before the transfer on which he was a  
 member of the transferor society and -
 
ꢀ (a)ꢀ inꢀtheꢀcaseꢀofꢀaꢀmemberꢀholdingꢀsharesꢀinꢀtheꢀtransferorꢀsociety,ꢀtoꢀhaveꢀhadꢀaꢀꢀ
ꢀ ꢀ Shareholdingꢀonꢀthatꢀdateꢀtoꢀtheꢀvalueꢀofꢀhisꢀsharesꢀinꢀtheꢀtransferorꢀsociety,ꢀor

ꢀ (b)ꢀ inꢀtheꢀcaseꢀofꢀaꢀmemberꢀtoꢀwhomꢀaꢀLoanꢀhasꢀbeenꢀmadeꢀbyꢀtheꢀtransferorꢀsociety,ꢀꢀ
  to have owed the Society on that date the amount of his mortgage debt to the  
ꢀ ꢀ transferorꢀsociety.ꢀ

5. DEATH OR BANKRUPTCY OF MEMBER

(1) If -

ꢀ (a)ꢀ aꢀMemberꢀdomiciledꢀinꢀanyꢀpartꢀofꢀtheꢀUnitedꢀKingdomꢀdiesꢀtestateꢀorꢀintestate,ꢀꢀ
  and

 (b) at the time of his death the sum of money standing to his credit with the Society  
  in respect of his Shareholding other than in respect of a Deferred Share does not  
ꢀ ꢀ exceedꢀtheꢀamountꢀspecifiedꢀinꢀorꢀunderꢀtheꢀprovisionꢀofꢀtheꢀStatutes*ꢀregardingꢀꢀ
ꢀ ꢀ paymentꢀtoꢀaꢀPersonꢀwhoꢀclaimsꢀtoꢀbeꢀbeneficiallyꢀentitledꢀwithoutꢀtheꢀgrantꢀofꢀꢀ
ꢀ ꢀ probateꢀofꢀtheꢀwillꢀorꢀtheꢀgrantꢀofꢀlettersꢀofꢀadministrationꢀorꢀconfirmation,ꢀ

ꢀ then,ꢀalthoughꢀthereꢀisꢀnoꢀprobateꢀofꢀtheꢀwillꢀorꢀlettersꢀofꢀadministrationꢀorꢀ 
ꢀ confirmation,ꢀasꢀtheꢀcaseꢀmayꢀbe,ꢀtheꢀSocietyꢀmayꢀpayꢀthatꢀsumꢀofꢀmoneyꢀtoꢀaꢀPersonꢀꢀ
ꢀ whoꢀclaimsꢀtoꢀbeꢀbeneficiallyꢀentitledꢀtoꢀthatꢀsumꢀofꢀmoneyꢀandꢀwhoꢀsatisfiesꢀtheꢀ 
ꢀ requirementsꢀofꢀthatꢀprovisionꢀforꢀtheꢀproductionꢀtoꢀtheꢀSocietyꢀofꢀappropriateꢀevidenceꢀꢀ
ꢀ ofꢀhisꢀentitlement.ꢀꢀSuchꢀpaymentꢀshallꢀbeꢀvalidꢀandꢀeffectiveꢀwithꢀrespectꢀtoꢀany 
ꢀꢀ demandꢀagainstꢀtheꢀfundsꢀofꢀtheꢀSocietyꢀfromꢀanyꢀotherꢀPersonꢀclaimingꢀtoꢀbeꢀentitledꢀtoꢀit.

* This footnote is not part of the Rules.  When these Rules were printed on 1st October 2021,   
ꢀ theꢀ“Statutes”ꢀapplicableꢀwasꢀtheꢀBuildingꢀSocietiesꢀActꢀ1986ꢀwhichꢀspecifiedꢀanꢀamountꢀofꢀ£5,000.
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(2) Any Person becoming entitled to a Share or to land already in mortgage to the Society  
ꢀ asꢀaꢀresultꢀofꢀtheꢀdeathꢀorꢀbankruptcyꢀofꢀaꢀMemberꢀmay,ꢀsubjectꢀtoꢀRuleꢀ4(8),ꢀtheꢀ 
ꢀ applicableꢀtermsꢀandꢀconditionsꢀofꢀissueꢀinꢀtheꢀcaseꢀofꢀaꢀDeferredꢀShare,ꢀandꢀuponꢀsuchꢀꢀ
 evidence being produced and upon the payment of such fee (if any) as the Society may  
ꢀ fromꢀtimeꢀtoꢀtimeꢀrequire,ꢀbeꢀregisteredꢀasꢀtheꢀShareholdingꢀMemberꢀorꢀasꢀtheꢀ 
ꢀ BorrowingꢀMemberꢀinꢀrespectꢀofꢀtheꢀLoanꢀand,ꢀifꢀregistrationꢀisꢀrefusedꢀinꢀrespectꢀofꢀaꢀꢀ
ꢀ Shareꢀ(otherꢀthanꢀaꢀDeferredꢀShare),ꢀtheꢀSocietyꢀshallꢀrepayꢀthatꢀShareꢀwithꢀinterestꢀupꢀtoꢀꢀ
ꢀ theꢀdateꢀofꢀrepaymentꢀatꢀtheꢀrateꢀthenꢀbeingꢀpaidꢀonꢀthatꢀtypeꢀofꢀShare.

6. CESSATION OF MEMBERSHIP

(1)ꢀ Subjectꢀtoꢀparagraphsꢀ(2)ꢀandꢀ(3)ꢀbelow,ꢀaꢀShareholdingꢀMemberꢀshallꢀceaseꢀtoꢀbeꢀa 
ꢀꢀ ShareholdingꢀMemberꢀifꢀheꢀceasesꢀtoꢀholdꢀaꢀShareꢀinꢀtheꢀSocietyꢀwhich,ꢀinꢀtheꢀcaseꢀofꢀꢀ
ꢀ aꢀPersonꢀwhoꢀisꢀaꢀMemberꢀbyꢀvirtueꢀofꢀholdingꢀaꢀDeferredꢀShare,ꢀwillꢀapplyꢀwhenꢀhisꢀꢀ
 name is no longer entered in the Deferred Shared Register as the holder of a Deferred  
ꢀ ShareꢀorꢀaꢀfractionꢀofꢀaꢀDeferredꢀShare.

(2)ꢀ IfꢀtheꢀSocietyꢀallowsꢀaꢀShareholdingꢀMemberꢀtoꢀoverdrawꢀonꢀhisꢀaccount,ꢀheꢀshallꢀnotꢀꢀ
 cease to be a Shareholding Member so long as the amount overdrawn does not exceed  
ꢀ theꢀlimitꢀtoꢀwhichꢀtheꢀSocietyꢀhasꢀforꢀtheꢀtimeꢀbeingꢀconsentedꢀbut,ꢀifꢀ-

ꢀ (a)ꢀ theꢀamountꢀoverdrawnꢀexceedsꢀthatꢀlimit,ꢀor

ꢀ (b)ꢀ consentꢀtoꢀoverdrawingꢀisꢀwithdrawn,

ꢀ heꢀshallꢀceaseꢀtoꢀbeꢀaꢀShareholdingꢀMemberꢀonꢀsuchꢀdateꢀasꢀtheꢀSocietyꢀmayꢀdecide.ꢀ

(3) Subject to the terms applying to the Share and save in relation to a Deferred Share
ꢀ (inꢀrespectꢀofꢀwhichꢀtheꢀtermsꢀandꢀconditionsꢀofꢀissueꢀshallꢀapply),ꢀtheꢀSocietyꢀmayꢀ 
ꢀ terminateꢀtheꢀmembershipꢀrightsꢀofꢀaꢀShareholdingꢀMember,ꢀnotꢀbeingꢀaꢀDirector,ꢀasꢀꢀ
ꢀ follows:

ꢀ (a)ꢀ UnlessꢀtheꢀSharesꢀhaveꢀbeenꢀissuedꢀforꢀaꢀfixedꢀterm,ꢀtheꢀSocietyꢀmayꢀgiveꢀwrittenꢀꢀꢀꢀꢀꢀꢀꢀꢀꢀꢀ
ꢀ ꢀ noticeꢀtoꢀtheꢀMember,ꢀterminatingꢀhisꢀmembershipꢀrightsꢀasꢀaꢀShareholdingꢀ
ꢀꢀꢀꢀꢀꢀꢀꢀꢀꢀꢀꢀꢀꢀꢀꢀꢀMember,ꢀeither:

ꢀ ꢀ (i)ꢀ withꢀimmediateꢀeffectꢀif:
 
ꢀ ꢀ ꢀ •ꢀ heꢀhasꢀbeenꢀphysicallyꢀorꢀverballyꢀabusiveꢀtoꢀtheꢀSociety’sꢀstaff:
   • the Society reasonably suspects that his share account is being used
       for an illegal purpose; or
   • the Society has any other valid reason for immediately terminating
       his membership rights as a Shareholding Member; or

ꢀ ꢀ (ii)ꢀ atꢀtheꢀexpirationꢀofꢀaꢀperiodꢀofꢀnotꢀlessꢀthanꢀoneꢀmonth,ꢀorꢀ(inꢀtheꢀcaseꢀofꢀꢀ
ꢀ ꢀ ꢀ SharesꢀforꢀwhichꢀtheꢀShareholdingꢀMemberꢀwouldꢀbeꢀrequiredꢀbyꢀtheꢀ 
   terms of issue to give more than one month’s notice of withdrawal) a  
   period not less than the period of notice which the Shareholding Member  
ꢀ ꢀ ꢀ wouldꢀbeꢀrequiredꢀtoꢀgiveꢀofꢀhisꢀintentionꢀtoꢀwithdrawꢀtheꢀShares.
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 (b)ꢀ IfꢀtheꢀSharesꢀhaveꢀbeenꢀissuedꢀforꢀaꢀfixedꢀterm,ꢀtheꢀSocietyꢀmayꢀatꢀanyꢀtimeꢀgive
                   the Shareholding Member written notice terminating his membership rights as a
ꢀꢀꢀꢀꢀꢀꢀꢀꢀꢀꢀꢀꢀꢀꢀꢀꢀꢀꢀShareholdingꢀMemberꢀwithꢀeffectꢀfromꢀtheꢀexpirationꢀofꢀtheꢀfixedꢀterm.

ꢀ (c)ꢀ Uponꢀaꢀnoticeꢀgivenꢀunderꢀparagraphꢀ(a)ꢀorꢀ(b)ꢀaboveꢀtakingꢀeffect,ꢀtheꢀSocietyꢀꢀ
  may pay to the Shareholding Member the whole of his Shareholding together  
ꢀ ꢀ withꢀinterestꢀonꢀit,ꢀupꢀtoꢀanꢀincludingꢀtheꢀdateꢀofꢀpayment,ꢀatꢀtheꢀapplicableꢀrate 
ꢀꢀ ꢀ orꢀrates.ꢀꢀPaymentꢀmayꢀbeꢀmadeꢀbyꢀanyꢀmeansꢀtheꢀSocietyꢀconsidersꢀappropriate,ꢀꢀ
ꢀ ꢀ andꢀmayꢀbeꢀposted,ꢀdelivered,ꢀorꢀotherwiseꢀtransmittedꢀtoꢀtheꢀShareholdingꢀ 
  Member or (in the case of Shares which are jointly held) to the Representative  
ꢀ ꢀ JointꢀShareholder.ꢀꢀUponꢀthatꢀpaymentꢀbeingꢀposted,ꢀdeliveredꢀorꢀotherwiseꢀ 
ꢀ ꢀ transmitted,ꢀtheꢀShareholdingꢀMemberꢀorꢀ(asꢀtheꢀcaseꢀmayꢀbe)ꢀtheꢀjointꢀ 
ꢀ ꢀ ShareholdingꢀMembersꢀshallꢀceaseꢀtoꢀbeꢀShareholdingꢀMembers.

(4) A Borrowing Member shall cease to be a Borrowing Member at any time if at that time  
 the Society -

ꢀ (a)ꢀ takesꢀpossessionꢀof,ꢀorꢀexercisesꢀitsꢀpowerꢀofꢀsaleꢀinꢀrelationꢀto,ꢀtheꢀwholeꢀorꢀanyꢀꢀ
ꢀ ꢀ partꢀofꢀtheꢀlandꢀonꢀwhichꢀtheꢀLoanꢀisꢀsecured,ꢀor

ꢀ (b)ꢀ obtainsꢀanꢀorderꢀforꢀforeclosureꢀabsoluteꢀor,ꢀinꢀScotland,ꢀforeclosureꢀinꢀrespectꢀofꢀꢀ
ꢀ ꢀ theꢀwholeꢀorꢀanyꢀpartꢀofꢀthatꢀland,ꢀor

 (c) serves upon him written notice that it has transferred or assigned its interest in his  
ꢀ ꢀ Mortgage.

7. RAISING OF FUNDS

TheꢀSocietyꢀmayꢀraiseꢀfundsꢀinꢀaccordanceꢀwithꢀandꢀsubjectꢀtoꢀtheꢀStatutes.ꢀ

8. SHARES

(1)ꢀ TheꢀpowerꢀofꢀtheꢀSocietyꢀtoꢀraiseꢀfundsꢀbyꢀtheꢀissueꢀofꢀSharesꢀshallꢀbeꢀexercised,ꢀꢀ
ꢀ subjectꢀtoꢀtheseꢀRulesꢀandꢀtheꢀStatutes,ꢀbyꢀtheꢀissueꢀofꢀSharesꢀorꢀclassesꢀofꢀSharesꢀasꢀꢀ
 the Board may from time to time in its absolute discretion determine and the Board  
ꢀ mayꢀdecideꢀtoꢀdiscontinue,ꢀsuspend,ꢀlimitꢀorꢀresumeꢀtheꢀissueꢀofꢀanyꢀSharesꢀorꢀclassꢀofꢀꢀ
ꢀ Shares.ꢀ

(2) Deferred Shares and preferential Shares may be issued on such terms and conditions  
ꢀ asꢀtheꢀBoardꢀmayꢀfromꢀtimeꢀtoꢀtimeꢀinꢀitsꢀabsoluteꢀdiscretionꢀdetermine,ꢀbutꢀtheꢀꢀ
 Society’s liabilities in respect of such Shares immediately following any such issue  
ꢀ shallꢀnotꢀexceedꢀ25%ꢀofꢀtheꢀSociety’sꢀaggregatedꢀshare,ꢀdepositꢀandꢀloanꢀliabilities.

(3) The terms and conditions of issue on which Shares or classes of Shares are to be issued  
ꢀ shallꢀbeꢀdeterminedꢀbyꢀtheꢀSociety.ꢀDifferentꢀclassesꢀofꢀDeferredꢀSharesꢀmayꢀbeꢀissuedꢀꢀ
ꢀ onꢀdifferentꢀtermsꢀandꢀconditionsꢀincludingꢀasꢀtoꢀranking,ꢀdistributions,ꢀlossꢀabsorbencyꢀꢀ
ꢀ (includingꢀpermanentꢀorꢀtemporaryꢀwrite-downꢀandꢀre-instatement),ꢀconversionꢀintoꢀꢀ
ꢀ Sharesꢀorꢀdebtꢀandꢀsharingꢀinꢀsurplusꢀassetsꢀonꢀaꢀwinding-upꢀorꢀdissolutionꢀofꢀtheꢀSociety.ꢀ
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(4) (a) Except in relation to Deferred Shares (in respect of which the terms and
  conditions of issue shall apply) the Society may at any time change the terms on 
ꢀꢀ ꢀ whichꢀSharesꢀorꢀanyꢀparticularꢀclassꢀofꢀSharesꢀalreadyꢀissuedꢀareꢀheld,ꢀinꢀtheꢀꢀ
  manner and subject to the conditions set out in the terms applying at that time to  
ꢀ ꢀ suchꢀSharesꢀorꢀclassꢀofꢀShares.ꢀꢀTheꢀSocietyꢀshallꢀnotifyꢀeachꢀShareholdingꢀ 
  Member of a change in the terms on which his Shares are held in the manner  
ꢀ ꢀ specifiedꢀinꢀtheꢀtermsꢀwhichꢀapplyꢀtoꢀthoseꢀShares,ꢀor,ꢀifꢀthoseꢀtermsꢀdoꢀnotꢀ 
  specify (or do not validly specify) the manner in which such changes are to be  
ꢀ ꢀ notified,ꢀthenꢀbyꢀgivingꢀpersonalꢀnoticeꢀofꢀtheꢀchangeꢀtoꢀtheꢀShareholdingꢀ 
  Member not less than two months before the date on which the change is to take  
ꢀ ꢀ effect,ꢀꢀ

ꢀ (b)ꢀ anꢀaccidentalꢀomissionꢀtoꢀexhibitꢀaꢀnoticeꢀ(whereꢀrequired)ꢀorꢀtoꢀpubliciseꢀunderꢀꢀ
ꢀ ꢀ (a)ꢀaboveꢀshallꢀnotꢀaffectꢀtheꢀvalidityꢀofꢀtheꢀalteration.
  
(5) Except in relation to Deferred Shares (in respect of which the terms and conditions of  
 issue shall apply) if it appears to the Society that any Shareholding Member is suffering  
ꢀ fromꢀmentalꢀdisorderꢀorꢀisꢀthroughꢀmentalꢀinfirmityꢀarisingꢀfromꢀdiseaseꢀorꢀageꢀ 
ꢀ incapableꢀofꢀmanagingꢀhisꢀaffairs,ꢀanyꢀPersonꢀappearingꢀtoꢀtheꢀSocietyꢀtoꢀhaveꢀtheꢀcareꢀꢀ
ꢀ ofꢀsuchꢀShareholdingꢀMemberꢀorꢀtheꢀmanagementꢀofꢀhisꢀaffairsꢀmay,ꢀwithꢀitsꢀconsent,ꢀꢀ
 withdraw  the whole or any part of the amount standing to the credit of that 
 Shareholding Member’s account but this will be subject to the terms and conditions  
ꢀ applyingꢀtoꢀanyꢀShare.ꢀꢀꢀ

(6)  A Shareholding Member may transfer his Deferred Shares to any Person and no fee  
ꢀ shallꢀbeꢀchargedꢀinꢀrespectꢀofꢀaꢀtransferꢀofꢀaꢀDeferredꢀShare.ꢀꢀSubjectꢀtoꢀparagraphꢀ(7)ꢀꢀ
ꢀ below,ꢀaꢀShareholdingꢀMemberꢀmayꢀtransferꢀallꢀorꢀanyꢀofꢀhisꢀDeferredꢀSharesꢀinꢀanyꢀꢀ
 manner which is permitted by the terms and conditions of issue and is from time to  
ꢀ timeꢀapprovedꢀbyꢀtheꢀBoard.

 A fully-paid Deferred Share shall be free from all liens in respect of liabilities to the  
ꢀ Society.

(7)ꢀ TheꢀBoardꢀshallꢀhaveꢀpowerꢀtoꢀimplementꢀanyꢀproceduresꢀasꢀitꢀthinksꢀfitꢀforꢀtheꢀtransferꢀꢀ
 of Deferred Shares and for the regulation of those procedures and to permit Deferred  
ꢀ Sharesꢀtoꢀbeꢀtransferredꢀotherꢀthanꢀbyꢀaꢀwrittenꢀinstrument.ꢀNothingꢀinꢀtheseꢀRulesꢀshall 
ꢀꢀ requireꢀaꢀDeferredꢀShareꢀtoꢀbeꢀtransferredꢀbyꢀaꢀwrittenꢀinstrumentꢀifꢀtheꢀBoardꢀhasꢀꢀ
ꢀ resolvedꢀthatꢀnoꢀsuchꢀinstrumentꢀbeꢀrequired.

9. DEPOSITS WITH AND LOANS TO THE SOCIETY

(1) The power of the Society to borrow money from any Person on deposit or by way of  
ꢀ loanꢀmayꢀbeꢀexercised,ꢀsubjectꢀtoꢀtheseꢀRulesꢀandꢀtheꢀStatutes,ꢀbyꢀtheꢀreceiptꢀofꢀ 
 deposits or loans or classes of deposits or loans as the Board may in its absolute 
ꢀ discretionꢀfromꢀtimeꢀtoꢀtimeꢀdetermine.
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(2) The Society shall have power to determine the terms on which deposits or loans or  
 classes of deposits or loans are to be received and the Board may determine the rates  
 of interest or bonus (if any) to be paid on deposits or loans or on classes of deposits or  
ꢀ loans,ꢀandꢀtheꢀconditionsꢀsubjectꢀtoꢀwhichꢀtheꢀsameꢀshallꢀbeꢀpayable.ꢀ

(3) The Society may give such security upon any of its assets for any deposits or loans as  
ꢀ theꢀBoardꢀmayꢀfromꢀtimeꢀtoꢀtimeꢀconsiderꢀexpedient.ꢀ

(4)ꢀ ExceptꢀwhereꢀtheꢀBoardꢀrequiresꢀotherwise,ꢀtheꢀreceiptꢀofꢀaꢀdepositꢀtakenꢀbyꢀtheꢀꢀ
ꢀ SocietyꢀinꢀaccordanceꢀwithꢀtheꢀStatutesꢀshallꢀbe,ꢀinsofarꢀasꢀitꢀisꢀpermissibleꢀbyꢀtheꢀꢀ
ꢀ Statutesꢀtoꢀdoꢀso,ꢀonꢀtermsꢀthatꢀRuleꢀ4(4)ꢀtoꢀ(8),ꢀRuleꢀ5,ꢀRuleꢀ6(1)ꢀtoꢀ(3),ꢀRuleꢀ8(4)ꢀandꢀꢀ
ꢀ (5)ꢀandꢀRuleꢀ12(5)ꢀandꢀRuleꢀ47ꢀapplyꢀ(withꢀanyꢀnecessaryꢀconsequentialꢀamendmentsꢀꢀ
 being made) to a depositor and a deposit as those Rules apply to a Shareholding  
 Member (other than a holder of Deferred Shares) and a Share (other than a Deferred  
ꢀ Share).ꢀꢀꢀꢀ

10. LENDING

TheꢀSocietyꢀmayꢀlendꢀmoney,ꢀwithꢀorꢀwithoutꢀsecurity,ꢀuponꢀsuchꢀtermsꢀandꢀconditionsꢀasꢀ
theꢀBoardꢀmayꢀdetermineꢀfromꢀtimeꢀtoꢀtime,ꢀsubjectꢀtoꢀtheꢀStatutes,ꢀtheꢀMemorandumꢀandꢀ
theseꢀRules,ꢀandꢀmayꢀsuspend,ꢀreduceꢀorꢀwaiveꢀanyꢀrepaymentꢀofꢀprincipal,ꢀorꢀtheꢀpaymentꢀ
ofꢀinterest,ꢀorꢀotherꢀpaymentꢀonꢀsuchꢀtermsꢀandꢀfromꢀsuchꢀdateꢀ(whetherꢀthenꢀalreadyꢀpastꢀorꢀ
not)ꢀasꢀtheꢀSocietyꢀmayꢀthinkꢀproper.

11. REPAYMENT OF MONEY OWED TO THE SOCIETY

If a Person wishes to repay the whole or any part -

ꢀ (a)ꢀ ofꢀaꢀMortgageꢀDebt,ꢀor

ꢀ (b)ꢀ ofꢀanyꢀsumꢀowing,

beforeꢀtheꢀtimeꢀagreed,ꢀheꢀmayꢀdoꢀsoꢀinꢀaccordanceꢀwithꢀtheꢀtermsꢀonꢀwhichꢀtheꢀmoneyꢀwasꢀ
lent and in the case of a repayment in full he shall pay to the Society the Mortgage Debt and 
allꢀsumsꢀowingꢀunderꢀtheꢀtermsꢀofꢀtheꢀmortgage.ꢀ

12. DIRECTION AND MANAGEMENT

(1) The business of the Society and any business that the Society proposes to carry on  
 shall be under the direction of a Board of Directors consisting of not more than ten  
 nor (subject to the provisions of Rule 25(6)) less than six Members and the Board may  
 from time to time resolve the number who together shall constitute the Board within  
ꢀ theseꢀlimitations.ꢀ
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(2)ꢀ TheꢀBoardꢀmayꢀexerciseꢀallꢀthoseꢀpowersꢀofꢀtheꢀSocietyꢀthatꢀareꢀnot,ꢀbyꢀtheꢀStatutesꢀorꢀꢀ
ꢀ byꢀtheseꢀRules,ꢀrequiredꢀtoꢀbeꢀexercisedꢀbyꢀtheꢀSocietyꢀinꢀgeneralꢀmeeting.ꢀ

(3) No Rule or alteration to a Rule made by the Society in general meeting shall invalidate  
 any act of the Board prior to the date on which the Rule or alteration takes effect that  
ꢀ wouldꢀhaveꢀbeenꢀvalidꢀifꢀthatꢀRuleꢀorꢀalterationꢀhadꢀnotꢀbeenꢀmade.

(4)ꢀ Withoutꢀprejudiceꢀtoꢀtheꢀgeneralityꢀofꢀtheꢀforegoingꢀparagraphsꢀ(1),ꢀ(2)ꢀandꢀ(3),ꢀtheꢀꢀ
 Board -

 (a) shall ensure the direction and management of all affairs and business of the  
ꢀ ꢀ SocietyꢀbyꢀaꢀsufficientꢀnumberꢀofꢀIndividualsꢀfitꢀandꢀproperꢀtoꢀbeꢀDirectorsꢀorꢀꢀ
ꢀ ꢀ otherꢀOfficers,ꢀinꢀtheirꢀrespectiveꢀpositions,ꢀwithꢀprudenceꢀandꢀintegrity,ꢀinꢀtheꢀꢀ
ꢀ ꢀ bestꢀinterestsꢀofꢀtheꢀSociety,ꢀinꢀaccordanceꢀwithꢀtheꢀStatutes,ꢀtheꢀMemorandumꢀꢀ
ꢀ ꢀ andꢀtheseꢀRules,ꢀ

ꢀ (b)ꢀ mayꢀappoint,ꢀandꢀterminateꢀtheꢀappointmentꢀof,ꢀanyꢀMembersꢀofꢀtheꢀSocietyꢀasꢀꢀ
ꢀ ꢀ membersꢀofꢀaꢀlocalꢀboardꢀwithꢀsuchꢀpowers,ꢀduties,ꢀdiscretionsꢀandꢀauthoritiesꢀasꢀꢀ
  the Board may at any time delegate to that board but so that-

ꢀ ꢀ (i)ꢀ eachꢀDirectorꢀshallꢀbeꢀaꢀmemberꢀexꢀofficioꢀofꢀanyꢀsuchꢀlocalꢀboardꢀbutꢀno
ꢀꢀ ꢀ ꢀ Directorꢀshallꢀreceiveꢀanyꢀremunerationꢀbyꢀreasonꢀofꢀhisꢀbeingꢀanꢀexꢀofficioꢀꢀ
ꢀ ꢀ ꢀ memberꢀofꢀsuchꢀlocalꢀboard,

ꢀ ꢀ (ii)ꢀ twoꢀmembersꢀofꢀaꢀlocalꢀboardꢀshallꢀformꢀaꢀquorum,ꢀandꢀ

ꢀ ꢀ (iii)ꢀ noꢀMemberꢀshallꢀbeꢀeligibleꢀforꢀappointmentꢀto,ꢀorꢀcontinueꢀasꢀaꢀmemberꢀꢀ
ꢀ ꢀ ꢀ of,ꢀanyꢀlocalꢀboardꢀunlessꢀheꢀshallꢀhaveꢀaꢀShareholdingꢀinꢀhisꢀownꢀrightꢀofꢀꢀ
ꢀ ꢀ ꢀ notꢀlessꢀthanꢀ£1000,

ꢀ (c)ꢀ may,ꢀwithoutꢀprejudiceꢀtoꢀtheꢀgeneralityꢀofꢀtheꢀforegoingꢀsubꢀparagraphꢀ(b)(i),ꢀꢀ
ꢀ ꢀ remunerateꢀoutꢀofꢀtheꢀfundsꢀofꢀtheꢀSociety,ꢀandꢀpayꢀtheꢀreasonableꢀexpensesꢀandꢀꢀ
ꢀ ꢀ anyꢀprofessionalꢀandꢀotherꢀfeesꢀof,ꢀtheꢀmembersꢀofꢀanyꢀlocalꢀboard,

 (d) may pay out of the funds of the Society the expenses of the Society and such  
  sums as the Board may deem necessary or expedient to be paid in the interests of  
ꢀ ꢀ theꢀSociety,ꢀbutꢀnoꢀDirectorꢀ(otherꢀthanꢀaꢀholderꢀofꢀanyꢀexecutiveꢀoffice)ꢀshallꢀꢀ
ꢀ ꢀ receiveꢀanyꢀpaymentꢀsaveꢀasꢀisꢀauthorisedꢀbyꢀtheseꢀRules,

ꢀ (e)ꢀ mayꢀmake,ꢀvaryꢀorꢀrevokeꢀregulationsꢀforꢀtheꢀconductꢀofꢀitsꢀmeetingsꢀandꢀallꢀꢀ
ꢀ ꢀ affairsꢀandꢀbusinessꢀofꢀtheꢀSociety,ꢀprovidedꢀthatꢀtheꢀsameꢀareꢀnotꢀinconsistentꢀꢀ
ꢀ ꢀ withꢀtheꢀStatutes,ꢀtheꢀMemorandumꢀandꢀtheseꢀRules,ꢀ

ꢀ (f)ꢀ mayꢀauthoriseꢀtheꢀuseꢀofꢀallꢀforms,ꢀinstrumentsꢀandꢀotherꢀdocumentsꢀthatꢀitꢀmayꢀꢀ
ꢀ ꢀ deemꢀnecessaryꢀforꢀtheꢀproperꢀconductꢀofꢀtheꢀbusinessꢀofꢀtheꢀSociety,

ꢀ (g)ꢀ mayꢀdelegateꢀanyꢀofꢀitsꢀpowers,ꢀduties,ꢀdiscretionsꢀandꢀauthoritiesꢀrelatingꢀtoꢀtheꢀꢀ
  business of the Society to -

ꢀ ꢀ (i)ꢀ oneꢀorꢀmoreꢀDirectors,
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  (ii)ꢀ committeesꢀconsistingꢀofꢀsuchꢀDirectorꢀorꢀDirectors,ꢀotherꢀOfficerꢀorꢀꢀ
ꢀ ꢀ ꢀ Officersꢀand/orꢀemployeeꢀorꢀemployeesꢀasꢀitꢀthinksꢀfit,ꢀ

ꢀ ꢀ (iii)ꢀ oneꢀorꢀmoreꢀOfficersꢀorꢀemployees,

  provided that where the powers of the Board are delegated to a committee
ꢀ ꢀ pursuantꢀtoꢀ(ii)ꢀabove,ꢀtheꢀBoardꢀmayꢀmake,ꢀvaryꢀorꢀrevokeꢀwithoutꢀnotice
  regulations for the membership of the committee and the conduct of its meetings
ꢀ ꢀ (includingꢀbutꢀnotꢀlimitedꢀtoꢀtheꢀquorum).
 
ꢀ ꢀ TheꢀBoardꢀmayꢀalso,ꢀbyꢀpowerꢀofꢀattorneyꢀorꢀotherwise,ꢀappointꢀaꢀPersonꢀor
  Persons to be the agent of the Society and may delegate to such Person or 
ꢀ ꢀ Personsꢀanyꢀofꢀitsꢀpowers,ꢀduties,ꢀauthoritiesꢀorꢀdiscretionsꢀforꢀsuchꢀpurposes,ꢀ 
  for such time and on such terms and conditions (including as to remuneration)  
ꢀ ꢀ asꢀitꢀthinksꢀfit.ꢀꢀTheꢀBoardꢀmayꢀgrantꢀtheꢀpowerꢀtoꢀsub-delegateꢀandꢀmayꢀretainꢀ
ꢀ ꢀ orꢀexcludeꢀtheꢀrightꢀofꢀtheꢀBoardꢀtoꢀexerciseꢀtheꢀdelegatedꢀpowers,ꢀduties,ꢀ 
ꢀ ꢀ authoritiesꢀorꢀdiscretionsꢀcollaterallyꢀwithꢀtheꢀagent.ꢀꢀTheꢀBoardꢀmayꢀatꢀanyꢀtimeꢀꢀ
ꢀ ꢀ revokeꢀorꢀalterꢀtheꢀtermsꢀandꢀconditionsꢀofꢀtheꢀappointmentꢀorꢀdelegation.

(5) The Board may demand payment or reimbursement from any Person in respect of any  
ꢀ cost,ꢀexpenseꢀorꢀliabilityꢀthatꢀtheꢀSocietyꢀmayꢀincurꢀdirectlyꢀresultingꢀfromꢀanyꢀact,ꢀꢀ
ꢀ defaultꢀorꢀneglectꢀofꢀsuchꢀPerson,ꢀorꢀtheꢀcarryingꢀoutꢀofꢀtasksꢀconsideredꢀbyꢀtheꢀBoardꢀꢀ
ꢀ toꢀbeꢀoutsideꢀtheꢀnormalꢀservicingꢀofꢀthatꢀPerson’sꢀaccount.ꢀꢀ

(6)  The Board may determine and from time to time publish the policy of the Society  
ꢀ inꢀrelationꢀtoꢀtheꢀPeriodicꢀDistributionsꢀonꢀanyꢀCoreꢀCapitalꢀDeferredꢀShares,ꢀwhichꢀmay 
  include an expectation of future Periodic Distributions having regard to the ongoing  
ꢀ profitabilityꢀandꢀlongꢀtermꢀviabilityꢀofꢀtheꢀSociety,ꢀtheꢀneedꢀforꢀtheꢀSocietyꢀtoꢀensureꢀꢀ
ꢀ thatꢀitꢀhasꢀadequateꢀcapitalꢀresourcesꢀandꢀsuchꢀotherꢀfactorsꢀasꢀtheꢀBoardꢀconsidersꢀ 
ꢀ appropriate.ꢀTheꢀpolicyꢀmustꢀprovideꢀthatꢀanyꢀsuchꢀexpectationꢀ(ifꢀgiven)ꢀisꢀindicativeꢀꢀ
 only and not legally binding on the Society and that Periodic Distributions may be paid  
ꢀ atꢀtheꢀabsoluteꢀdiscretionꢀofꢀtheꢀBoard.ꢀPeriodicꢀDistributionsꢀmayꢀbeꢀpaidꢀeitherꢀoutꢀofꢀꢀ
ꢀ profitsꢀmadeꢀbyꢀtheꢀSocietyꢀinꢀtheꢀrelevantꢀFinancialꢀYearꢀor,ꢀsubjectꢀtoꢀapplicableꢀlawꢀꢀ
ꢀ andꢀregulation,ꢀoutꢀofꢀtheꢀreservesꢀofꢀtheꢀSocietyꢀavailableꢀforꢀdistribution.

13. ELIGIBILITY AND ELECTION OF DIRECTORS

(1) No Individual shall be elected or appointed as a Director unless -

ꢀ (a)ꢀ hisꢀelectionꢀorꢀappointmentꢀcompliesꢀwithꢀanyꢀbindingꢀrequirementꢀofꢀtheꢀ 
  Statutes regarding the age of a Director at the time his election or appointment  
ꢀ ꢀ takesꢀeffect,ꢀ

ꢀ (b)ꢀ heꢀisꢀqualifiedꢀunderꢀRuleꢀ14ꢀatꢀtheꢀdateꢀofꢀhisꢀelectionꢀor,ꢀinꢀtheꢀcaseꢀofꢀ
ꢀ ꢀ appointmentꢀunderꢀRuleꢀ25,ꢀtheꢀdateꢀofꢀhisꢀappointment,ꢀ
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ꢀ (c)ꢀ heꢀisꢀnotꢀaꢀminor,

 (d) such individual maintains in his own right a Shareholding with the Society of an  
ꢀ ꢀ amountꢀnotꢀlessꢀthanꢀ(£1,000),ꢀand

ꢀ (e)ꢀ (exceptꢀinꢀtheꢀcaseꢀofꢀappointmentꢀunderꢀRuleꢀ25,ꢀorꢀnominationꢀunderꢀparagraphꢀꢀ
ꢀ ꢀ (12)ꢀbelow,ꢀorꢀwhereꢀaꢀDirectorꢀretiresꢀunderꢀRuleꢀ26),ꢀaꢀnominationꢀformꢀinꢀthe
ꢀꢀ ꢀ formꢀrequiredꢀbyꢀtheꢀSociety,ꢀsignedꢀbyꢀnotꢀlessꢀthanꢀ50ꢀMembersꢀwhoꢀcomplyꢀꢀ
ꢀ ꢀ withꢀtheꢀrequirementsꢀofꢀparagraphꢀ(4)ꢀbelowꢀandꢀaddressedꢀtoꢀtheꢀSecretary,ꢀhasꢀꢀ
ꢀ ꢀ beenꢀdeliveredꢀatꢀtheꢀPrincipalꢀOffice.ꢀꢀAꢀnominationꢀmayꢀbeꢀmadeꢀatꢀanyꢀtimeꢀbut,ꢀꢀ
  if made after the end of the Financial Year preceding the Annual General Meeting  
ꢀ ꢀ atꢀwhichꢀtheꢀvacancyꢀinꢀrespectꢀofꢀwhichꢀheꢀisꢀnominatedꢀisꢀtoꢀbeꢀfilled,ꢀtheꢀ 
ꢀ ꢀ nominationꢀshallꢀbeꢀcarriedꢀforwardꢀ(unlessꢀtheꢀcandidateꢀotherwiseꢀrequires)ꢀasꢀaꢀꢀ
ꢀ ꢀ nominationꢀforꢀtheꢀnextꢀelectionꢀofꢀDirectorsꢀatꢀtheꢀnextꢀAnnualꢀGeneralꢀMeeting.ꢀ

(2)ꢀ Theꢀnominationꢀformꢀshallꢀcontainꢀtheꢀfullꢀname,ꢀaddress,ꢀageꢀandꢀoccupationꢀofꢀtheꢀꢀ
ꢀ Individualꢀnominated,ꢀandꢀhisꢀconsentꢀtoꢀbeꢀsoꢀnominated.ꢀꢀTheꢀnominationꢀformꢀshallꢀꢀ
 also -

 (a) give the full names and addresses of the Members proposing the Individual’s  
  nomination; and

ꢀ (b)ꢀ identify,ꢀinꢀrelationꢀtoꢀeachꢀsuchꢀMember,ꢀaꢀshareꢀaccountꢀorꢀmortgageꢀaccount,ꢀꢀ
ꢀ ꢀ orꢀaꢀholdingꢀofꢀDeferredꢀShares,ꢀwithꢀtheꢀSocietyꢀwhichꢀwillꢀevidenceꢀtheꢀfactꢀꢀ
ꢀ ꢀ thatꢀtheꢀMemberꢀfulfilsꢀtheꢀconditionsꢀsetꢀoutꢀinꢀparagraphsꢀ(4)(a)ꢀbelowꢀandꢀoneꢀꢀ
ꢀ ꢀ orꢀotherꢀofꢀtheꢀconditionsꢀsetꢀoutꢀinꢀparagraphꢀ(4)(b)ꢀbelow.

ꢀ IfꢀtheꢀBoardꢀwishesꢀtoꢀobjectꢀtoꢀaꢀnominationꢀformꢀbyꢀvirtueꢀofꢀanyꢀofꢀtheꢀrequirementsꢀꢀ
 of this Rule 13(2) not being met it must do so within 14 days of the form being 
ꢀ deliveredꢀtoꢀtheꢀPrincipalꢀOfficeꢀunderꢀRuleꢀ13(1)(e).

(3)ꢀ InꢀexerciseꢀofꢀitsꢀdutiesꢀpursuantꢀtoꢀRuleꢀ12(4)(a),ꢀtheꢀBoardꢀmayꢀrequireꢀanyꢀ
 Individual nominated for election as a Director to supply in writing in such form as the 
ꢀꢀ Boardꢀmayꢀspecify,ꢀevidenceꢀasꢀtoꢀhisꢀqualifications,ꢀfinancialꢀandꢀmanagerialꢀ 
ꢀ experience,ꢀcreditworthiness,ꢀcompetenceꢀandꢀcharacterꢀandꢀtoꢀcompleteꢀinꢀdraftꢀanyꢀꢀ
ꢀ formꢀorꢀquestionnaireꢀthat,ꢀifꢀelected,ꢀheꢀwouldꢀbeꢀrequiredꢀtoꢀsubmitꢀtoꢀanyꢀregulatoryꢀꢀ
ꢀ authorityꢀinꢀaccordanceꢀwithꢀtheꢀStatutes.

(4)ꢀ TheꢀrequirementsꢀwithꢀwhichꢀaꢀMemberꢀmustꢀcomplyꢀinꢀorderꢀtoꢀbeꢀeligibleꢀtoꢀ 
 nominate an Individual as a Director are as follows -

 (a) he must have been a Member for not less than 2 years before the date of  
ꢀ ꢀ nomination,ꢀand 

 (b) either -

ꢀ ꢀ (i)ꢀ ifꢀheꢀclaimsꢀeligibilityꢀasꢀaꢀShareholdingꢀMember,ꢀheꢀmustꢀholdꢀatꢀthatꢀdateꢀꢀ
ꢀ ꢀ ꢀ Sharesꢀtoꢀtheꢀvalueꢀofꢀnotꢀlessꢀthanꢀ£200,ꢀor
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ꢀꢀ ꢀ (ii)ꢀ ifꢀheꢀclaimsꢀeligibilityꢀasꢀaꢀBorrowingꢀMember,ꢀheꢀmustꢀoweꢀatꢀthatꢀdateꢀa
ꢀꢀ ꢀ ꢀ MortgageꢀDebtꢀofꢀanꢀamountꢀnotꢀlessꢀthanꢀ£200,ꢀand,ꢀatꢀallꢀtimesꢀduringꢀ
ꢀ ꢀ ꢀ thatꢀperiodꢀofꢀ2ꢀyears,ꢀheꢀmustꢀhaveꢀbeenꢀsuchꢀaꢀꢀShareholdingꢀMemberꢀorꢀꢀ
ꢀ ꢀ ꢀ suchꢀaꢀBorrowingꢀMember,ꢀandꢀ

ꢀ (c)ꢀ heꢀmustꢀnotꢀbeꢀaꢀminorꢀatꢀthatꢀdate,ꢀ
 
ꢀ andꢀforꢀtheꢀpurposesꢀofꢀparagraphꢀ(4)(a)ꢀabove,ꢀtheꢀholderꢀofꢀaꢀDeferredꢀShareꢀshallꢀꢀ
 be treated as being a Member from the date on which such Member’s name is entered  
ꢀ inꢀtheꢀDeferredꢀSharesꢀRegisterꢀasꢀtheꢀholderꢀofꢀthatꢀDeferredꢀShare.

(5) An Individual duly nominated for election as a Director shall deposit £500 with the  
 Society not later than one week after the end of the Financial Year referred to in  
ꢀ paragraphꢀ(1)ꢀ(e)ꢀabove,ꢀandꢀanꢀIndividualꢀsoꢀnominatedꢀwhoꢀfailsꢀtoꢀlodgeꢀtheꢀꢀ
ꢀ requiredꢀdepositꢀmoneyꢀwithꢀtheꢀSocietyꢀwithinꢀtheꢀtimeꢀrequiredꢀbyꢀthisꢀparagraphꢀꢀ
ꢀ shallꢀnotꢀbeꢀeligibleꢀforꢀelection.

(6) An Individual duly nominated for election as a Director may furnish the Society with  
 an election address or a revised election address and the Society shall be under a duty  
 to send a copy of the address or revised address to each Member entitled to vote in the  
 election if -

ꢀ (a)ꢀ theꢀaddressꢀorꢀrevisedꢀaddressꢀdoesꢀnotꢀexceedꢀ500ꢀwords,

 (b) the Society is furnished with the address or revised address before the end of the  
ꢀ ꢀ FinancialꢀYearꢀreferredꢀtoꢀinꢀparagraphꢀ(1)(e)ꢀabove,ꢀ

 (c) publicity for the address or revised address is not likely to diminish substantially  
ꢀ ꢀ theꢀconfidenceꢀinꢀtheꢀSocietyꢀofꢀinvestingꢀmembersꢀofꢀtheꢀpublic,ꢀ

 (d) the right conferred by this paragraph on the Individual seeking election is not  
  being abused to seek needless publicity for defamatory matter or for frivolous or  
ꢀ ꢀ vexatiousꢀpurposes,ꢀandꢀ

ꢀ (e)ꢀ theꢀaddressꢀorꢀrevisedꢀaddressꢀrelatesꢀdirectlyꢀtoꢀtheꢀaffairsꢀofꢀtheꢀSociety,ꢀ

 and the Regulator shall hear and determine any dispute arising from sub paragraph (c)  
ꢀ above.ꢀꢀ

(7) Any Individual nominated for election as a Director may withdraw his name only by  
 delivering a written notice of withdrawal addressed to the Secretary at the Principal  
ꢀ Officeꢀnotꢀlaterꢀthanꢀ28ꢀdaysꢀafterꢀtheꢀendꢀofꢀtheꢀFinancialꢀYearꢀduringꢀwhichꢀhisꢀꢀ
ꢀ nominationꢀwasꢀdeliveredꢀatꢀtheꢀPrincipalꢀOffice.ꢀInꢀtheꢀeventꢀofꢀsuchꢀwithdrawalꢀtheꢀꢀ
 Board shall decide within one month after the date on which the Society received  
 notice of his withdrawal whether all or any part of any deposit lodged by that person  
ꢀ underꢀparagraphꢀ(5)ꢀaboveꢀshallꢀbeꢀforfeitedꢀorꢀreturnedꢀtoꢀhim.
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(8) Elections of Directors shall be conducted either on a poll taken at the Annual General  
ꢀ Meetingꢀor,ꢀifꢀtheꢀBoardꢀsoꢀdetermines,ꢀbyꢀpostalꢀballotꢀorꢀelectronicꢀballotꢀ(conducted 
 in accordance with Rule 41) of the Members conducted during that part of the 
ꢀꢀ FinancialꢀYearꢀwhichꢀprecedesꢀtheꢀdateꢀofꢀtheꢀAnnualꢀGeneralꢀMeeting.ꢀꢀIfꢀanꢀelectionꢀꢀ
 is conducted by postal ballot or electronic ballot the following provisions of this Rule  
ꢀ shallꢀapplyꢀtoꢀtheꢀballotꢀbyꢀmakingꢀanyꢀnecessaryꢀconsequentialꢀamendments.

ꢀ WhereꢀDirectorsꢀareꢀtoꢀbeꢀelectedꢀatꢀtheꢀAnnualꢀGeneralꢀMeeting,ꢀaꢀformꢀforꢀtheꢀꢀ
ꢀ appointmentꢀofꢀaꢀproxyꢀshallꢀbeꢀsentꢀtoꢀeachꢀpersonꢀentitledꢀtoꢀnoticeꢀofꢀtheꢀmeeting.ꢀꢀ
ꢀ Subjectꢀtoꢀparagraphꢀ(10)(c)ꢀbelow,ꢀtheꢀvacanciesꢀshallꢀbeꢀfilledꢀbyꢀthoseꢀcandidatesꢀꢀ
ꢀ obtainingꢀtheꢀmostꢀvotesꢀinꢀtheirꢀfavour.ꢀꢀTheꢀPersonsꢀentitledꢀtoꢀvoteꢀinꢀanꢀelectionꢀof 
ꢀꢀ DirectorsꢀareꢀthoseꢀMembersꢀwho,ꢀonꢀtheꢀvotingꢀdate,ꢀareꢀentitledꢀtoꢀvoteꢀonꢀanꢀ 
ꢀ OrdinaryꢀResolution.

         The following provisions of this Rule shall apply to the poll -

ꢀ (a)ꢀ theꢀvotingꢀpapersꢀshallꢀincludeꢀtheꢀnumberꢀofꢀvacanciesꢀonꢀtheꢀBoard,ꢀtheꢀfullꢀꢀ
ꢀ ꢀ namesꢀofꢀallꢀtheꢀcandidatesꢀandꢀanyꢀdeclarationsꢀrequiredꢀbyꢀtheꢀStatutes,

ꢀ (b)ꢀ subjectꢀtoꢀparagraphꢀ(a)ꢀabove,ꢀtheꢀBoardꢀshallꢀprescribeꢀorꢀapproveꢀtheꢀformꢀof 
   the voting paper and may include such other declarations and denoting of retiring  
ꢀ ꢀ Directorsꢀasꢀitꢀthinksꢀfit,ꢀ

 (c) the voting shall be effected by the placing of an X after the names of the  
ꢀ ꢀ candidatesꢀforꢀwhomꢀtheꢀvotesꢀareꢀtoꢀbeꢀcast,

 (d) the voting paper shall be void if a Member votes for more candidates than there  
ꢀ ꢀ areꢀvacanciesꢀtoꢀbeꢀfilled.ꢀ

(9)ꢀ IfꢀonꢀtheꢀelectionꢀofꢀDirectorsꢀthereꢀareꢀmoreꢀcandidatesꢀthanꢀvacanciesꢀtoꢀbeꢀfilledꢀbyꢀꢀ
ꢀ theꢀelection,ꢀeachꢀMemberꢀentitledꢀtoꢀvoteꢀinꢀtheꢀelectionꢀ-

ꢀ (a)ꢀ shallꢀhaveꢀoneꢀvoteꢀinꢀrespectꢀofꢀeveryꢀvacancy,ꢀbut

ꢀ (b)ꢀ cannotꢀbeꢀrequiredꢀtoꢀcastꢀallꢀorꢀanyꢀofꢀhisꢀvotes.ꢀ

(10)ꢀ IfꢀonꢀtheꢀelectionꢀofꢀDirectorsꢀthereꢀareꢀnotꢀmoreꢀcandidatesꢀthanꢀvacanciesꢀtoꢀbeꢀfilledꢀꢀ
 by the election -

 (a) each Member entitled to vote in the election shall have one vote in respect of  
ꢀ ꢀ everyꢀcandidate,ꢀbutꢀcannotꢀbeꢀrequiredꢀtoꢀcastꢀallꢀorꢀanyꢀofꢀhisꢀvotes,

 (b) each vote shall be capable of being cast either for or against the candidate  
ꢀ ꢀ concerned,ꢀand

ꢀ (c)ꢀ aꢀcandidateꢀshallꢀbeꢀelectedꢀif,ꢀandꢀonlyꢀif,ꢀmoreꢀvotesꢀareꢀcastꢀforꢀhimꢀthanꢀꢀ
ꢀ ꢀ againstꢀhim.ꢀ

(11) Within 14 days after the date of the election the Society shall return to an Individual  
 who -

ꢀ (a)ꢀ hasꢀbeenꢀnominatedꢀforꢀelectionꢀasꢀaꢀDirector,ꢀbutꢀ
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ꢀ (b)ꢀ hasꢀnotꢀbeenꢀelected,

ꢀ theꢀdepositꢀmoneyꢀlodgedꢀbyꢀhimꢀunderꢀparagraphꢀ(5)ꢀaboveꢀif,ꢀbutꢀonlyꢀif,ꢀheꢀsecuredꢀꢀ
 not less than -

  (i) 5 per cent of the total number of votes cast for all the candidates in the  
ꢀ ꢀ ꢀ election,ꢀorꢀ

  (ii) 20 per cent of the number of votes cast for the candidate who has been  
ꢀ ꢀ ꢀ electedꢀwithꢀtheꢀsmallestꢀnumberꢀofꢀvotes,

ꢀ whicheverꢀisꢀtheꢀsmaller,ꢀandꢀtheꢀSocietyꢀshallꢀalsoꢀreturnꢀwithinꢀaꢀlikeꢀperiodꢀtoꢀaꢀꢀ
ꢀ MemberꢀwhoꢀhasꢀbeenꢀnominatedꢀforꢀelectionꢀasꢀaꢀDirector,ꢀandꢀwhoꢀhasꢀbeenꢀelectedꢀꢀ
ꢀ asꢀsuch,ꢀtheꢀdepositꢀmoneyꢀsoꢀlodgedꢀbyꢀhim.ꢀ

(12) If a vacancy arises on the Board after the last day of the Financial Year and before the  
 conclusion of the Annual General Meeting held in the succeeding Financial Year for  
ꢀ anyꢀreasonꢀincludingꢀtheꢀdeath,ꢀdisqualificationꢀorꢀresignationꢀofꢀanyꢀretiringꢀDirectorꢀꢀ
 who was seeking re election the Board may either -

 (a) without giving notice under Rule 33 substitute in that Director’s place some other  
ꢀ ꢀ MemberꢀwhoꢀhasꢀfilledꢀtheꢀvacancyꢀunderꢀRuleꢀ25ꢀandꢀwhoꢀisꢀatꢀtheꢀdateꢀofꢀthatꢀꢀ
  meeting -

ꢀ ꢀ (i)ꢀ ofꢀanꢀageꢀsuchꢀthatꢀnoꢀbreachꢀoccursꢀofꢀanyꢀbindingꢀrequirementꢀofꢀtheꢀꢀꢀꢀꢀ
ꢀ ꢀ ꢀ StatutesꢀregardingꢀtheꢀageꢀofꢀaꢀDirector,ꢀand

ꢀ ꢀ (ii)ꢀ notꢀaꢀminor,ꢀand

ꢀ ꢀ (iii)ꢀ qualifiedꢀunderꢀRuleꢀ14

  to take the place of such retiring Director as a candidate for election and such  
ꢀ ꢀ MemberꢀshallꢀbeꢀdeemedꢀtoꢀbeꢀaꢀretiringꢀDirector,ꢀorꢀ

ꢀ (b)ꢀ reduceꢀtheꢀnumberꢀofꢀvacanciesꢀtoꢀbeꢀfilledꢀatꢀtheꢀAnnualꢀGeneralꢀMeetingꢀbyꢀꢀ
  one in respect of each such event and any remaining vacancy on the Board shall  
ꢀ ꢀ beꢀandꢀbecomeꢀaꢀvacancyꢀwhichꢀtheꢀDirectorsꢀhaveꢀpowerꢀtoꢀfillꢀunderꢀRuleꢀ25.

14. QUALIFICATION OF DIRECTORS

TheꢀqualificationꢀofꢀaꢀDirectorꢀshallꢀbeꢀthatꢀheꢀholdsꢀinꢀhisꢀownꢀrightꢀaꢀShareholdingꢀtoꢀtheꢀ
valueꢀofꢀnotꢀlessꢀthanꢀ£1000.

15. APPOINTMENT OF CHAIRMAN AND VICE-CHAIRMAN

(1)ꢀ AtꢀitsꢀfirstꢀmeetingꢀafterꢀeveryꢀAnnualꢀGeneralꢀMeetingꢀtheꢀBoardꢀshallꢀelectꢀfromꢀitsꢀꢀ
ꢀ numberꢀaꢀChairmanꢀandꢀifꢀthoughtꢀfitꢀaꢀViceꢀChairmanꢀwhoꢀshall,ꢀsubjectꢀtoꢀparagraphꢀ 
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ꢀ (3)ꢀbelow,ꢀholdꢀofficeꢀuntilꢀtheꢀcommencementꢀofꢀtheꢀfirstꢀmeetingꢀofꢀtheꢀBoardꢀheldꢀꢀ
 after the next Annual General Meeting unless either shall cease in the meantime to be  
ꢀ aꢀDirectorꢀorꢀshallꢀresignꢀtheꢀoffice.ꢀꢀTheꢀChairmanꢀshallꢀpresideꢀatꢀallꢀmeetingsꢀofꢀtheꢀꢀ
 Board at which he is present and in the absence of the Chairman the Vice Chairman  
ꢀ shallꢀtakeꢀhisꢀplace.

(2)ꢀ IfꢀtheꢀChairmanꢀandꢀtheꢀViceꢀChairman,ꢀifꢀany,ꢀsoꢀelectedꢀshallꢀbothꢀbeꢀabsentꢀfromꢀaꢀꢀ
ꢀ meetingꢀofꢀtheꢀBoardꢀorꢀshallꢀbothꢀdeclineꢀtoꢀactꢀasꢀChairman,ꢀtheꢀDirectorsꢀpresentꢀatꢀꢀ
ꢀ thatꢀmeetingꢀshallꢀelectꢀaꢀDirectorꢀtoꢀbeꢀChairmanꢀforꢀtheꢀpurposesꢀofꢀthatꢀmeeting.

(3)ꢀ TheꢀBoardꢀmayꢀatꢀanyꢀtimeꢀremoveꢀtheꢀChairmanꢀorꢀtheꢀViceꢀChairman,ꢀifꢀany,ꢀfromꢀꢀ
ꢀ office.

(4)ꢀ TheꢀBoardꢀshallꢀfillꢀfromꢀitsꢀnumberꢀanyꢀcasualꢀvacancyꢀ(whetherꢀorꢀnotꢀarisingꢀfrom
ꢀꢀ theꢀexerciseꢀofꢀitsꢀpowerꢀunderꢀparagraphꢀ(3)ꢀabove)ꢀinꢀtheꢀofficeꢀofꢀChairmanꢀorꢀꢀ
ꢀ ViceꢀChairmanꢀandꢀaꢀChairmanꢀorꢀViceꢀChairmanꢀsoꢀelectedꢀshall,ꢀsubjectꢀtoꢀ
ꢀ paragraphꢀ(3)ꢀabove,ꢀholdꢀofficeꢀuntilꢀtheꢀcommencementꢀofꢀtheꢀfirstꢀmeetingꢀofꢀtheꢀꢀ
 Board held after the next Annual General Meeting unless he shall cease in the 
ꢀ meantimeꢀtoꢀbeꢀaꢀDirectorꢀorꢀshallꢀresignꢀtheꢀoffice.ꢀ

16. MEETINGS OF DIRECTORS

(1)ꢀ TheꢀBoardꢀshallꢀmeetꢀforꢀtheꢀdespatchꢀofꢀbusinessꢀasꢀoftenꢀasꢀitꢀshallꢀfindꢀnecessaryꢀꢀ
ꢀ andꢀfourꢀDirectorsꢀpresentꢀatꢀanyꢀBoardꢀmeetingꢀshall,ꢀsubjectꢀonlyꢀtoꢀtheꢀprovisionsꢀofꢀꢀ
ꢀ Ruleꢀ25(6),ꢀformꢀaꢀquorum.

(2)ꢀ Questionsꢀarisingꢀatꢀaꢀmeetingꢀshallꢀbeꢀresolvedꢀbyꢀaꢀmajorityꢀofꢀvotesꢀand,ꢀinꢀtheꢀcaseꢀꢀ
ꢀ ofꢀanꢀequalityꢀofꢀvotes,ꢀtheꢀChairmanꢀofꢀtheꢀmeetingꢀshallꢀhaveꢀaꢀsecondꢀorꢀcastingꢀvote.

(3)ꢀ ꢀAꢀDirectorꢀmay,ꢀandꢀtheꢀSecretaryꢀatꢀtheꢀrequestꢀofꢀaꢀDirectorꢀshall,ꢀcallꢀaꢀmeetingꢀofꢀꢀ
ꢀ theꢀBoard.

(4)ꢀ ThisꢀparagraphꢀappliesꢀtoꢀanyꢀBoardꢀmeeting,ꢀotherꢀthanꢀoneꢀatꢀwhichꢀitꢀisꢀintendedꢀtoꢀꢀ
ꢀ moveꢀaꢀresolutionꢀofꢀtheꢀkindꢀspecifiedꢀinꢀRuleꢀ24ꢀ(2).ꢀꢀWhereꢀthisꢀparagraphꢀapplies,ꢀꢀ
ꢀ noticeꢀofꢀaꢀBoardꢀmeetingꢀshallꢀbeꢀdeemedꢀtoꢀbeꢀdulyꢀgivenꢀif:

 (a) it is given to him personally or by word of mouth; or

 (b) it is given to him by electronic means at an electronic address which he has              
  supplied to the Society for the purpose; or

ꢀ (c)ꢀ itꢀisꢀsentꢀinꢀwritingꢀtoꢀhisꢀlastꢀknownꢀaddressꢀwithinꢀtheꢀUnitedꢀKingdomꢀorꢀanyꢀꢀꢀꢀꢀꢀꢀ
ꢀ ꢀ otherꢀaddressꢀwithinꢀtheꢀUnitedꢀKingdomꢀwhichꢀheꢀhasꢀsuppliedꢀtoꢀtheꢀSocietyꢀꢀ
ꢀ ꢀ forꢀtheꢀpurpose.

 It shall not be necessary to give notice of a Board meeting to a director who is absent  
ꢀ fromꢀtheꢀUnitedꢀKingdomꢀunlessꢀtheꢀDirectorꢀhasꢀnotifiedꢀtheꢀSocietyꢀinꢀwritingꢀofꢀanꢀꢀ
ꢀ addressꢀinꢀtheꢀUnitedꢀKingdomꢀorꢀanꢀelectronicꢀaddressꢀatꢀwhichꢀnoticeꢀofꢀsuchꢀ
ꢀ meetingsꢀisꢀtoꢀbeꢀgivenꢀtoꢀhimꢀwhenꢀabsentꢀfromꢀtheꢀUnitedꢀKingdom.ꢀꢀAꢀDirectorꢀmay
ꢀꢀ waiveꢀtheꢀrequirementꢀthatꢀnoticeꢀofꢀanyꢀBoardꢀmeetingꢀbeꢀgivenꢀtoꢀhim,ꢀeitherꢀ 
ꢀ prospectivelyꢀorꢀretrospectively.
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(5) A notice given under paragraph (4) above shall state the business to be transacted at  
ꢀ theꢀmeeting.ꢀ

(6) Subject to paragraphs (1) to (5) above and the approval of the Chairman of the 
ꢀ meeting,ꢀallꢀorꢀanyꢀmembersꢀofꢀtheꢀBoard,ꢀorꢀanyꢀcommitteeꢀofꢀtheꢀBoard,ꢀorꢀanyꢀꢀ
ꢀ localꢀboard,ꢀmayꢀparticipateꢀinꢀaꢀmeetingꢀofꢀtheꢀBoard,ꢀorꢀthatꢀcommittee,ꢀorꢀlocalꢀꢀ
ꢀ board,ꢀbyꢀmeansꢀofꢀaꢀconferenceꢀtelephoneꢀorꢀanyꢀotherꢀcommunicationsꢀequipmentꢀꢀ
ꢀ whichꢀallowsꢀallꢀIndividualsꢀparticipatingꢀinꢀtheꢀmeetingꢀtoꢀhear,ꢀorꢀbothꢀseeꢀandꢀhear,ꢀꢀ
ꢀ eachꢀother.ꢀꢀAnꢀIndividualꢀsoꢀparticipatingꢀshallꢀbeꢀdeemedꢀtoꢀbeꢀpresentꢀinꢀpersonꢀatꢀꢀ
ꢀ theꢀmeetingꢀandꢀshallꢀbeꢀentitledꢀtoꢀvoteꢀorꢀbeꢀcountedꢀinꢀaꢀquorumꢀaccordingly.ꢀꢀSuchꢀꢀ
ꢀ aꢀmeetingꢀshallꢀbeꢀdeemedꢀtoꢀtakeꢀplaceꢀwhereꢀtheꢀlargestꢀgroupꢀisꢀassembledꢀor,ꢀifꢀꢀ
ꢀ thereꢀisꢀnoꢀsuchꢀgroup,ꢀwhereꢀtheꢀChairmanꢀofꢀtheꢀmeetingꢀisꢀpresent.

17. MINUTES

TheꢀBoardꢀshallꢀcauseꢀminutesꢀtoꢀbeꢀtakenꢀofꢀallꢀproceedingsꢀatꢀallꢀmeetingsꢀofꢀtheꢀSociety,ꢀ
ofꢀtheꢀBoard,ꢀofꢀanyꢀcommitteeꢀandꢀofꢀanyꢀlocalꢀboard.ꢀꢀAnyꢀsuchꢀminutesꢀofꢀanyꢀmeetingꢀ
if purporting to be signed by the Chairman of that meeting or by the Chairman of the next 
succeeding meeting (or in the case of any Annual General Meeting or Special General 
Meeting by the Chairman at a Board meeting following the relevant general meeting) shall 
beꢀconclusiveꢀevidenceꢀwithoutꢀanyꢀfurtherꢀproofꢀofꢀtheꢀfactsꢀstatedꢀinꢀthoseꢀminutes.ꢀ

18. VALIDITY OF ACTS

(1)ꢀ AllꢀactsꢀdoneꢀbyꢀtheꢀBoard,ꢀorꢀanyꢀcommittee,ꢀorꢀanyꢀlocalꢀboard,ꢀshallꢀbeꢀvalidꢀevenꢀꢀ
 though it might afterwards be discovered that there was some defect in the constitution  
ꢀ ofꢀtheꢀBoard,ꢀorꢀcommittee,ꢀorꢀlocalꢀboard,ꢀorꢀinꢀtheꢀelection,ꢀorꢀreꢀelection,ꢀorꢀ 
ꢀ appointment,ꢀofꢀanyꢀmemberꢀofꢀtheꢀBoard,ꢀorꢀcommittee,ꢀorꢀlocalꢀboard,ꢀorꢀIndividualꢀꢀ
ꢀ actingꢀasꢀsuch.ꢀꢀLikewise,ꢀsuchꢀactsꢀshallꢀnotꢀbeꢀinvalidatedꢀbyꢀreasonꢀofꢀtheꢀfactꢀthatꢀꢀ
ꢀ anyꢀIndividualꢀactingꢀinꢀsuchꢀcapacityꢀwasꢀdisqualifiedꢀfromꢀholdingꢀoffice,ꢀorꢀwasꢀnotꢀꢀ
ꢀ entitledꢀtoꢀvote.ꢀ

(2) A resolution in writing signed by all the members of the Board or of a committee  
 of Directors or any local board shall be as valid and effectual as if it had been passed at 
  a meeting of the Board or (as the case may be) a committee of Directors or any local  
ꢀ boardꢀdulyꢀconvened,ꢀconstitutedꢀandꢀheldꢀandꢀmayꢀconsistꢀofꢀseveralꢀdocumentsꢀꢀ
 which may be or include electronic communications in a like form each signed by one  
ꢀ orꢀmoreꢀDirectorsꢀorꢀ(asꢀtheꢀcaseꢀmayꢀbe)ꢀmembersꢀofꢀtheꢀlocalꢀboard.

19. REMUNERATION AND EXPENSES OF DIRECTORS

(1) The annual remuneration of the Directors as members of the Board (exclusive of any  
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 remuneration paid in respect of executive duties) shall be paid at a rate to be  
 determined by the Board from time to time but not exceeding 15 pence per one 
ꢀ hundredꢀpoundsꢀofꢀtotalꢀassetsꢀofꢀtheꢀSocietyꢀasꢀatꢀtheꢀfirstꢀdayꢀofꢀtheꢀFinancialꢀYearꢀꢀ
ꢀ inꢀwhichꢀpaymentꢀisꢀmade.ꢀꢀThisꢀremunerationꢀshallꢀbeꢀdivisibleꢀamongꢀtheꢀDirectorsꢀꢀ
ꢀ inꢀsuchꢀproportionꢀasꢀmayꢀbeꢀagreedꢀamongꢀthemꢀbyꢀaꢀmajorityꢀdecisionꢀand,ꢀinꢀdefaultꢀꢀ
ꢀ ofꢀagreement,ꢀinꢀequalꢀshares.ꢀꢀ

ꢀ(2)ꢀ Inꢀadditionꢀtoꢀsuchꢀremuneration,ꢀanyꢀDirectorꢀmayꢀbeꢀpaidꢀsuchꢀreasonableꢀtravelling,ꢀꢀ
 accommodation and other expenses as he might incur while attending Society business  
ꢀ withꢀtheꢀapprovalꢀofꢀtheꢀBoard.ꢀꢀHeꢀmayꢀalso,ꢀbyꢀresolutionꢀofꢀtheꢀBoard,ꢀbeꢀpaidꢀforꢀꢀ
 professional or other work done by him on behalf of the Society in addition to his  
ꢀ usualꢀservicesꢀasꢀaꢀDirector.

20. OFFICES OF PROFIT

(1)ꢀ AꢀDirectorꢀmayꢀholdꢀanyꢀofficeꢀorꢀplaceꢀofꢀprofitꢀwithꢀtheꢀSocietyꢀ(otherꢀthanꢀtheꢀofficeꢀꢀ
ꢀ ofꢀauditorꢀorꢀvaluer)ꢀsimultaneouslyꢀwithꢀhisꢀofficeꢀofꢀDirectorꢀandꢀmayꢀbeꢀappointedꢀꢀ
ꢀ byꢀtheꢀBoardꢀtoꢀanꢀofficeꢀorꢀplaceꢀofꢀprofitꢀwithꢀanyꢀbodyꢀcorporateꢀinꢀwhichꢀtheꢀꢀ
ꢀ Societyꢀis,ꢀorꢀwillꢀbe,ꢀinterested.ꢀ

(2)ꢀ AꢀDirectorꢀsoꢀappointedꢀtoꢀanꢀofficeꢀorꢀplaceꢀofꢀprofitꢀwithꢀaꢀbodyꢀcorporateꢀinꢀ
ꢀ accordanceꢀwithꢀparagraphꢀ(1)ꢀaboveꢀshallꢀdiscloseꢀtoꢀtheꢀBoardꢀanyꢀbenefitꢀheꢀderivesꢀꢀ
ꢀ fromꢀanyꢀsuchꢀofficeꢀorꢀplaceꢀinꢀtheꢀFinancialꢀYearꢀinꢀwhichꢀitꢀisꢀreceived.ꢀ

(3)ꢀ AꢀDirector,ꢀnotwithstandingꢀhisꢀinterest,ꢀmayꢀbeꢀcountedꢀinꢀtheꢀquorumꢀpresentꢀatꢀanyꢀꢀ
ꢀ meetingꢀatꢀwhichꢀheꢀorꢀanyꢀotherꢀDirectorꢀisꢀappointedꢀtoꢀholdꢀanyꢀofficeꢀorꢀplaceꢀꢀ
ꢀ ofꢀprofitꢀwithꢀtheꢀSocietyꢀorꢀwithꢀanyꢀbodyꢀcorporateꢀinꢀwhichꢀtheꢀSocietyꢀis,ꢀorꢀwillꢀꢀ
ꢀ be,ꢀinterestedꢀorꢀatꢀwhichꢀtheꢀtermsꢀofꢀanyꢀsuchꢀappointmentꢀareꢀarranged.ꢀꢀHeꢀmayꢀꢀ
 vote on any such appointment or arrangement other than his own appointment or the  
ꢀ arrangementꢀofꢀtheꢀtermsꢀofꢀthatꢀappointment.

21. INTEREST IN CONTRACTS

(1) Subject to a Director’s complying with the provisions for the time being of the Statutes  
 that -

ꢀ (a)ꢀ requireꢀhimꢀtoꢀdeclareꢀtoꢀtheꢀBoardꢀanyꢀdirectꢀorꢀindirectꢀinterestꢀheꢀmightꢀhave,ꢀꢀ
ꢀ ꢀ orꢀbeꢀtreatedꢀasꢀhavingꢀinꢀanyꢀcontractꢀtoꢀwhichꢀtheꢀSocietyꢀisꢀaꢀparty,

ꢀ (b)ꢀ prohibitꢀparticularꢀcontracts,

ꢀ (c)ꢀ requireꢀaꢀcontractꢀtoꢀbeꢀapprovedꢀbyꢀaꢀresolutionꢀofꢀaꢀgeneralꢀmeeting,ꢀor

ꢀ (d)ꢀ requireꢀhimꢀtoꢀfurnishꢀtoꢀtheꢀSocietyꢀparticularsꢀofꢀanyꢀrelatedꢀbusiness,ꢀ

ꢀ heꢀmayꢀenterꢀintoꢀorꢀbeꢀinterested,ꢀwhetherꢀdirectlyꢀorꢀindirectly,ꢀinꢀcontractsꢀwithꢀtheꢀꢀ
ꢀ Societyꢀandꢀshallꢀnotꢀbeꢀdisqualifiedꢀfromꢀofficeꢀasꢀaꢀresultꢀofꢀhisꢀinterest,ꢀnorꢀshallꢀheꢀꢀ
ꢀ beꢀliableꢀtoꢀaccountꢀtoꢀtheꢀSocietyꢀforꢀanyꢀprofitꢀarisingꢀoutꢀofꢀanyꢀsuchꢀcontractꢀtoꢀwhichꢀꢀ
ꢀ heꢀisꢀaꢀpartyꢀorꢀinꢀwhichꢀheꢀisꢀinterestedꢀbyꢀreasonꢀofꢀhisꢀbeingꢀatꢀtheꢀsameꢀtimeꢀaꢀDirector.ꢀ
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(2)ꢀ ExceptꢀasꢀrequiredꢀbyꢀRuleꢀ19(1),ꢀnoꢀDirectorꢀmayꢀvoteꢀasꢀaꢀDirectorꢀinꢀregardꢀtoꢀanyꢀꢀ
ꢀ contract,ꢀorꢀproposalꢀforꢀaꢀcontract,ꢀinꢀwhichꢀheꢀisꢀinterested,ꢀwhetherꢀdirectlyꢀorꢀ
ꢀ indirectly,ꢀorꢀuponꢀanyꢀmatterꢀarisingꢀoutꢀofꢀit.ꢀꢀIfꢀheꢀshallꢀsoꢀvote,ꢀhisꢀvoteꢀshallꢀnotꢀꢀ
ꢀ beꢀcountedꢀnorꢀshallꢀheꢀbeꢀreckonedꢀinꢀestimatingꢀaꢀquorumꢀwhenꢀanyꢀsuchꢀcontract,ꢀorꢀꢀ
ꢀ proposalꢀforꢀaꢀcontract,ꢀisꢀunderꢀconsideration.

(3)ꢀ NotwithstandingꢀanythingꢀcontainedꢀinꢀthisꢀRule,ꢀtheꢀprohibitionꢀcontainedꢀinꢀthe
 foregoing paragraph (2) may at any time or times be suspended or relaxed to any  
ꢀ extentꢀbyꢀresolutionꢀatꢀaꢀgeneralꢀmeetingꢀofꢀtheꢀSociety.

(4)ꢀ InꢀthisꢀRuleꢀtheꢀtermꢀ“contract”ꢀincludesꢀanyꢀtransactionꢀorꢀarrangement.ꢀꢀForꢀtheꢀꢀ
ꢀ avoidanceꢀofꢀdoubt,ꢀtheꢀwordꢀ“interest”ꢀinꢀthisꢀRuleꢀdoesꢀnotꢀincludeꢀanyꢀinterestꢀa
  Director may have as a director of a wholly owned connected undertaking of the  
ꢀ SocietyꢀorꢀasꢀaꢀMember.ꢀ

22. APPOINTMENT OF OFFICERS, EMPLOYEES AND OTHERS

(1) The Board shall appoint and may terminate the appointment of the Chief Executive   
ꢀ andꢀtheꢀSecretary.

(2) The Board may also -

ꢀ (a)ꢀ appointꢀandꢀterminateꢀtheꢀappointmentꢀofꢀaꢀManagerꢀandꢀsuchꢀemployees,ꢀꢀ 
ꢀ ꢀ advisers,ꢀbankersꢀandꢀagentsꢀasꢀtheꢀBoardꢀmayꢀatꢀanyꢀtimeꢀdetermine,

ꢀ (b)ꢀ appointꢀunderꢀthisꢀRuleꢀmoreꢀthanꢀoneꢀIndividualꢀtoꢀanyꢀofficeꢀorꢀplaceꢀofꢀprofitꢀꢀ
ꢀ ꢀ withꢀtheꢀexceptionꢀofꢀtheꢀofficesꢀofꢀChiefꢀExecutiveꢀandꢀSecretary,ꢀ

ꢀ andꢀmayꢀrequireꢀfromꢀanyꢀPersonꢀappointedꢀunderꢀthisꢀRuleꢀsuchꢀguaranteesꢀasꢀinꢀitsꢀꢀ
ꢀ judgementꢀshallꢀappearꢀnecessary.

(3) The powers and duties of Persons appointed under this Rule shall be those given them  
ꢀ fromꢀtimeꢀtoꢀtimeꢀbyꢀtheꢀBoardꢀwhichꢀmayꢀpayꢀthemꢀsuchꢀsalaries,ꢀwages,ꢀ 
ꢀ remunerations,ꢀfees,ꢀcommissionsꢀandꢀbonusesꢀ(whetherꢀorꢀnotꢀsectionꢀ67ꢀofꢀtheꢀ 
 Building Societies Act 1986 would otherwise apply to such commissions or bonuses but  
ꢀ notꢀsoꢀasꢀtoꢀcontraveneꢀsubꢀsectionꢀ(5)ꢀofꢀthatꢀsection),ꢀcompensationꢀforꢀlossꢀofꢀofficeꢀorꢀꢀ
ꢀ ofꢀemployment,ꢀfeesꢀandꢀotherꢀremunerationꢀasꢀitꢀmayꢀconsiderꢀdesirable.

23. INDEMNITY TO DIRECTORS, OFFICERS AND EMPLOYEES

(1)ꢀ EveryꢀDirector,ꢀꢀeveryꢀotherꢀOfficerꢀandꢀeveryꢀemployeeꢀofꢀtheꢀSocietyꢀshallꢀbeꢀ
ꢀ indemnifiedꢀbyꢀtheꢀSocietyꢀagainstꢀanyꢀliabilityꢀinꢀrespectꢀofꢀlosses,ꢀcosts,ꢀcharges,ꢀꢀ
ꢀ damagesꢀandꢀexpensesꢀwhichꢀmightꢀariseꢀfrom,ꢀorꢀinꢀtheꢀcourseꢀof,ꢀhisꢀduties,ꢀbutꢀnotꢀꢀ
ꢀ againstꢀanyꢀsuchꢀliabilityꢀas,ꢀbyꢀvirtueꢀofꢀanyꢀruleꢀofꢀlawꢀorꢀofꢀtheꢀStatutes,ꢀwouldꢀ 
ꢀ attachꢀtoꢀhimꢀinꢀrespectꢀofꢀanyꢀnegligence,ꢀdefault,ꢀbreachꢀofꢀdutyꢀorꢀbreachꢀofꢀtrustꢀꢀ
ꢀ ofꢀwhichꢀheꢀmightꢀbeꢀguiltyꢀinꢀrelationꢀtoꢀtheꢀSociety.ꢀꢀHeꢀshall,ꢀhowever,ꢀbeꢀindemnifiedꢀꢀ
ꢀ againstꢀanyꢀliabilityꢀincurredꢀbyꢀhimꢀinꢀdefendingꢀanyꢀproceedingsꢀwhatsoever,ꢀwhetherꢀꢀ
ꢀ civilꢀorꢀcriminal,ꢀarisingꢀoutꢀofꢀhisꢀdutiesꢀinꢀrelationꢀtoꢀtheꢀSocietyꢀinꢀwhichꢀjudgementꢀꢀ
ꢀ isꢀgivenꢀinꢀhisꢀfavourꢀorꢀinꢀwhichꢀheꢀisꢀacquitted.ꢀ
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(2) The Society may make arrangements to provide and pay for insurance in respect of  
ꢀ anyꢀsuchꢀindemnityꢀorꢀliabilityꢀasꢀisꢀmentionedꢀinꢀparagraphꢀ(1)ꢀabove.ꢀ
 
24. VACATION OF OFFICE AND DISQUALIFICATION

(1)ꢀ AꢀDirectorꢀshallꢀceaseꢀtoꢀholdꢀofficeꢀ-

ꢀ (a)ꢀ ifꢀheꢀresignsꢀhisꢀofficeꢀbyꢀnoticeꢀinꢀwritingꢀtoꢀtheꢀSecretaryꢀonꢀtheꢀdateꢀspecifiedꢀꢀ
ꢀ ꢀ inꢀtheꢀnoticeꢀor,ꢀifꢀnone,ꢀtheꢀdateꢀthatꢀtheꢀnoticeꢀisꢀreceivedꢀbyꢀtheꢀSecretary,

 (b) if he ceases to hold in his own right a Shareholding of not less than £1000 as  
ꢀ ꢀ prescribedꢀbyꢀRuleꢀ14,ꢀ

ꢀ (c)ꢀ ifꢀheꢀtakesꢀupꢀaꢀpermanentꢀresidenceꢀoutsideꢀtheꢀUnitedꢀKingdom,

ꢀ (d)ꢀ ifꢀheꢀisꢀrequestedꢀinꢀwritingꢀbyꢀaꢀmajorityꢀofꢀhisꢀco-Directorsꢀtoꢀresignꢀandꢀaꢀꢀ
ꢀ ꢀ resolutionꢀthatꢀheꢀhasꢀvacatedꢀofficeꢀisꢀthereafterꢀpassedꢀatꢀaꢀmeetingꢀofꢀtheꢀBoardꢀꢀ
ꢀ ꢀ byꢀatꢀleastꢀaꢀmajorityꢀofꢀtheꢀmembersꢀofꢀtheꢀfullꢀBoard,ꢀ

 (e) if for more than six consecutive months he absents himself without permission  
  of the Board from meetings of the Board held during that period and the Board  
ꢀ ꢀ passesꢀaꢀresolutionꢀthatꢀheꢀhasꢀvacatedꢀoffice,ꢀ

ꢀ (f)ꢀ ifꢀheꢀbecomesꢀbankruptꢀorꢀisꢀsequestratedꢀorꢀcompoundsꢀorꢀmakesꢀanyꢀ 
ꢀ ꢀ arrangementꢀwithꢀhisꢀcreditorsꢀgenerally,

ꢀ (g)ꢀ ifꢀheꢀis,ꢀorꢀmightꢀbe,ꢀsufferingꢀfromꢀmentalꢀdisorderꢀandꢀeitherꢀ-ꢀꢀ

  (i) he is admitted to hospital in pursuance of an application for admission for
    treatment under the provisions of the Mental Health Act 1983 or he is  
   admitted to hospital under the provisions of the Mental Health (Scotland)  
   Act 1984 or the provisions of the Mental Health (Northern Ireland) Order  
ꢀ ꢀ ꢀ 1986,ꢀorꢀ

  (ii)  a registered medical practitioner who is treating that person gives written  
   opinion to the Society stating that he has become physically or mentally  
   incapable of acting as a Director and may remain so for more than three  
ꢀ ꢀ ꢀ months.ꢀ

 (h) upon a resolution of which notice has been given under Rule 34(2)(a) that he  
  shall cease to be a Director passed by a majority of the votes cast on a poll at a  
ꢀ ꢀ generalꢀmeeting,
  
ꢀ (i)ꢀ if,ꢀwhilstꢀaꢀDirectorꢀofꢀtheꢀSocietyꢀandꢀwithoutꢀtheꢀconsentꢀofꢀtheꢀBoard,ꢀheꢀꢀ
ꢀ ꢀ acceptsꢀtheꢀofficeꢀofꢀaꢀdirectorꢀorꢀofficerꢀin,ꢀorꢀemploymentꢀby,ꢀanyꢀotherꢀbuildingꢀꢀ
ꢀ ꢀ societyꢀorꢀfirmꢀwhichꢀhasꢀpermissionꢀunderꢀPartꢀ4AꢀofꢀtheꢀFinancialꢀServicesꢀꢀ
  and Markets Act 2000 to accept deposits or enter into regulated mortgage  
ꢀ ꢀ contractsꢀasꢀlenderꢀorꢀanyꢀotherꢀorganisation,ꢀcompanyꢀorꢀbodyꢀdeemedꢀbyꢀtheꢀꢀ
ꢀ ꢀ BoardꢀtoꢀbeꢀinꢀdirectꢀcompetitionꢀwithꢀtheꢀbusinessꢀofꢀtheꢀSociety,ꢀ
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 (j) if he retires at the conclusion of an Annual General Meeting as a result of any  
ꢀ ꢀ bindingꢀrequirementꢀofꢀtheꢀStatutesꢀregardingꢀretirementꢀofꢀaꢀDirectorꢀbyꢀreasonꢀꢀ
ꢀ ꢀ ofꢀhisꢀage,ꢀꢀ

ꢀ (k)ꢀ ifꢀheꢀbecomesꢀprohibitedꢀbyꢀlawꢀfromꢀbeingꢀaꢀDirector,ꢀ

 (l) if he contravenes Rule 21(1) by knowingly or recklessly failing to declare an  
ꢀ ꢀ interestꢀandꢀtheꢀBoardꢀpassesꢀaꢀresolutionꢀthatꢀheꢀhasꢀvacatedꢀoffice,ꢀ

ꢀ (m)ꢀ ifꢀtheꢀBoardꢀpassesꢀaꢀresolutionꢀthatꢀtheꢀDirectorꢀshallꢀvacateꢀofficeꢀafterꢀeitherꢀofꢀꢀ
ꢀ ꢀ theꢀfollowingꢀhasꢀoccurred:

  (i) the Regulator has made it a condition of the Society’s continued  
ꢀ ꢀ ꢀ authorisationꢀthatꢀtheꢀDirectorꢀshouldꢀceaseꢀtoꢀholdꢀofficeꢀorꢀhasꢀimposedꢀaꢀꢀ
ꢀ ꢀ ꢀ requirementꢀorꢀmadeꢀaꢀrecommendationꢀthatꢀheꢀshouldꢀceaseꢀtoꢀholdꢀoffice

  (ii) the Director has failed to obtain or maintain any personal authorisation  
ꢀ ꢀ ꢀ requiredꢀfromꢀtheꢀRegulatorꢀrelevantꢀtoꢀtheꢀofficeꢀofꢀDirector,

ꢀ (n)ꢀ inꢀtheꢀcaseꢀofꢀaꢀDirectorꢀwhoꢀholdsꢀexecutiveꢀoffice,ꢀhisꢀappointmentꢀtoꢀsuchꢀꢀ
ꢀ ꢀ officeꢀisꢀterminatedꢀorꢀexpiresꢀandꢀtheꢀBoardꢀresolvesꢀthatꢀhisꢀofficeꢀbeꢀvacated.

(2) The Secretary shall give not less than 14 clear days’ notice in writing to all Directors  
 of a meeting of the Board at which it is intended to move a resolution regarding 
ꢀ vacationꢀofꢀofficeꢀbyꢀaꢀDirector.ꢀꢀTheꢀnoticeꢀshallꢀsetꢀoutꢀtheꢀproposedꢀresolutionꢀꢀ
ꢀ and,ꢀifꢀallꢀtheꢀrequirementsꢀofꢀthisꢀparagraphꢀareꢀnotꢀcompliedꢀwith,ꢀtheꢀresolution,ꢀꢀ
ꢀ evenꢀifꢀpassed,ꢀshallꢀbeꢀofꢀnoꢀeffect.ꢀꢀTheꢀprovisionsꢀofꢀRuleꢀ49(2)ꢀshallꢀbeꢀdeemedꢀtoꢀꢀ
ꢀ applyꢀtoꢀanyꢀsuchꢀnotice.ꢀ

25.  FILLING OF CASUAL VACANCIES

(1) In the case of any vacancy not occasioned by the retirement of any Director by rotation  
ꢀ theꢀBoardꢀmayꢀatꢀanyꢀtime,ꢀandꢀfromꢀtimeꢀtoꢀtime,ꢀappointꢀanꢀIndividualꢀasꢀaꢀDirectorꢀꢀ
ꢀ toꢀfillꢀsuchꢀvacancy.ꢀ

(2) If the Board resolves to increase the number of Directors within the limitations  
ꢀ prescribedꢀbyꢀRuleꢀ12(1),ꢀtheꢀBoardꢀmayꢀappointꢀanꢀIndividualꢀasꢀanꢀadditionalꢀ
ꢀ Directorꢀinꢀorderꢀtoꢀfillꢀanyꢀvacancy.ꢀ

(3) The Board shall appoint under this Rule only an Individual who -   

ꢀ (a)ꢀ appearsꢀtoꢀitꢀtoꢀbeꢀfitꢀandꢀproperꢀtoꢀbeꢀaꢀDirector,ꢀandꢀ

ꢀ (b)ꢀ isꢀqualifiedꢀunderꢀRuleꢀ13ꢀ(asꢀfarꢀasꢀthatꢀRuleꢀisꢀapplicable),ꢀandꢀ
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ꢀ (c)ꢀ isꢀnotꢀanꢀIndividualꢀwho,ꢀhavingꢀbeenꢀnominatedꢀforꢀelectionꢀasꢀaꢀDirectorꢀatꢀanyꢀꢀ
ꢀ ꢀ electionꢀheldꢀwithinꢀtheꢀprecedingꢀ12ꢀmonths,ꢀwasꢀnotꢀelectedꢀasꢀaꢀDirector.ꢀ

(4)ꢀ AꢀDirectorꢀappointedꢀunderꢀthisꢀRuleꢀshallꢀholdꢀofficeꢀ-ꢀ

 (a) until the conclusion of the Annual General Meeting next following such 
ꢀ ꢀ appointment,ꢀor

 (b) if appointed in exceptional circumstances on a date falling within the period  
  commencing with the beginning of the Financial Year and ending with the 
ꢀ ꢀ AnnualꢀGeneralꢀMeetingꢀheldꢀinꢀthatꢀyear,ꢀheꢀmayꢀ(unlessꢀotherwiseꢀdeterminedꢀꢀ
ꢀ ꢀ byꢀtheꢀBoard)ꢀholdꢀofficeꢀuntilꢀ-

ꢀ ꢀ (i)ꢀ theꢀconclusionꢀofꢀtheꢀnextꢀAnnualꢀGeneralꢀMeeting,ꢀor

  (ii) the expiration of the period of 16 months beginning with the date of his  
ꢀ ꢀ ꢀ appointment,

ꢀ whicheverꢀisꢀtheꢀearlier.ꢀ

(5) A Director appointed under this Rule and retiring under paragraph (4) above shall be  
ꢀ eligibleꢀforꢀelectionꢀwithoutꢀnomination,ꢀprovidedꢀthatꢀheꢀisꢀqualifiedꢀunderꢀRuleꢀ14ꢀat
  the date of the Annual General Meeting at which he retires and is not ineligible by  
ꢀ reasonꢀofꢀhisꢀageꢀonꢀthatꢀdate.

(6)ꢀ NotwithstandingꢀanyꢀvacanciesꢀonꢀtheꢀBoard,ꢀtheꢀremainingꢀDirectorsꢀmayꢀcontinueꢀto 
ꢀ act.ꢀꢀIfꢀatꢀanyꢀtimeꢀtheꢀnumberꢀofꢀDirectorsꢀfallsꢀbelowꢀtheꢀminimumꢀofꢀsixꢀprescribedꢀꢀ
ꢀ byꢀRuleꢀ12,ꢀtheꢀBoardꢀsoꢀconstituted,ꢀalthoughꢀitsꢀmembersꢀareꢀinsufficientꢀtoꢀformꢀaꢀꢀ
ꢀ quorum,ꢀmayꢀactꢀbyꢀaꢀmajorityꢀofꢀitsꢀmembersꢀforꢀaꢀmaximumꢀperiodꢀofꢀsixꢀmonthsꢀbutꢀꢀ
ꢀ theꢀChairmanꢀshall,ꢀnotwithstandingꢀRuleꢀ16(2),ꢀnotꢀhaveꢀaꢀsecondꢀorꢀcastingꢀvote.

26. RETIREMENT BY ROTATION

(1) In addition to any Director retiring under Rule 24(1)(j) or 25(4) and any Director  
ꢀ choosingꢀtoꢀretireꢀandꢀstandꢀforꢀre-election,ꢀnotꢀlessꢀthanꢀoneꢀthirdꢀ(orꢀtheꢀwholeꢀꢀ
 number nearest to but not exceeding one third) of the other Directors or (if their  
 number is greater) all those of the other Directors who have not been elected or re  
ꢀ electedꢀatꢀeitherꢀofꢀtheꢀlastꢀtwoꢀAnnualꢀGeneralꢀMeetingsꢀshallꢀretireꢀfromꢀofficeꢀatꢀtheꢀꢀ
ꢀ AnnualꢀGeneralꢀMeetingꢀinꢀeachꢀyear.ꢀꢀ

(2) The Directors to retire by rotation in each year shall be those who have been longest in  
ꢀ officeꢀsinceꢀtheirꢀlastꢀelectionꢀbut,ꢀasꢀbetweenꢀIndividualsꢀwhoꢀwereꢀelectedꢀorꢀwereꢀ 
ꢀ lastꢀreꢀelectedꢀDirectorsꢀonꢀtheꢀsameꢀday,ꢀthoseꢀtoꢀretireꢀshall,ꢀunlessꢀtheyꢀagreeꢀamongꢀꢀ
ꢀ themselves,ꢀbeꢀdecidedꢀbyꢀtheꢀBoardꢀbyꢀlot.

(3) A Director retiring under this Rule shall be eligible for re-election without nomination  
ꢀ providedꢀheꢀisꢀqualifiedꢀunderꢀRuleꢀ14ꢀatꢀtheꢀdateꢀofꢀtheꢀAnnualꢀGeneralꢀMeetingꢀatꢀꢀ
 which he retires and is not ineligible by reason of his age on that date and he shall  
ꢀ retainꢀofficeꢀuntilꢀtheꢀconclusionꢀofꢀthatꢀmeeting.
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27. RESERVES

(1)ꢀ TheꢀBoardꢀmayꢀsetꢀasideꢀtoꢀreserveꢀsumsꢀwhetherꢀforꢀparticularꢀpurposesꢀorꢀotherwise.ꢀꢀ
 Subject to the Statutes or regulations made under the Statutes or other applicable  
ꢀ regulations,ꢀtheꢀrevenueꢀandꢀreserveꢀfundsꢀmayꢀbeꢀdrawnꢀuponꢀforꢀsuchꢀpurposesꢀofꢀthe 
ꢀꢀ SocietyꢀasꢀtheꢀBoardꢀmayꢀthinkꢀfitꢀandꢀinꢀparticularꢀforꢀtheꢀpaymentꢀofꢀinterest,ꢀ 
ꢀ distributionsꢀandꢀbonuses,ꢀorꢀanyꢀofꢀthem,ꢀonꢀSharesꢀatꢀsuchꢀratesꢀandꢀinꢀsuchꢀmannerꢀasꢀꢀ
 the Board may from time to time determine (but subject to the terms and conditions of  
ꢀ issueꢀofꢀanyꢀSharesꢀandꢀanyꢀrestrictionsꢀcontainedꢀinꢀtheseꢀRules).

(2)  Any Core Capital Deferred Share must be issued on terms that limit the amount of the 
  Periodic Distributions that may be paid on any such Share in respect of any given  
ꢀ FinancialꢀYearꢀtoꢀnotꢀmoreꢀthanꢀtheꢀapplicableꢀPeriodicꢀDistributionsꢀCap,ꢀinꢀorderꢀtoꢀꢀ
ꢀ protectꢀtheꢀreservesꢀofꢀtheꢀSociety.

28. LOSSES

(1)ꢀ ForꢀtheꢀpurposesꢀofꢀthisꢀRuleꢀliabilitiesꢀandꢀassetsꢀshallꢀbeꢀdeterminedꢀatꢀtheꢀfiguresꢀatꢀꢀ
ꢀ whichꢀtheyꢀareꢀtakenꢀintoꢀaccountꢀinꢀaꢀbalanceꢀsheetꢀofꢀtheꢀSociety.

(2)ꢀ IfꢀtheꢀaccountingꢀrecordsꢀshowꢀaꢀlossꢀinꢀrespectꢀofꢀanyꢀFinancialꢀYear,ꢀthatꢀlossꢀshallꢀbe 
ꢀꢀ borneꢀfirstꢀbyꢀtheꢀSociety’sꢀreservesꢀ(ifꢀany).ꢀꢀIfꢀtheꢀreservesꢀareꢀinsufficientꢀtoꢀmeetꢀthe 
ꢀꢀ lossꢀinꢀfull,ꢀtheꢀbalanceꢀofꢀtheꢀlossꢀfollowingꢀdepletionꢀofꢀtheꢀreservesꢀshallꢀbeꢀmetꢀꢀ
ꢀ byꢀtheꢀholdersꢀofꢀDeferredꢀShares,ꢀorꢀsubordinatedꢀdebtꢀand,ꢀifꢀapplicable,ꢀotherꢀdebtꢀꢀ
 in accordance with the terms of those Shares and debts and all applicable laws and  
ꢀ regulations.ꢀTheꢀforegoingꢀprovisionsꢀofꢀthisꢀparagraphꢀshallꢀbeꢀwithoutꢀprejudiceꢀtoꢀꢀ
 any loss absorption by Deferred Shares or debt before depletion of the reserves in the 
  manner and circumstances provided in the terms and conditions of such Deferred  
ꢀ Sharesꢀorꢀdebtꢀorꢀotherwiseꢀasꢀprovidedꢀbyꢀapplicableꢀlawꢀandꢀregulation.ꢀ

(3)ꢀ Ifꢀatꢀanyꢀtimeꢀtheꢀaccountingꢀrecordsꢀdiscloseꢀthatꢀtheꢀliabilitiesꢀexceedꢀtheꢀassets,ꢀꢀ
 the Board shall take such steps as it may deem necessary in the interests of the Society;  
ꢀ forꢀexample,ꢀitꢀmayꢀputꢀtoꢀtheꢀMembersꢀproposals,ꢀincludingꢀproposalsꢀtoꢀdealꢀwithꢀtheꢀꢀ
 situation as follows -  

 (a) the transfer of all the Society’s engagements to an existing building society or 
ꢀ ꢀ companyꢀwithꢀorꢀwithoutꢀtheꢀwritingꢀdownꢀofꢀtheꢀDeferredꢀSharesꢀ(ifꢀany),ꢀor

ꢀ (b)ꢀ theꢀwindingꢀupꢀofꢀtheꢀSociety.
 
(4) No Person who has been lent money by the Society and who does not hold a Share  
 shall be liable for any loss incurred by the Society other than a loss incurred in  
ꢀ connectionꢀwithꢀsuchꢀlendingꢀbut,ꢀifꢀthatꢀPersonꢀalsoꢀholdsꢀShares,ꢀheꢀshallꢀbeꢀliableꢀinꢀꢀ
ꢀ respectꢀofꢀthatꢀShareholding.ꢀ
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29. PENSION AND OTHER SCHEMES AND FUNDS

(1)ꢀ InꢀthisꢀRuleꢀtheꢀtermꢀ“Officers”ꢀexcludesꢀanyꢀDirectorꢀwhoꢀdoesꢀnotꢀholdꢀorꢀhasꢀnotꢀꢀ
ꢀ heldꢀanyꢀexecutiveꢀpositionꢀinꢀtheꢀSocietyꢀinꢀadditionꢀtoꢀthatꢀofꢀDirector.

(2)ꢀ TheꢀBoardꢀmayꢀfromꢀtheꢀSociety’sꢀresourcesꢀandꢀonꢀsuchꢀtermsꢀasꢀitꢀthinksꢀfitꢀprovide,ꢀꢀ
ꢀ establish,ꢀmaintainꢀandꢀadministerꢀpension,ꢀlifeꢀassurance,ꢀsickness,ꢀannuityꢀandꢀotherꢀꢀ
ꢀ fundsꢀorꢀschemesꢀ(whetherꢀcontributoryꢀorꢀnot)ꢀforꢀtheꢀbenefitꢀofꢀ-ꢀꢀ

ꢀ (a)ꢀ past,ꢀpresentꢀorꢀfutureꢀOfficersꢀandꢀemployeesꢀofꢀtheꢀSociety,

ꢀ (b)ꢀ pastꢀandꢀpresentꢀOfficersꢀandꢀemployeesꢀofꢀanyꢀsocietyꢀwithꢀwhichꢀtheꢀSocietyꢀꢀ
ꢀ ꢀ mightꢀmergeꢀinꢀtheꢀfuture,

ꢀ (c)ꢀ theꢀspouses,ꢀchildrenꢀandꢀdependantsꢀofꢀIndividualsꢀreferredꢀtoꢀinꢀsub-paragraphsꢀꢀ
ꢀ ꢀ (a)ꢀorꢀ(b)ꢀabove.

(3)ꢀ InꢀadditionꢀtoꢀtheꢀpowersꢀaforesaidꢀtheꢀBoardꢀmayꢀgrantꢀonꢀsuchꢀtermsꢀasꢀitꢀthinksꢀfitꢀꢀ
ꢀ otherꢀpensions,ꢀallowances,ꢀgratuities,ꢀdonationsꢀandꢀbonusesꢀtoꢀorꢀforꢀtheꢀbenefitꢀofꢀ-ꢀꢀ

ꢀ (a)ꢀ pastꢀorꢀpresentꢀOfficersꢀandꢀemployeesꢀofꢀtheꢀSociety,

ꢀ (b)ꢀ pastꢀOfficersꢀandꢀemployeesꢀofꢀaꢀsocietyꢀwithꢀwhichꢀtheꢀSocietyꢀhasꢀmerged,

ꢀ (c)ꢀ anyꢀspouses,ꢀchildrenꢀorꢀdependantsꢀofꢀIndividualsꢀmentionedꢀinꢀ(a)ꢀorꢀ(b)ꢀofꢀthisꢀꢀ
ꢀ ꢀ paragraph.

(4)ꢀ TheꢀBoardꢀmayꢀmake,ꢀvaryꢀandꢀrevokeꢀtheꢀrulesꢀofꢀanyꢀsuchꢀfundꢀorꢀschemeꢀasꢀisꢀꢀ
ꢀ mentionedꢀinꢀparagraphꢀ(2)ꢀ(toꢀsuchꢀextentꢀasꢀthisꢀpowerꢀisꢀnotꢀasꢀaꢀresultꢀprohibited,ꢀꢀ
 or is found permissible) and may constitute any trust and may from time to time at its  
 discretion exercise any powers reserved to the Society by the terms of any trust  
 constituted by the Society including the power of modifying or discontinuing the terms  
 of any such trust or any rules or regulations that may be or may have been made  
ꢀ pursuantꢀtoꢀit.

30. ANNUAL GENERAL MEETING

(1)ꢀ TheꢀSocietyꢀshallꢀholdꢀanꢀAnnualꢀGeneralꢀMeetingꢀinꢀeachꢀFinancialꢀYear,ꢀatꢀsuchꢀꢀ
ꢀ hour,ꢀdateꢀandꢀplaceꢀasꢀtheꢀBoardꢀshallꢀdetermine.ꢀ

(2) The Board shall lay before the Members at the Annual General Meeting the Annual  
ꢀ AccountsꢀofꢀtheꢀSocietyꢀforꢀtheꢀlastꢀFinancialꢀYearꢀbeforeꢀtheꢀdateꢀofꢀthatꢀmeeting,ꢀandꢀꢀ
 shall also submit to them a report by the Board (called in these Rules “the Directors’  
ꢀ Report”)ꢀonꢀtheꢀbusinessꢀofꢀtheꢀSociety,ꢀwhichꢀDirectors’ꢀReportꢀshallꢀincludeꢀtheꢀꢀ
ꢀ informationꢀrequiredꢀbyꢀorꢀunderꢀtheꢀStatutes.ꢀ

(3) In these Rules “Annual Accounts” means the classes of document (including the notes  
ꢀ toꢀthem)ꢀtheꢀSocietyꢀisꢀrequiredꢀ(unlessꢀotherwiseꢀexempted)ꢀbyꢀorꢀunderꢀꢀtheꢀStatutesꢀꢀ
ꢀ toꢀprepareꢀbyꢀwayꢀofꢀaccountsꢀforꢀitselfꢀindividuallyꢀand,ꢀifꢀitꢀhasꢀsubsidiaryꢀ 
ꢀ undertakings,ꢀbyꢀwayꢀofꢀgroupꢀaccountsꢀforꢀitselfꢀandꢀthoseꢀsubsidiaryꢀundertakings.ꢀ
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(4) The report of the auditors on -  

ꢀ (a)ꢀ theꢀAnnualꢀAccountsꢀlaidꢀbeforeꢀtheꢀAnnualꢀGeneralꢀMeeting,ꢀandꢀ

ꢀ (b)ꢀ toꢀtheꢀextentꢀrequiredꢀbyꢀtheꢀStatutes,ꢀtheꢀannualꢀbusinessꢀstatementꢀofꢀtheꢀ 
ꢀ ꢀ SocietyꢀandꢀtheꢀDirectors’ꢀReport,ꢀ

ꢀ shallꢀbeꢀopenꢀtoꢀinspectionꢀbyꢀanyꢀMemberꢀatꢀthatꢀmeeting.ꢀ

(5)ꢀ NoꢀbusinessꢀshallꢀbeꢀtransactedꢀatꢀanꢀAnnualꢀGeneralꢀMeeting,ꢀandꢀnoꢀresolutionꢀshallꢀꢀ
ꢀ beꢀbroughtꢀforwardꢀatꢀanyꢀsuchꢀmeeting,ꢀexceptꢀasꢀmightꢀariseꢀuponꢀ-ꢀꢀꢀ

ꢀ (a)ꢀ theꢀAnnualꢀAccountsꢀlaidꢀbeforeꢀtheꢀmeeting,ꢀ

 (b) the annual business statement for the last Financial Year before the date of the  
ꢀ ꢀ meeting,ꢀ

ꢀ (c)ꢀ theꢀDirectors’ꢀReportꢀsubmittedꢀtoꢀtheꢀmeeting,ꢀ
 
ꢀ (d)ꢀ theꢀreportꢀofꢀtheꢀauditorsꢀonꢀtheꢀdocumentsꢀlistedꢀinꢀ(a)ꢀtoꢀ(c)ꢀabove,ꢀ

ꢀ (e)ꢀ theꢀelectionꢀandꢀreꢀelectionꢀofꢀDirectors,ꢀ

ꢀ (f)ꢀ theꢀappointmentꢀorꢀreꢀappointmentꢀofꢀauditors,ꢀ

ꢀ (g)ꢀ aꢀmotionꢀforꢀaꢀresolutionꢀ(whetherꢀSpecialꢀResolutionꢀorꢀOrdinaryꢀResolution),ꢀꢀ
  notice of intention to move which at the meeting has been duly given to the  
ꢀ ꢀ Societyꢀbyꢀ100ꢀQualifiedꢀMembersꢀ(asꢀdefinedꢀinꢀRuleꢀ34(1)(a))ꢀnotꢀlaterꢀthanꢀtheꢀꢀ
ꢀ ꢀ lastꢀdayꢀofꢀtheꢀFinancialꢀYearꢀprecedingꢀthatꢀinꢀwhichꢀtheꢀmeetingꢀisꢀheld,ꢀ

ꢀ (h)ꢀ businessꢀ(includingꢀaꢀmotionꢀforꢀaꢀresolution,ꢀwhetherꢀSpecialꢀResolutionꢀorꢀꢀ
ꢀ ꢀ OrdinaryꢀResolution,ꢀorꢀaꢀmotionꢀforꢀaꢀShareholdingꢀMembers’ꢀorꢀBorrowingꢀꢀ
ꢀ ꢀ Members’ꢀResolution)ꢀbroughtꢀbeforeꢀtheꢀmeetingꢀbyꢀtheꢀBoard,ꢀand

ꢀ (i)ꢀ notificationꢀofꢀanyꢀmergerꢀorꢀtransferꢀproposalꢀrequiredꢀbyꢀtheꢀStatutes.ꢀ

31. SPECIAL MEETINGS

(1) All general meetings other than Annual General Meetings shall be called special  
ꢀ generalꢀmeetings.

(2)ꢀ TheꢀBoardꢀmay,ꢀwheneverꢀitꢀthinksꢀfit,ꢀconveneꢀaꢀspecialꢀgeneralꢀmeeting.

(3)ꢀ (a)ꢀ TheꢀBoardꢀshallꢀconveneꢀaꢀspecialꢀgeneralꢀmeetingꢀonꢀtheꢀrequisitionꢀofꢀnotꢀlessꢀꢀ
ꢀ ꢀ thanꢀ500ꢀMembersꢀqualifiedꢀunderꢀparagraphꢀ(4)ꢀbelow,ꢀandꢀspecifyꢀtheꢀmeetingꢀꢀ
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  asꢀsuchꢀinꢀtheꢀnoticeꢀcallingꢀit.ꢀꢀSubjectꢀtoꢀtheꢀprovisionsꢀofꢀsub-paragraphꢀ(b)ꢀꢀ
ꢀ ꢀ below,ꢀtheꢀrequisitionꢀshallꢀstateꢀtheꢀobjectsꢀofꢀtheꢀmeeting,ꢀandꢀtheꢀfullꢀtextꢀofꢀꢀ
ꢀ ꢀ anyꢀresolutionꢀwhichꢀtheꢀrequisitionersꢀwishꢀtoꢀmoveꢀatꢀtheꢀmeeting,ꢀ(neitherꢀofꢀꢀ
ꢀ ꢀ whichꢀmustꢀincludeꢀtheꢀelectionꢀofꢀaꢀDirectorꢀorꢀaꢀresolutionꢀwhich,ꢀifꢀpassed,ꢀꢀ
  would purport to interfere with the Directors’ right and duty to manage the affairs  
ꢀ ꢀ ofꢀtheꢀSociety).ꢀꢀTheꢀrequisitionꢀshallꢀbeꢀsignedꢀbyꢀtheꢀrequisitionersꢀandꢀdepositedꢀꢀ
ꢀ ꢀ atꢀtheꢀPrincipalꢀOfficeꢀandꢀmayꢀconsistꢀofꢀseveralꢀdocumentsꢀinꢀlikeꢀformꢀeachꢀꢀ
ꢀ ꢀ signedꢀbyꢀoneꢀorꢀmoreꢀrequisitioners,ꢀprovidedꢀthatꢀeachꢀdocumentꢀisꢀdepositedꢀꢀ
ꢀ ꢀ withinꢀ3ꢀmonthsꢀofꢀtheꢀdateꢀonꢀwhichꢀtheꢀfirstꢀwasꢀdeposited.ꢀꢀAꢀdepositꢀofꢀ£50ꢀꢀ
ꢀ ꢀ inꢀrespectꢀofꢀeachꢀrequisitionerꢀsigningꢀtheꢀrequisitionꢀshallꢀbeꢀlodgedꢀwithꢀit.ꢀꢀ 
ꢀ ꢀ Ifꢀwithinꢀhalfꢀanꢀhourꢀafterꢀtheꢀtimeꢀappointedꢀforꢀtheꢀmeetingꢀaꢀquorumꢀisꢀnotꢀꢀ
ꢀ ꢀ present,ꢀallꢀsuchꢀdepositsꢀshallꢀbeꢀforfeitedꢀbutꢀifꢀaꢀquorumꢀisꢀpresentꢀtheꢀMembersꢀꢀ
  present and entitled to vote at the meeting shall decide by Ordinary Resolution  
  whether the deposits shall be appropriated either wholly or in part towards the  
  expenses of convening and holding the meeting and to any extent to which the  
  deposits are not so appropriated they shall be returned by the Society to the  
ꢀ ꢀ requisitionersꢀequally.

ꢀ ꢀ Ifꢀrequiredꢀbyꢀtheꢀrequisition,ꢀtheꢀBoardꢀshall,ꢀsubjectꢀtoꢀsub-paragraphꢀ(c)ꢀbelow,ꢀꢀ
  send to each Member entitled to receive notice of the meeting a copy of a  
  statement of not more than 500 words with respect to the matters to be dealt with  
ꢀ ꢀ atꢀtheꢀmeeting.ꢀ

 (b) The Board shall be under no duty to convene such a special general meeting if -

ꢀ ꢀ (i)ꢀ theꢀonlyꢀorꢀmainꢀobjectꢀofꢀtheꢀmeetingꢀasꢀstatedꢀinꢀtheꢀrequisitionꢀisꢀtoꢀmoveꢀꢀ
   a resolution in substantially the same terms as any resolution which has  
   been defeated at a meeting or on a postal ballot or electronic ballot during  
   the period beginning with the third Annual General Meeting before the date  
ꢀ ꢀ ꢀ onꢀwhichꢀtheꢀrequisitionꢀisꢀdepositedꢀatꢀtheꢀPrincipalꢀOffice,ꢀor

  (ii) the date of the meeting called in accordance with paragraph (5) below  
   would fall during the period of four months beginning one month after the  
ꢀ ꢀ ꢀ endꢀofꢀtheꢀFinancialꢀYear.ꢀ

 (c) The Board shall be under no duty to send copies of a statement to Members  
  entitled to receive notice of the meeting in any case where -

ꢀ ꢀ (i)ꢀ theꢀstatementꢀdoesꢀnotꢀrelateꢀdirectlyꢀtoꢀtheꢀaffairsꢀofꢀtheꢀSociety,ꢀor

  (ii) publicity for the statement would be likely to diminish substantially the  
ꢀ ꢀ ꢀ confidenceꢀinꢀtheꢀSocietyꢀofꢀinvestingꢀmembersꢀofꢀtheꢀpublic,ꢀor

  (iii) the rights conferred by paragraph (a) above are being abused to seek need 
ꢀ ꢀ ꢀ lessꢀpublicityꢀforꢀdefamatoryꢀmatterꢀorꢀforꢀfrivolousꢀorꢀvexatiousꢀpurposes,ꢀꢀ

  and the Regulator shall hear and determine any dispute arising from sub- 
ꢀ ꢀ paragraphꢀ(ii)ꢀabove.ꢀ
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(4)ꢀ AꢀMemberꢀshallꢀbeꢀqualifiedꢀunderꢀthisꢀparagraphꢀforꢀtheꢀpurposesꢀofꢀparagraphꢀ(3)ꢀꢀ
 above if he -  

 (a) has or had a Shareholding to the value of not less than £100 or owes or owed to  
ꢀ ꢀ theꢀSocietyꢀaꢀMortgageꢀDebtꢀofꢀnotꢀlessꢀthanꢀ£100ꢀonꢀtheꢀqualifyingꢀdate,ꢀand

 (b) had held such a Shareholding or owed such a Mortgage Debt for a continuous  
ꢀ ꢀ periodꢀofꢀnotꢀlessꢀthanꢀ2ꢀyearsꢀendingꢀwithꢀtheꢀqualifyingꢀdate,ꢀand

ꢀ (c)ꢀ isꢀnotꢀaꢀminor,

ꢀ andꢀinꢀ(a)ꢀandꢀ(b)ꢀaboveꢀtheꢀ“qualifyingꢀdate”ꢀisꢀeitherꢀtheꢀdateꢀofꢀdepositꢀofꢀtheꢀsoleꢀꢀ
ꢀ requisitionꢀorꢀtheꢀdateꢀofꢀdepositꢀofꢀtheꢀlastꢀrequisitionꢀsufficientꢀtoꢀcomplyꢀwithꢀtheꢀꢀ
ꢀ requirementsꢀofꢀparagraphꢀ(3).

ꢀ Forꢀtheꢀpurposesꢀofꢀthisꢀparagraphꢀ(4),ꢀtheꢀvalueꢀofꢀaꢀDeferredꢀShareꢀshallꢀbeꢀcountedꢀꢀ
ꢀ asꢀheldꢀbyꢀaꢀMemberꢀonlyꢀif,ꢀatꢀtheꢀqualifyingꢀdate,ꢀtheꢀMemberꢀwasꢀenteredꢀinꢀtheꢀꢀ
ꢀ DeferredꢀSharesꢀRegisterꢀasꢀtheꢀholderꢀofꢀthatꢀDeferredꢀShare.

ꢀ Inꢀaddition,ꢀtoꢀbeꢀqualifiedꢀunderꢀthisꢀparagraphꢀforꢀtheꢀpurposesꢀofꢀparagraphꢀ(3)ꢀꢀ
ꢀ above,ꢀaꢀMemberꢀmustꢀ-

ꢀ (i)ꢀ stateꢀhisꢀfullꢀnameꢀandꢀaddress,ꢀand

 (ii) identify a share account or a holding of Deferred Shares or mortgage account  
ꢀ ꢀ orꢀwithꢀtheꢀSocietyꢀwhichꢀwillꢀevidenceꢀtheꢀfactꢀthatꢀheꢀfulfilsꢀtheꢀconditionsꢀsetꢀꢀ
ꢀ ꢀ outꢀinꢀparagraphsꢀ(a)ꢀandꢀ(b)ꢀabove.

ꢀ IfꢀtheꢀBoardꢀwishesꢀtoꢀobjectꢀtoꢀtheꢀrequisitionꢀbyꢀvirtueꢀofꢀanyꢀofꢀtheꢀrequirementsꢀꢀ
ꢀ ofꢀthisꢀparagraphꢀorꢀparagraphꢀ(3)ꢀaboveꢀnotꢀbeingꢀmet,ꢀitꢀmustꢀdoꢀsoꢀwithinꢀ14ꢀdaysꢀofꢀꢀ
ꢀ theꢀrequisitionꢀorꢀdocumentꢀbeingꢀdepositedꢀatꢀtheꢀPrincipalꢀOffice.ꢀ

(5)ꢀ IfꢀtheꢀBoardꢀdoesꢀnotꢀwithinꢀ28ꢀdaysꢀafterꢀtheꢀdateꢀofꢀdepositꢀofꢀtheꢀsoleꢀrequisitionꢀꢀ
ꢀ orꢀtheꢀdateꢀofꢀdepositꢀofꢀtheꢀlastꢀrequisitionꢀsufficientꢀtoꢀcomplyꢀwithꢀtheꢀrequirementsꢀꢀ
 of paragraph (3) above proceed to despatch notices convening a meeting to be held  
ꢀ withinꢀ63ꢀdaysꢀafterꢀthatꢀdate,ꢀtheꢀrequisitionersꢀorꢀanyꢀproportionꢀofꢀthemꢀexceedingꢀꢀ
ꢀ oneꢀhalfꢀmayꢀthemselvesꢀconveneꢀaꢀspecialꢀgeneralꢀmeeting,ꢀbutꢀanyꢀmeetingꢀsoꢀ 
ꢀ convenedꢀshallꢀnotꢀbeꢀheldꢀafterꢀtheꢀexpirationꢀofꢀfiveꢀmonthsꢀfromꢀtheꢀdateꢀofꢀtheꢀ 
ꢀ depositꢀofꢀtheꢀsoleꢀorꢀlastꢀrequisition.ꢀꢀTheꢀmeetingꢀsoꢀconvenedꢀbyꢀtheꢀrequisitionersꢀꢀ
ꢀ shallꢀbeꢀconvenedꢀinꢀtheꢀsameꢀmanner,ꢀasꢀnearlyꢀasꢀpossible,ꢀasꢀthatꢀinꢀwhichꢀmeetingsꢀꢀ
 are convened by the Board and notices of it shall be sent by post to the Persons entitled  
ꢀ toꢀitꢀunderꢀRuleꢀ33(3).ꢀꢀꢀ

ꢀ TheꢀBoardꢀor,ꢀasꢀtheꢀcaseꢀmayꢀbe,ꢀtheꢀrequisitionersꢀshallꢀgiveꢀtoꢀtheꢀMembersꢀnoticeꢀꢀ
ꢀ ofꢀanyꢀresolutionꢀtheꢀrequisitionersꢀproposeꢀtoꢀmoveꢀatꢀtheꢀmeetingꢀatꢀtheꢀsameꢀtimeꢀꢀ
ꢀ andꢀinꢀtheꢀsameꢀmannerꢀasꢀnoticeꢀisꢀgivenꢀofꢀtheꢀmeeting.ꢀ

ꢀ IfꢀtheꢀBoardꢀisꢀrequiredꢀunderꢀparagraphꢀ(3)(a)ꢀaboveꢀtoꢀsendꢀaꢀstatementꢀtoꢀMembersꢀꢀ
ꢀ entitledꢀtoꢀreceiveꢀnoticeꢀofꢀtheꢀmeetingꢀandꢀdoesꢀnotꢀcomplyꢀwithꢀtheꢀrequirementꢀꢀ
ꢀ withinꢀ28ꢀdaysꢀfromꢀtheꢀdateꢀofꢀtheꢀdepositꢀofꢀtheꢀsoleꢀrequisitionꢀorꢀtheꢀdateꢀofꢀdepositꢀꢀ
ꢀ ofꢀtheꢀlastꢀrequisition,ꢀnotꢀlessꢀthanꢀoneꢀhalfꢀofꢀtheꢀrequisitionersꢀthemselvesꢀmayꢀsendꢀꢀ
ꢀ aꢀcopyꢀofꢀtheꢀstatementꢀtoꢀeachꢀMemberꢀentitledꢀtoꢀreceiveꢀnoticeꢀofꢀtheꢀmeeting.ꢀ



36

 Any days falling within the period mentioned in paragraph (3)(b)(ii) above shall be  
ꢀ disregardedꢀinꢀdeterminingꢀanyꢀperiodꢀforꢀtheꢀpurposesꢀofꢀthisꢀparagraph.ꢀ

ꢀ Anyꢀreasonableꢀexpensesꢀincurredꢀbyꢀtheꢀrequisitionersꢀbyꢀreasonꢀofꢀtheꢀfailureꢀofꢀtheꢀꢀ
ꢀ BoardꢀdulyꢀtoꢀconveneꢀaꢀmeetingꢀshallꢀbeꢀpaidꢀtoꢀthoseꢀrequisitionersꢀbyꢀtheꢀSociety.ꢀꢀꢀ
 Any sum so paid shall be recovered by the Society from the defaulting Directors  
ꢀ (whetherꢀbyꢀwayꢀofꢀretentionꢀofꢀfeesꢀorꢀotherꢀremunerationꢀinꢀrespectꢀofꢀservices,ꢀorꢀꢀ
ꢀ otherwise).ꢀ

(6) No business shall be entertained at any special general meeting except such as shall  
ꢀ beꢀstatedꢀinꢀtheꢀnoticeꢀconveningꢀtheꢀmeetingꢀor,ꢀ(whereꢀapplicable),ꢀtoꢀdecideꢀbyꢀꢀ
 Ordinary Resolution whether the deposits mentioned in paragraph (3)(a) above shall  
 be appropriated either wholly or in part towards the expenses of convening and holding  
ꢀ theꢀmeeting.ꢀ

(7)ꢀ Exceptꢀwhereꢀtheꢀrequisitionersꢀthemselvesꢀconveneꢀaꢀspecialꢀgeneralꢀmeetingꢀunderꢀꢀ
ꢀ paragraphꢀ(5)ꢀofꢀthisꢀRule,ꢀspecialꢀgeneralꢀmeetingsꢀshallꢀbeꢀheldꢀatꢀsuchꢀhour,ꢀdate
ꢀ andꢀplaceꢀasꢀtheꢀBoardꢀshallꢀdetermine.

(8)ꢀ Theꢀaccidentalꢀomissionꢀtoꢀgive,ꢀsendꢀorꢀdeliverꢀaꢀstatementꢀto,ꢀorꢀtheꢀnon-receiptꢀofꢀa 
ꢀꢀ statementꢀby,ꢀanyꢀPersonꢀentitledꢀtoꢀreceiveꢀaꢀstatementꢀshallꢀnotꢀinvalidateꢀtheꢀ 
ꢀ proceedingsꢀatꢀthatꢀmeeting.ꢀ

32. MEANS OF PARTICIPATION IN MEETINGS

(1)     The Board may make arrangements for Members to attend and participate in Annual 
          General Meetings and/or special general meetings by;
         
 (a)  attendance at a physical meeting place;

         (b)  simultaneous attendance and participation at a Secondary Meeting Place; and/or

ꢀꢀꢀꢀꢀꢀꢀꢀꢀ(c)ꢀꢀ usingꢀanꢀelectronicꢀplatform.

(2)    An Annual General Meeting and/or a special general meeting may be held;

        (a)  solely as a physical meeting; or

ꢀꢀꢀꢀꢀꢀꢀꢀ(b)ꢀꢀ subjectꢀtoꢀtheꢀStatutes,ꢀbyꢀofferingꢀMembersꢀtheꢀoptionꢀtoꢀattendꢀandꢀparticipateꢀꢀ
      at a physical meeting place (which may include a Secondary Meeting Place) or by  
      using an Electronic Platform; or

ꢀꢀꢀꢀꢀꢀꢀꢀ(c)ꢀꢀ subjectꢀtoꢀtheꢀStatutes,ꢀsolelyꢀasꢀanꢀelectronicꢀmeetingꢀaccessibleꢀbyꢀusingꢀan
ꢀꢀꢀꢀꢀꢀꢀꢀꢀꢀꢀꢀꢀꢀ ElectronicꢀPlatform.

(3)    A Member is present at an Annual General Meeting or special general meeting for the
         purposes of these Rules if;

ꢀꢀꢀꢀꢀꢀꢀꢀ(a)ꢀꢀ beingꢀanꢀindividual,ꢀheꢀattendsꢀinꢀperson;
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ꢀꢀꢀꢀꢀꢀꢀꢀ(b)ꢀꢀ beingꢀaꢀbodyꢀcorporate,ꢀaꢀCorporateꢀRepresentativeꢀattendsꢀinꢀthatꢀcapacityꢀinꢀꢀ
       person; or
  
ꢀꢀꢀꢀꢀꢀꢀꢀ (c)ꢀꢀ aꢀpersonꢀappointedꢀasꢀhisꢀorꢀitsꢀproxyꢀorꢀattorneyꢀ(orꢀanyꢀpersonꢀspecifiedꢀin
ꢀꢀꢀꢀꢀꢀꢀꢀꢀꢀꢀꢀꢀ paragraphꢀ(7)ꢀofꢀRuleꢀ38)ꢀattendsꢀinꢀperson.

ꢀ Includingꢀinꢀeachꢀcase,ꢀwhereꢀpermittedꢀbyꢀtheꢀBoardꢀinꢀaccordanceꢀwithꢀtheseꢀRules,ꢀꢀ
ꢀ attendanceꢀatꢀanyꢀSecondaryꢀMeetingꢀplaceꢀorꢀbyꢀusingꢀanꢀElectronicꢀPlatform.

(4)    Where the Board decides that Members may attend and participate in an Annual General  
ꢀꢀꢀꢀꢀꢀꢀꢀꢀMeetingꢀorꢀaꢀspecialꢀgeneralꢀmeetingꢀbyꢀusingꢀanꢀElectronicꢀPlatform,ꢀtheꢀnoticeꢀofꢀtheꢀꢀꢀꢀꢀꢀꢀꢀꢀꢀꢀꢀ
 meeting given under Rule 33 shall set out details of the Electronic Platform for the
         meeting (and any access arrangements for such Electronic Platform shall be 
ꢀ communicatedꢀtoꢀMembers,ꢀeitherꢀinꢀtheꢀnoticeꢀorꢀotherwise).

(5)ꢀꢀꢀꢀDetailsꢀofꢀanyꢀphysicalꢀmeetingꢀplace,ꢀSecondaryꢀMeetingꢀPlaceꢀand/orꢀElectronic
         Platform that shall be stated in a notice of meeting given under Rule 33 shall constitute
ꢀꢀꢀꢀꢀꢀꢀꢀ theꢀplaceꢀofꢀsuchꢀmeeting.

(6)ꢀꢀꢀ Arrangementsꢀshallꢀbeꢀmadeꢀforꢀanyꢀdocumentsꢀwhichꢀareꢀrequiredꢀtoꢀbeꢀmadeꢀꢀavailable 
  for inspection by Members at an Annual General Meeting or a special general meeting  
 to  be available for inspection at any Secondary Meeting Place (in addition to the  
 principal physical meeting place) and by any Members who attend and participate in the  
ꢀ meetingꢀbyꢀusingꢀanꢀElectronicꢀPlatform.

(7)   Any persons wishing to attend an Annual General Meeting or a special general meeting           
ꢀ (whetherꢀatꢀanyꢀprincipalꢀphysicalꢀmeetingꢀplaceꢀorꢀanyꢀSecondaryꢀMeetingꢀPlace,ꢀorꢀbyꢀꢀꢀꢀꢀꢀꢀꢀꢀꢀꢀ
ꢀ usingꢀanꢀElectronicꢀPlatform)ꢀshallꢀbeꢀrequiredꢀtoꢀcomplyꢀwithꢀanyꢀidentification
       procedures and security arrangements as the Board shall reasonably specify from time to
ꢀꢀꢀꢀꢀꢀꢀ time.
  

33. NOTICE OF MEETINGS

(1)ꢀ Atꢀleastꢀ21ꢀclearꢀdays’ꢀnotice,ꢀcalculatedꢀfromꢀtheꢀfinalꢀdateꢀforꢀtheꢀreceiptꢀofꢀproxiesꢀꢀ
ꢀ underꢀRuleꢀ39(3),ꢀinꢀwritingꢀofꢀeveryꢀgeneralꢀmeetingꢀ(whetherꢀanꢀAnnualꢀGeneralꢀꢀ
ꢀ Meetingꢀorꢀaꢀspecialꢀgeneralꢀmeeting)ꢀspecifyingꢀtheꢀhour,ꢀdateꢀandꢀplaceꢀofꢀtheꢀ 
ꢀ meetingꢀshallꢀbeꢀgivenꢀtoꢀMembersꢀasꢀprovidedꢀinꢀparagraphꢀ(3)ꢀofꢀthisꢀRule.ꢀꢀTheꢀꢀ
 notice shall specify -   

 (a) the nature of any resolution to be moved at the meeting and of the other business  
ꢀ ꢀ toꢀbeꢀtransactedꢀatꢀit,ꢀand

ꢀ (b)ꢀ theꢀfullꢀnameꢀofꢀeachꢀcandidateꢀforꢀtheꢀofficeꢀofꢀdirectorꢀorꢀauditor,ꢀunlessꢀinꢀthe 
   case of an Individual nominated under Rule 13(12) the nomination has been  
ꢀ ꢀ made,ꢀorꢀinꢀtheꢀcaseꢀofꢀanꢀauditorꢀhisꢀnominationꢀhasꢀbeenꢀreceived,ꢀtooꢀlateꢀforꢀꢀ
ꢀ ꢀ hisꢀcandidatureꢀtoꢀbeꢀincludedꢀin,ꢀorꢀtoꢀaccompany,ꢀtheꢀnotice.
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 The notice shall state that - 

ꢀ (i)ꢀ aꢀMemberꢀentitledꢀtoꢀattendꢀandꢀvoteꢀmayꢀappointꢀoneꢀproxyꢀtoꢀattendꢀand,ꢀonꢀaꢀꢀ
ꢀ ꢀ poll,ꢀvoteꢀatꢀtheꢀmeetingꢀinsteadꢀofꢀhim,ꢀandꢀ

ꢀ (ii)ꢀ theꢀproxyꢀneedꢀnotꢀbeꢀaꢀMemberꢀofꢀtheꢀSociety,ꢀandꢀ

ꢀ (iii)ꢀ theꢀMemberꢀmayꢀdirectꢀtheꢀproxyꢀhowꢀtoꢀvoteꢀatꢀtheꢀmeeting.ꢀ

(2)ꢀ TheꢀAnnualꢀGeneralꢀMeetingꢀshallꢀbeꢀdescribedꢀasꢀsuchꢀinꢀtheꢀnoticeꢀofꢀmeeting.ꢀꢀ

(3) Notice of meeting shall be given to every Member who would be eligible to vote at the  
 meeting under the provisions of Rule 38 if the meeting were held on the date of the  
ꢀ notice.ꢀꢀNoticeꢀshallꢀalsoꢀbeꢀgivenꢀtoꢀeveryꢀPersonꢀwhoꢀ-

 (a) becomes a Shareholding Member or Borrowing Member of the Society after the  
ꢀ ꢀ dateꢀofꢀtheꢀnoticeꢀandꢀbeforeꢀtheꢀspecifiedꢀdate,ꢀor

ꢀ (b)ꢀ beingꢀsuchꢀaꢀMemberꢀatꢀtheꢀdateꢀofꢀtheꢀnotice,ꢀattainsꢀtheꢀageꢀofꢀ18ꢀafterꢀthatꢀdateꢀꢀ
ꢀ ꢀ andꢀonꢀorꢀbeforeꢀtheꢀdateꢀofꢀtheꢀmeeting,

 and who would (in either case) be eligible to vote at the meeting if he remained such a  
ꢀ Memberꢀuntilꢀtheꢀdateꢀofꢀtheꢀmeeting.ꢀꢀTheꢀ“specifiedꢀdate”ꢀmeansꢀtheꢀdateꢀspecifiedꢀꢀ
ꢀ byꢀtheꢀSocietyꢀasꢀtheꢀfinalꢀdateꢀforꢀtheꢀreceiptꢀofꢀproxiesꢀunderꢀRuleꢀ39(3).

(4)ꢀ SubjectꢀtoꢀRuleꢀ49(3)ꢀtoꢀ(5),ꢀaꢀnoticeꢀofꢀmeetingꢀshall,ꢀunlessꢀotherwiseꢀspecified,ꢀꢀ
ꢀ beꢀgivenꢀinꢀaccordanceꢀwithꢀRuleꢀ49(2).ꢀꢀInꢀparagraphsꢀ(5)ꢀtoꢀ(9)ꢀbelow,ꢀtheꢀtermꢀꢀ
ꢀ “notice”ꢀincludesꢀanyꢀMembers’ꢀNoticeꢀgivenꢀorꢀstatementꢀdulyꢀlodgedꢀandꢀrequiredꢀꢀ
ꢀ toꢀbeꢀsentꢀbyꢀRuleꢀ34(2)ꢀandꢀanyꢀelectionꢀaddress,ꢀorꢀrevisedꢀelectionꢀaddress,ꢀrequiredꢀꢀ
ꢀ toꢀbeꢀsentꢀbyꢀRuleꢀ13(6).

(5) A notice of meeting shall be given by the Society to -  

ꢀ (a)ꢀ jointꢀShareholdingꢀMembers,ꢀor

ꢀ (b)ꢀ jointꢀBorrowingꢀMembers,

 either by giving it personally or by sending or delivering it to the Representative Joint 
  Shareholder or (as the case may be) the Representative Joint Borrower at his  
ꢀ RegisteredꢀAddressꢀorꢀatꢀanyꢀelectronicꢀaddressꢀwhichꢀheꢀhasꢀnotifiedꢀforꢀtheꢀpurpose.ꢀ

(6)ꢀ AꢀnoticeꢀofꢀmeetingꢀshallꢀbeꢀgivenꢀbyꢀtheꢀSocietyꢀtoꢀtheꢀPersonsꢀwho,ꢀinꢀconsequenceꢀꢀ
ꢀ ofꢀtheꢀdeathꢀorꢀbankruptcyꢀofꢀaꢀMember,ꢀareꢀentitledꢀ-

ꢀ (a)ꢀ toꢀaꢀShare,ꢀor

 (b) to land already in mortgage to the Society
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ꢀ eitherꢀbyꢀgivingꢀitꢀpersonallyꢀorꢀbyꢀsendingꢀorꢀdeliveringꢀit,ꢀaddressedꢀtoꢀthemꢀbyꢀꢀ
ꢀ name,ꢀorꢀbyꢀtheꢀtitleꢀofꢀrepresentativesꢀofꢀtheꢀdeceased,ꢀorꢀtrusteeꢀofꢀtheꢀbankrupt,ꢀꢀ
ꢀ orꢀbyꢀanyꢀlikeꢀdescription,ꢀtoꢀtheꢀaddress,ꢀifꢀany,ꢀsuppliedꢀforꢀtheꢀpurposeꢀbyꢀtheꢀ 
ꢀ Personsꢀclaimingꢀtoꢀbeꢀsoꢀentitled,ꢀorꢀ(untilꢀsuchꢀanꢀaddressꢀhasꢀbeenꢀsoꢀsupplied)ꢀꢀ
 by sending the notice through the post to the Registered Address of the deceased or  
ꢀ bankruptꢀmember.ꢀ

(7) A notice of meeting shall be given to the holder of a power of attorney which has been 
ꢀꢀ dulyꢀregisteredꢀinꢀtheꢀrecordsꢀatꢀtheꢀPrincipalꢀOfficeꢀbyꢀgivingꢀitꢀpersonallyꢀorꢀbyꢀꢀ
ꢀ sendingꢀorꢀdeliveringꢀitꢀtoꢀtheꢀregisteredꢀaddressꢀofꢀtheꢀholderꢀofꢀtheꢀpowerꢀofꢀattorney,ꢀꢀ
 and shall relieve the Society of the obligation to give notice to the Member who gave  
ꢀ theꢀpower.

(8) If a Member is suffering from mental disorder a notice of meeting shall be given by  
ꢀ theꢀSocietyꢀtoꢀhisꢀdeputy,ꢀcuratorꢀbonisꢀorꢀotherꢀPersonꢀinꢀthatꢀbehalfꢀappointedꢀbyꢀanyꢀꢀ
ꢀ courtꢀhavingꢀjurisdictionꢀ(whetherꢀinꢀtheꢀUnitedꢀKingdomꢀorꢀelsewhere)ꢀinꢀmattersꢀꢀ
ꢀ concerningꢀmentalꢀdisorder.ꢀꢀSuchꢀaꢀnoticeꢀshallꢀbeꢀgivenꢀtoꢀsuchꢀPersonꢀpersonallyꢀorꢀꢀ
 by sending or delivering it to the address supplied for the purpose by the aforesaid  
ꢀ deputy,ꢀcuratorꢀbonisꢀorꢀotherꢀPersonꢀor,ꢀuntilꢀsuchꢀanꢀaddressꢀhasꢀbeenꢀsoꢀsupplied,ꢀbyꢀꢀ
ꢀ sendingꢀtheꢀnoticeꢀbyꢀpostꢀtoꢀtheꢀRegisteredꢀAddressꢀofꢀtheꢀMember.

(9) Neither

ꢀ (a)ꢀꢀ theꢀaccidentalꢀomissionꢀtoꢀgive,ꢀsendꢀorꢀdeliverꢀaꢀnoticeꢀofꢀmeetingꢀto,ꢀanyꢀꢀ
  Person entitled to receive it; nor

 (b)  the non-receipt of a notice of meeting by any Person entitled to receive it; nor

ꢀ (c)ꢀꢀ subjectꢀtoꢀcomplianceꢀbyꢀtheꢀSocietyꢀwithꢀapplicableꢀlaws,ꢀtheꢀinabilityꢀofꢀanyꢀꢀ
  Person entitled to attend a general meeting to attend any physical meeting place  
  (including any Secondary Meeting Place) and/or participate in the business of the 
   meeting by using an Electronic Platform (whether as a result of any technical  
ꢀ ꢀ difficultiesꢀinꢀrelationꢀtoꢀsuchꢀElectronicꢀPlatformꢀorꢀotherwise),

ꢀ shallꢀinvalidateꢀtheꢀproceedingsꢀatꢀthatꢀmeeting.

34. ENTITLEMENT TO PROPOSE RESOLUTIONS

(1) For the purposes of the following paragraphs of this Rule the following expressions  
 shall have the following meanings -  

ꢀ (a)ꢀ “QualifiedꢀMember”ꢀmeansꢀaꢀMemberꢀwhoꢀhasꢀbeenꢀaꢀMemberꢀforꢀnotꢀlessꢀthanꢀꢀ
ꢀ ꢀ 2ꢀyearsꢀbeforeꢀtheꢀqualifyingꢀdate,ꢀwasꢀnotꢀaꢀminorꢀonꢀtheꢀqualifyingꢀdate,ꢀandꢀꢀ
  either - 

ꢀ ꢀ (i)ꢀ holdsꢀorꢀheldꢀSharesꢀtoꢀtheꢀvalueꢀofꢀnotꢀlessꢀthanꢀ£100ꢀonꢀtheꢀqualifyingꢀꢀ
ꢀ ꢀ ꢀ date,ꢀorꢀ

  (ii) owes or owed a Mortgage Debt to the Society of an amount not less than  
ꢀ ꢀ ꢀ £100ꢀonꢀtheꢀqualifyingꢀdate,
 and
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ꢀ ꢀ (iii)ꢀ atꢀallꢀtimesꢀduringꢀthatꢀperiodꢀofꢀ2ꢀyears,ꢀwasꢀsuchꢀaꢀShareholdingꢀMemberꢀꢀ
ꢀ ꢀ ꢀ orꢀsuchꢀaꢀBorrowingꢀMember,ꢀ

ꢀ andꢀinꢀthisꢀparagraphꢀtheꢀ“qualifyingꢀdate”ꢀisꢀtheꢀdateꢀonꢀwhichꢀtheꢀnoticeꢀofꢀꢀ
ꢀ intentionꢀtoꢀhaveꢀtheꢀresolutionꢀmovedꢀisꢀgivenꢀtoꢀtheꢀSociety.

ꢀ Forꢀtheꢀpurposesꢀofꢀthisꢀsub-paragraphꢀ(a),ꢀtheꢀvalueꢀofꢀaꢀDeferredꢀShareꢀshallꢀbeꢀꢀ
ꢀ countedꢀasꢀheldꢀbyꢀaꢀMemberꢀonlyꢀif,ꢀatꢀtheꢀqualifyingꢀdate,ꢀtheꢀMemberꢀwasꢀenteredꢀꢀ
ꢀ inꢀtheꢀDeferredꢀSharesꢀRegisterꢀasꢀtheꢀholderꢀofꢀthatꢀDeferredꢀShare.

ꢀ (b)ꢀ “RequisiteꢀNumber”ꢀmeansꢀ100ꢀand

 (c) “Members’ Notice” means a notice given to the Society in writing (whether in  
ꢀ ꢀ oneꢀorꢀmoreꢀdocuments)ꢀbyꢀatꢀleastꢀtheꢀRequisiteꢀNumberꢀofꢀQualifiedꢀMembers,ꢀꢀ
  of their intention to have moved on their behalf at an Annual General Meeting  
ꢀ ꢀ aꢀresolutionꢀthatꢀisꢀspecifiedꢀinꢀtheꢀnoticeꢀandꢀisꢀeitherꢀaꢀSpecialꢀResolutionꢀorꢀꢀ
ꢀ ꢀ anꢀOrdinaryꢀResolution,ꢀbutꢀisꢀnotꢀaꢀShareholdingꢀMembers’ꢀResolutionꢀorꢀaꢀꢀ
ꢀ ꢀ BorrowingꢀMembers’ꢀResolution.ꢀꢀ

 The notice must - 

  (i) be signed by the Members giving the notice;

  (ii) state the full names and addresses of those Members; and

ꢀ ꢀ (iii)ꢀ identify,ꢀinꢀrelationꢀtoꢀeachꢀsuchꢀMember,ꢀaꢀshareꢀorꢀmortgageꢀaccount,ꢀor 
ꢀꢀ ꢀ ꢀ aꢀholdingꢀofꢀDeferredꢀShares,ꢀwhichꢀwillꢀevidenceꢀtheꢀfactꢀthatꢀtheꢀMemberꢀꢀ
ꢀ ꢀ ꢀ fulfilsꢀtheꢀconditionsꢀsetꢀoutꢀinꢀsub-paragraphꢀ(a)(i)ꢀandꢀ(iii)ꢀaboveꢀorꢀ(asꢀtheꢀꢀ
ꢀ ꢀ ꢀ caseꢀmayꢀbe)ꢀtheꢀconditionsꢀsetꢀoutꢀinꢀsub-paragraphꢀ(a)(ii)ꢀandꢀ(iii)ꢀabove.

 If the Board wishes to object to a Members’ Notice by virtue of any of the 
ꢀ requirementsꢀofꢀRuleꢀ34(1)(c)(i)ꢀtoꢀ(iii)ꢀnotꢀbeingꢀcompliedꢀwith,ꢀitꢀmustꢀdoꢀsoꢀꢀ
ꢀ withinꢀ14ꢀdaysꢀofꢀtheꢀnoticeꢀbeingꢀgivenꢀtoꢀtheꢀSociety.

(2)ꢀ IfꢀtheꢀSocietyꢀreceivesꢀaꢀMembers’ꢀNotice,ꢀ(subjectꢀtoꢀparagraphsꢀ(3)ꢀandꢀ(4)ꢀbelow)ꢀꢀ
 the Board shall - 

 (a) include in the notice of the Annual General Meeting a notice specifying the  
  intention of those Members moving it to have the resolution moved on their  
ꢀ ꢀ behalfꢀatꢀthatꢀmeetingꢀand,ꢀifꢀapplicable,ꢀtheꢀintentionꢀtoꢀmoveꢀitꢀasꢀaꢀSpecialꢀꢀ
  Resolution and

ꢀ (b)ꢀ atꢀtheꢀrequestꢀofꢀtheꢀQualifiedꢀMembersꢀintendingꢀtoꢀhaveꢀtheꢀresolutionꢀmovedꢀꢀ
ꢀ ꢀ onꢀtheirꢀbehalf,ꢀincludeꢀinꢀtheꢀnoticeꢀofꢀthatꢀmeetingꢀtoꢀeachꢀMemberꢀentitledꢀꢀ
  under Rule 33(3) above to receive notice of that meeting a copy of any statement  
ꢀ ꢀ ofꢀnotꢀmoreꢀthanꢀ500ꢀwordsꢀwithꢀrespectꢀtoꢀtheꢀmatterꢀreferredꢀtoꢀinꢀtheꢀresolution.ꢀ

(3) The Board shall be under no duty -   

ꢀ (a)ꢀ toꢀincludeꢀaꢀMembers’ꢀNoticeꢀinꢀtheꢀnoticeꢀofꢀtheꢀAnnualꢀGeneralꢀMeeting,ꢀor
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 (b) to send to Members such a statement as is mentioned in paragraph (2)(b) above

 if - 

ꢀ ꢀ (i)ꢀ theꢀMembers’ꢀNoticeꢀ(orꢀtheꢀlastꢀofꢀtheꢀdocumentsꢀsufficientꢀtoꢀenableꢀitꢀtoꢀꢀ
ꢀ ꢀ ꢀ complyꢀwithꢀtheꢀrequirementsꢀofꢀparagraphꢀ(1)(c)ꢀabove)ꢀand,ꢀifꢀsubmitted,ꢀꢀ
   any statement given (of the kind mentioned in paragraph (2)(b) above) are  
   given to or lodged with the Society later than the last day of the Financial  
   Year preceding that in which the Annual General Meeting at which it is  
ꢀ ꢀ ꢀ intendedꢀtoꢀmoveꢀtheꢀresolutionꢀisꢀheld,ꢀor

ꢀ ꢀ (ii)ꢀ theꢀresolutionꢀspecifiedꢀinꢀtheꢀMembers’ꢀNoticeꢀand,ꢀifꢀlodged,ꢀanyꢀsuchꢀꢀ
ꢀ ꢀ ꢀ statementꢀdoesꢀnotꢀrelateꢀdirectlyꢀtoꢀtheꢀaffairsꢀofꢀtheꢀSociety,ꢀor

ꢀ ꢀ (iii)ꢀ publicityꢀforꢀtheꢀresolutionꢀspecifiedꢀinꢀtheꢀMembers’ꢀNoticeꢀor,ꢀasꢀtheꢀcase 
ꢀꢀ ꢀ ꢀ mayꢀbe,ꢀtheꢀstatementꢀwouldꢀbeꢀlikelyꢀtoꢀdiminishꢀsubstantiallyꢀtheꢀ 
ꢀ ꢀ ꢀ confidenceꢀinꢀtheꢀSocietyꢀofꢀinvestingꢀmembersꢀofꢀtheꢀpublic,ꢀor

  (iv) the rights conferred by paragraph (2) above are being abused to seek  
   needless publicity for defamatory matter or for frivolous or vexatious  
ꢀ ꢀ ꢀ purposes,ꢀor

ꢀ ꢀ (v)ꢀ theꢀresolutionꢀspecifiedꢀinꢀtheꢀMembers’ꢀNoticeꢀisꢀinꢀsubstantiallyꢀtheꢀsameꢀꢀ
   terms as any resolution that has been defeated at a meeting or on a postal 
    ballot or electronic ballot during the period beginning with the third Annual  
   General Meeting before the date on which the Members’ Notice (or the 
ꢀ ꢀꢀ ꢀ lastꢀofꢀtheꢀdocumentsꢀsufficientꢀtoꢀenableꢀitꢀtoꢀcomplyꢀwithꢀtheꢀrequirementsꢀꢀ
ꢀ ꢀ ꢀ ofꢀparagraphꢀ(1)(c)ꢀabove)ꢀisꢀgivenꢀtoꢀtheꢀSociety,ꢀor

  (vi) the resolution if passed would purport to interfere with the Directors’ right  
ꢀ ꢀ ꢀ andꢀdutyꢀtoꢀmanageꢀtheꢀaffairsꢀofꢀtheꢀSociety,ꢀ

 and the Regulator shall hear and determine any dispute arising from sub paragraph (iii)  
ꢀ above.ꢀ

(4)ꢀ IfꢀitꢀisꢀnotꢀpracticableꢀforꢀanyꢀreasonꢀtoꢀincludeꢀaꢀMembers’ꢀNotice,ꢀdulyꢀgiven,ꢀwithinꢀꢀ
ꢀ theꢀnoticeꢀofꢀtheꢀAnnualꢀGeneralꢀMeeting,ꢀtheꢀMembers’ꢀNoticeꢀsoꢀgivenꢀtogetherꢀwith 
ꢀꢀ anyꢀstatement,ꢀdulyꢀlodged,ꢀasꢀmentionedꢀinꢀparagraphꢀ(2)(b)ꢀaboveꢀshallꢀbeꢀsentꢀꢀ
ꢀ alongꢀwithꢀtheꢀnoticeꢀofꢀthatꢀmeeting.ꢀꢀIf,ꢀhowever,ꢀthatꢀisꢀnotꢀpracticable,ꢀtheꢀMembers’ꢀꢀ
 Notice so given and any statement so lodged shall be sent as soon as practicable after  
ꢀ theꢀdespatchꢀofꢀtheꢀnoticeꢀofꢀthatꢀmeeting.ꢀ

35. QUORUM AT MEETINGS

(1) No business shall be considered at any Annual General Meeting or special general  
ꢀ meetingꢀunlessꢀaꢀquorumꢀisꢀpresentꢀatꢀtheꢀtimeꢀwhenꢀtheꢀmeetingꢀproceedsꢀtoꢀbusinessꢀꢀ
ꢀ andꢀsubjectꢀtoꢀRuleꢀ35(3)ꢀbelowꢀinꢀtheꢀcaseꢀofꢀanꢀadjournedꢀmeeting,ꢀaꢀquorumꢀshallꢀꢀ
 be constituted for all purposes as follows -  
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ꢀ (a)ꢀ exceptꢀwhereꢀsub-paragraphꢀ(b)ꢀbelowꢀapplies,ꢀbyꢀ10ꢀmembersꢀpresentꢀandꢀꢀ
  entitled to vote on a show of hands under Rule 38(5); and

ꢀꢀ (b)ꢀ inꢀtheꢀcaseꢀofꢀaꢀspecialꢀgeneralꢀmeetingꢀrequisitionedꢀunderꢀRuleꢀ31(3),ꢀbyꢀ100ꢀꢀ
ꢀ ꢀ MembersꢀpresentꢀandꢀentitledꢀtoꢀvoteꢀonꢀaꢀshowꢀofꢀhandsꢀunderꢀRuleꢀ38(5).ꢀꢀ

(2)ꢀ Ifꢀnoꢀquorumꢀshallꢀbeꢀpresentꢀwithinꢀhalfꢀanꢀhourꢀafterꢀtheꢀtimeꢀappointedꢀforꢀthe
ꢀ AnnualꢀGeneralꢀMeetingꢀorꢀspecialꢀgeneralꢀmeeting,ꢀtheꢀChairmanꢀofꢀtheꢀmeetingꢀshall
ꢀ adjournꢀitꢀtoꢀsuchꢀhour,ꢀdateꢀandꢀplaceꢀasꢀheꢀshallꢀdirect,ꢀunlessꢀitꢀisꢀaꢀspecialꢀgeneral
ꢀ meetingꢀrequisitionedꢀunderꢀRuleꢀ31(3)ꢀwhereuponꢀtheꢀChairmanꢀofꢀtheꢀmeetingꢀshall
ꢀ dissolveꢀit.

(3)ꢀ Atꢀanꢀadjournedꢀmeeting,ꢀtwoꢀMembersꢀpresentꢀandꢀentitledꢀtoꢀvoteꢀonꢀaꢀshowꢀofꢀꢀ
ꢀ handsꢀunderꢀRuleꢀ38(5)ꢀshallꢀconstituteꢀaꢀsufficientꢀquorum.ꢀ

36. PROCEDURE AT MEETINGS

(1)ꢀ TheꢀChairmanꢀofꢀtheꢀBoardꢀor,ꢀinꢀhisꢀabsence,ꢀtheꢀVice-ChairmanꢀofꢀtheꢀBoard,ꢀshallꢀꢀ
ꢀ presideꢀatꢀeveryꢀmeetingꢀofꢀtheꢀSociety.ꢀꢀIfꢀthereꢀisꢀnoꢀsuchꢀChairmanꢀorꢀVice- 
ꢀ ChairmanꢀorꢀifꢀneitherꢀtheꢀChairmanꢀnorꢀtheꢀVice-Chairmanꢀisꢀpresentꢀwithinꢀfifteenꢀꢀ
 minutes after the time appointed for the meeting or if both the Chairman and the Vice- 
ꢀ Chairmanꢀareꢀunwillingꢀtoꢀact,ꢀtheꢀDirectorsꢀpresentꢀshallꢀelectꢀoneꢀofꢀtheirꢀnumberꢀto 
ꢀꢀ beꢀChairmanꢀofꢀtheꢀmeeting.ꢀꢀIfꢀatꢀanyꢀmeetingꢀnoꢀDirectorꢀisꢀwillingꢀtoꢀactꢀasꢀꢀ
ꢀ Chairman,ꢀorꢀifꢀnoꢀDirectorꢀisꢀpresentꢀwithinꢀfifteenꢀminutesꢀafterꢀtheꢀtimeꢀappointedꢀꢀ
ꢀ forꢀtheꢀmeeting,ꢀtheꢀMembersꢀpresentꢀandꢀentitledꢀunderꢀRuleꢀ35(1)ꢀaboveꢀtoꢀbeꢀꢀ
ꢀ includedꢀinꢀtheꢀquorumꢀforꢀtheꢀmeetingꢀshallꢀchooseꢀoneꢀofꢀtheirꢀnumberꢀwhoꢀisꢀ 
ꢀ presentꢀtoꢀbeꢀtheꢀChairmanꢀofꢀtheꢀmeeting.ꢀ

(2)ꢀ SubjectꢀtoꢀtheꢀStatutesꢀandꢀtheseꢀRulesꢀeveryꢀquestionꢀsubmittedꢀtoꢀanꢀAnnualꢀGeneralꢀꢀ
 Meeting or special general meeting shall be decided by a simple majority and such  
ꢀ votesꢀshallꢀbeꢀtakenꢀinꢀtheꢀfirstꢀinstanceꢀbyꢀaꢀshowꢀofꢀhandsꢀunless,ꢀbeforeꢀtheꢀshowꢀofꢀꢀ
ꢀ hands,ꢀaꢀpollꢀisꢀvalidlyꢀdemandedꢀunderꢀRuleꢀ36(3).
 
(3) A poll may (before or on the declaration of the result of the show of hands) be 
 demanded by - 

ꢀ (a)ꢀ theꢀChairmanꢀofꢀtheꢀmeeting,ꢀor

ꢀ (b)ꢀ 10ꢀMembersꢀwhoꢀareꢀentitledꢀtoꢀvoteꢀatꢀtheꢀmeetingꢀandꢀareꢀpresentꢀinꢀperson,ꢀbyꢀꢀ
ꢀ ꢀ proxy,ꢀbyꢀattorney,ꢀbyꢀCorporateꢀRepresentativeꢀorꢀbyꢀaꢀPersonꢀspecifiedꢀinꢀRuleꢀꢀ
ꢀ ꢀ 38(7),

ꢀ andꢀinꢀtheꢀeventꢀofꢀsuchꢀaꢀdemand,ꢀaꢀpollꢀshallꢀbeꢀtakenꢀinꢀaccordanceꢀwithꢀparagraphꢀꢀ
ꢀ (10)ꢀꢀofꢀthisꢀRule,ꢀbutꢀnoꢀpollꢀshallꢀbeꢀpermittedꢀuponꢀaꢀresolutionꢀtoꢀappointꢀaꢀ 
ꢀ Chairman.ꢀ
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(4)ꢀ Unlessꢀaꢀpollꢀbeꢀsoꢀdemanded,ꢀaꢀdeclarationꢀbyꢀtheꢀChairmanꢀthatꢀaꢀresolutionꢀonꢀꢀ
ꢀ aꢀshowꢀofꢀhandsꢀhasꢀbeenꢀcarried,ꢀorꢀcarriedꢀunanimously,ꢀorꢀbyꢀaꢀparticularꢀmajority,ꢀꢀ
ꢀ orꢀlost,ꢀorꢀnotꢀcarriedꢀbyꢀaꢀparticularꢀmajority,ꢀandꢀanꢀentryꢀtoꢀthatꢀeffectꢀinꢀtheꢀminutesꢀꢀ
 of the meeting shall be conclusive evidence of the fact without proof of the number or  
ꢀ proportionꢀofꢀtheꢀvotesꢀrecordedꢀinꢀfavourꢀof,ꢀorꢀagainst,ꢀsuchꢀresolution.ꢀ

(5) If a motion for a Special Resolution or an election of Directors is to be put to the vote  
ꢀ ofꢀtheꢀmeetingꢀorꢀthereꢀisꢀaꢀcontestꢀforꢀtheꢀofficeꢀorꢀappointmentꢀofꢀauditor,ꢀaꢀpollꢀshallꢀꢀ
ꢀ beꢀdeemedꢀtoꢀhaveꢀbeenꢀdemandedꢀbyꢀtheꢀChairman.

(6) Except in the case of a motion for a Special Resolution or of an election of Directors  
ꢀ orꢀofꢀaꢀcontestꢀforꢀtheꢀofficeꢀorꢀappointmentꢀofꢀauditor,ꢀtheꢀdemandꢀforꢀaꢀpollꢀmay,ꢀꢀ
ꢀ beforeꢀtheꢀpollꢀisꢀtaken,ꢀbeꢀwithdrawnꢀbutꢀonlyꢀwithꢀtheꢀconsentꢀofꢀtheꢀChairman,ꢀandꢀꢀ
 a demand so withdrawn shall not be taken to have invalidated the result of a show of  
ꢀ handsꢀdeclaredꢀbeforeꢀtheꢀdemandꢀwasꢀmade.

(7)ꢀ Ifꢀaꢀpollꢀisꢀdulyꢀdemandedꢀinꢀaccordanceꢀwithꢀparagraphꢀ(3),ꢀitꢀshallꢀbeꢀtakenꢀatꢀtheꢀꢀ
ꢀ meetingꢀatꢀwhichꢀitꢀisꢀdemandedꢀor,ꢀifꢀtheꢀChairmanꢀsoꢀdecides,ꢀatꢀanꢀadjournedꢀꢀ
ꢀ meetingꢀandꢀinꢀeitherꢀcaseꢀ(subjectꢀtoꢀRulesꢀ13(8),ꢀ(9)ꢀandꢀ(10)ꢀinꢀtheꢀcaseꢀofꢀanꢀꢀ
 election of Directors and to Rule 43(6) in the case of a contested appointment of  
ꢀ auditors)ꢀinꢀsuchꢀmanner,ꢀsubjectꢀtoꢀparagraphꢀ(9)ꢀbelow,ꢀasꢀtheꢀChairmanꢀdirectsꢀandꢀꢀ
ꢀ theꢀresultꢀofꢀtheꢀpoll,ꢀshall,ꢀnotwithstandingꢀRuleꢀ37(2),ꢀbeꢀdeemedꢀtoꢀbeꢀtheꢀresolutionꢀꢀ
ꢀ ofꢀtheꢀmeetingꢀorꢀadjournedꢀmeetingꢀatꢀwhichꢀtheꢀpollꢀwasꢀtaken.ꢀꢀTheꢀChairmanꢀmay,ꢀꢀ
ꢀ inꢀtheꢀeventꢀofꢀaꢀpoll,ꢀappointꢀtheꢀscrutineersꢀ(whoꢀneedꢀnotꢀbeꢀMembers)ꢀandꢀmayꢀꢀ
ꢀ adjournꢀtheꢀmeetingꢀorꢀadjournedꢀmeetingꢀtoꢀsomeꢀhour,ꢀdateꢀandꢀplaceꢀfixedꢀbyꢀhimꢀꢀ
ꢀ forꢀtheꢀpurposeꢀofꢀdeclaringꢀtheꢀresultꢀofꢀtheꢀpoll.

(8)ꢀ Aꢀpollꢀdemandedꢀonꢀaꢀquestionꢀofꢀadjournmentꢀshallꢀbeꢀtakenꢀforthwithꢀandꢀtheꢀresultꢀꢀ
ꢀ declaredꢀimmediatelyꢀuponꢀtheꢀconclusionꢀofꢀtheꢀtakingꢀofꢀtheꢀpoll.ꢀꢀAꢀpollꢀdemandedꢀꢀ
ꢀ onꢀanyꢀotherꢀquestionꢀshallꢀnotꢀpreventꢀtheꢀcontinuanceꢀofꢀaꢀmeetingꢀforꢀtheꢀtransactionꢀꢀ
ꢀ ofꢀanyꢀbusinessꢀotherꢀthanꢀthatꢀuponꢀwhichꢀtheꢀpollꢀhasꢀbeenꢀdemanded.ꢀꢀTheꢀresultꢀofꢀꢀ
ꢀ aꢀpoll,ꢀotherꢀthanꢀonꢀaꢀquestionꢀofꢀadjournment,ꢀshallꢀbeꢀdeclaredꢀinꢀtheꢀmannerꢀandꢀatꢀꢀ
ꢀ theꢀtimeꢀdeterminedꢀbyꢀtheꢀChairman.ꢀꢀ

(9)ꢀ VotingꢀpapersꢀtoꢀbeꢀusedꢀonꢀaꢀpollꢀshallꢀbeꢀvalidꢀonlyꢀifꢀtheyꢀareꢀissuedꢀbyꢀtheꢀSociety.ꢀꢀꢀ
ꢀ MembersꢀareꢀentitledꢀtoꢀvoteꢀinꢀaccordanceꢀwithꢀRuleꢀ38.ꢀꢀInꢀaddition,ꢀifꢀtheꢀMemberꢀꢀ
ꢀ isꢀvotingꢀbyꢀproxy,ꢀRuleꢀ39ꢀshallꢀapply.ꢀꢀ

(10)ꢀ Inꢀtheꢀcaseꢀofꢀanꢀequalityꢀofꢀvotes,ꢀwhetherꢀonꢀaꢀshowꢀofꢀhandsꢀorꢀonꢀaꢀpoll,ꢀtheꢀ 
ꢀ Chairmanꢀofꢀtheꢀmeetingꢀatꢀwhichꢀtheꢀshowꢀofꢀhandsꢀtakesꢀplace,ꢀorꢀatꢀwhichꢀtheꢀpollꢀꢀ
ꢀ isꢀtaken,ꢀshallꢀbeꢀentitledꢀtoꢀaꢀsecondꢀorꢀcastingꢀvote.

37.       ADJOURNED MEETINGS

(1)ꢀꢀ TheꢀChairmanꢀofꢀtheꢀmeetingꢀmayꢀnotwithstandingꢀtheꢀpresenceꢀofꢀaꢀquorumꢀ(andꢀ
shall,ꢀifꢀsoꢀdirectedꢀbyꢀaꢀresolutionꢀofꢀtheꢀmeeting)ꢀadjournꢀtheꢀmeetingꢀfromꢀtimeꢀtoꢀtimeꢀ
andꢀfromꢀplaceꢀtoꢀplaceꢀbut,ꢀexceptꢀasꢀprovidedꢀbyꢀRuleꢀ36(7)ꢀnoꢀbusinessꢀshallꢀbeꢀtrans-
actedꢀatꢀanyꢀadjournedꢀmeetingꢀotherꢀthanꢀtheꢀbusinessꢀleftꢀunfinishedꢀorꢀnotꢀreachedꢀatꢀtheꢀ
meetingꢀfromꢀwithꢀtheꢀadjournmentꢀtookꢀplace.
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(2)  Every adjourned meeting shall be deemed a continuation of the original meeting but  
 any resolution passed at an adjourned meeting shall for all purposes be treated as  
 having been passed on the date on which it was in fact passed and shall not be deemed  
ꢀ toꢀhaveꢀbeenꢀpassedꢀonꢀanyꢀearlierꢀdate.

(3)ꢀꢀ Whenꢀaꢀmeetingꢀisꢀadjournedꢀforꢀ30ꢀdaysꢀorꢀmore,ꢀaꢀnoticeꢀspecifyingꢀtheꢀhour,ꢀdateꢀꢀ
ꢀ andꢀplaceꢀofꢀtheꢀadjournedꢀmeetingꢀandꢀstatingꢀtheꢀbusinessꢀleftꢀunfinishedꢀorꢀnotꢀꢀ
 reached at the meeting from which the adjournment took place shall be given to  
ꢀ MembersꢀasꢀprovidedꢀinꢀRuleꢀ33(3).ꢀꢀTheꢀnoticeꢀshallꢀalsoꢀstateꢀthatꢀ–ꢀ

ꢀ (a)ꢀꢀ aꢀMemberꢀentitledꢀtoꢀattendꢀandꢀvoteꢀmayꢀappointꢀoneꢀproxyꢀtoꢀattendꢀand,ꢀonꢀaꢀꢀ
ꢀ ꢀ pollꢀvoteꢀatꢀtheꢀmeetingꢀinsteadꢀofꢀhim,ꢀand

ꢀ (b)ꢀꢀ theꢀproxyꢀneedꢀnotꢀbeꢀaꢀMemberꢀofꢀtheꢀSociety,ꢀand

ꢀ (c)ꢀ theꢀMemberꢀmayꢀdirectꢀtheꢀproxyꢀhowꢀtoꢀvoteꢀatꢀtheꢀmeeting.

ꢀ Whereꢀaꢀmeetingꢀisꢀadjournedꢀforꢀlessꢀthanꢀ30ꢀdays,ꢀitꢀshallꢀnotꢀbeꢀnecessaryꢀtoꢀgiveꢀꢀ
 any notice of an adjournment or of the business to be transacted at such an adjourned  
ꢀ meeting.

(4)ꢀꢀ TheꢀappointmentꢀofꢀaꢀproxyꢀmadeꢀinꢀaccordanceꢀwithꢀRuleꢀ39ꢀshall,ꢀunlessꢀprovidedꢀꢀ
ꢀ otherwiseꢀinꢀtheꢀinstrumentꢀappointingꢀsuchꢀproxy,ꢀbeꢀvalidꢀforꢀanyꢀadjournmentꢀofꢀꢀ
ꢀ theꢀmeeting.ꢀꢀNothingꢀinꢀtheꢀparagraphꢀ(4)ꢀshallꢀpreventꢀaꢀMemberꢀfromꢀsubmittingꢀa 
ꢀꢀ newꢀinstrumentꢀappointingꢀaꢀproxyꢀinꢀrelationꢀtoꢀtheꢀadjournedꢀmeeting,ꢀwhichꢀshallꢀꢀ
ꢀ takeꢀprecedenceꢀoverꢀanyꢀearlierꢀinstrument,ꢀorꢀfromꢀattendingꢀtheꢀadjournedꢀmeetingꢀꢀ
ꢀ inꢀpersonꢀifꢀtheꢀMemberꢀwishesꢀtoꢀdoꢀso.

(5)  The adjournment of a meeting shall not affect the validity of the business that was  
 concluded at the meeting from which the adjournment took place prior to the  
ꢀ adjournmentꢀofꢀsuchꢀmeeting.

38. ENTITLEMENT OF MEMBERS TO VOTE ON RESOLUTIONS

(1) In this Rule “voting date” means -  

ꢀ (a)ꢀ theꢀdateꢀofꢀtheꢀmeetingꢀatꢀwhichꢀtheꢀresolutionꢀisꢀintendedꢀtoꢀbeꢀmoved,ꢀor

ꢀ (b)ꢀ inꢀtheꢀcaseꢀofꢀaꢀMemberꢀappointingꢀaꢀproxyꢀtoꢀvoteꢀinsteadꢀofꢀhimꢀatꢀaꢀmeeting,ꢀꢀ
ꢀ ꢀ theꢀdateꢀtheꢀSocietyꢀspecifiesꢀasꢀtheꢀfinalꢀdateꢀforꢀtheꢀreceiptꢀofꢀinstrumentsꢀꢀ
ꢀ ꢀ appointingꢀproxiesꢀtoꢀvoteꢀonꢀthatꢀresolution.ꢀ

(2)ꢀ Subjectꢀtoꢀparagraphsꢀ(3)ꢀandꢀ(4)ꢀbelow,ꢀaꢀMemberꢀisꢀentitledꢀtoꢀvoteꢀ-

ꢀ (a)ꢀ onꢀanꢀOrdinaryꢀResolutionꢀorꢀaꢀSpecialꢀResolutionꢀifꢀheꢀwas,ꢀatꢀtheꢀendꢀofꢀtheꢀlast 
ꢀꢀ ꢀ FinancialꢀYearꢀbeforeꢀtheꢀvotingꢀdate,ꢀandꢀis,ꢀonꢀtheꢀvotingꢀdate,ꢀaꢀShareholdingꢀꢀ
ꢀ ꢀ MemberꢀorꢀBorrowingꢀMember,

ꢀ (b)ꢀ onꢀaꢀShareholdingꢀMembers’ꢀResolutionꢀifꢀheꢀwas,ꢀatꢀtheꢀendꢀofꢀthatꢀyear,ꢀandꢀis,ꢀꢀ
ꢀ ꢀ onꢀtheꢀvotingꢀdate,ꢀaꢀShareholdingꢀMember,ꢀand
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 (c)ꢀ onꢀaꢀBorrowingꢀMembers’ꢀResolutionꢀifꢀheꢀwas,ꢀatꢀtheꢀendꢀofꢀthatꢀyear,ꢀandꢀis,ꢀonꢀꢀ
ꢀ ꢀ theꢀvotingꢀdate,ꢀaꢀBorrowingꢀMember.ꢀ

(3)ꢀ AꢀShareholdingꢀMemberꢀisꢀentitledꢀtoꢀvoteꢀonꢀaꢀresolutionꢀ(whetherꢀOrdinary,ꢀSpecialꢀꢀ
 or Shareholding Members’) if -  

ꢀ (a)ꢀ beingꢀanꢀIndividualꢀheꢀisꢀnotꢀaꢀminorꢀonꢀtheꢀvotingꢀdateꢀor,ꢀwhereꢀheꢀisꢀvotingꢀbyꢀꢀ
ꢀ ꢀ proxy,ꢀonꢀtheꢀdateꢀofꢀtheꢀmeetingꢀatꢀwhichꢀtheꢀresolutionꢀisꢀintendedꢀtoꢀbeꢀ 
ꢀ ꢀ moved,ꢀand

ꢀ (b)ꢀ inꢀtheꢀcaseꢀofꢀaꢀjointꢀShareholdingꢀheꢀisꢀtheꢀRepresentativeꢀJointꢀShareholder,ꢀand

 (c) he held Shares to the value of not less than £100 - 

ꢀ ꢀ (i)ꢀ atꢀtheꢀendꢀofꢀtheꢀFinancialꢀYearꢀbeforeꢀtheꢀvotingꢀdate,ꢀor

  (ii) if the voting date falls during that part of the Financial Year which follows  
ꢀ ꢀ ꢀ theꢀconclusionꢀofꢀtheꢀAnnualꢀGeneralꢀMeetingꢀcommencedꢀinꢀthatꢀyear,ꢀat 
    the beginning of the period of 56 days immediately preceding the voting  
   date for Members voting in person at a special general meeting or a postal b 
ꢀ ꢀ ꢀ allotꢀorꢀelectronicꢀballot,ꢀ

ꢀ ꢀ asꢀtheꢀcaseꢀmayꢀbe,ꢀand

 (d) he has not ceased to hold Shares at any time between the time referred to in (c)(i)  
ꢀ ꢀ orꢀ(ii)ꢀaboveꢀ(asꢀapplicable)ꢀandꢀtheꢀvotingꢀdate,

 and for the purposes of this paragraph (3) the value of a Deferred Share shall be
 counted as held by a Member only if at the end of the Financial Year before the voting
 date or at the beginning of the period of 56 days immediately preceding the voting  
ꢀ date,ꢀasꢀtheꢀcaseꢀmayꢀbeꢀunderꢀ(c)(i)ꢀorꢀ(ii)ꢀabove,ꢀtheꢀMemberꢀwasꢀenteredꢀinꢀtheꢀꢀ
ꢀ DeferredꢀSharesꢀRegisterꢀasꢀtheꢀholderꢀofꢀthatꢀDeferredꢀShare.

(4)ꢀ AꢀBorrowingꢀMemberꢀisꢀentitledꢀtoꢀvoteꢀonꢀaꢀResolutionꢀ(whetherꢀOrdinary,ꢀSpecialꢀorꢀꢀ
 Borrowing Members’) if - 

ꢀ (a)ꢀ beingꢀanꢀIndividualꢀheꢀisꢀnotꢀaꢀminorꢀonꢀtheꢀvotingꢀdateꢀor,ꢀwhereꢀheꢀisꢀvotingꢀbyꢀꢀ
ꢀ ꢀ proxy,ꢀonꢀtheꢀdateꢀofꢀtheꢀmeetingꢀatꢀwhichꢀtheꢀresolutionꢀisꢀintendedꢀtoꢀbeꢀmoved,ꢀꢀ
  and

 (b) in the case where the Loan has been made to two or more Members jointly he is  
ꢀ ꢀ theꢀRepresentativeꢀJointꢀBorrower,ꢀand

 (c) the amount of his Mortgage Debt to the Society in respect of that Loan both  
  at the end of the last Financial Year before the voting date and at that date is not  
ꢀ ꢀ lessꢀthanꢀ£100,ꢀand

 (d) where a Borrowing Members’ Resolution approving a transfer of the  
ꢀ ꢀ engagementsꢀofꢀtheꢀSocietyꢀisꢀmoved,ꢀhisꢀisꢀoneꢀofꢀtheꢀmortgagesꢀtoꢀbeꢀtransferred.ꢀ
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(5)ꢀ Subjectꢀtoꢀparagraphꢀ(3)ꢀorꢀ(4)ꢀaboveꢀ(asꢀapplicable),ꢀonꢀaꢀshowꢀofꢀhandsꢀeveryꢀ 
 Member who -  

ꢀ (a)ꢀ beingꢀanꢀIndividual,ꢀisꢀpresentꢀinꢀpersonꢀorꢀbyꢀattorneyꢀorꢀbyꢀaꢀPersonꢀspecifiedꢀꢀ
ꢀ ꢀ inꢀparagraphꢀ(7)ꢀofꢀthisꢀRule,ꢀor

ꢀ (b)ꢀ beingꢀaꢀbodyꢀcorporate,ꢀisꢀpresentꢀbyꢀaꢀCorporateꢀRepresentative,ꢀnotꢀbeingꢀꢀ
ꢀ ꢀ himselfꢀaꢀMemberꢀentitledꢀtoꢀvoteꢀthereon,ꢀ

 shall be entitled to one vote and on a poll a Member may vote in person or by proxy  
ꢀ orꢀbyꢀattorneyꢀorꢀbyꢀaꢀCorporateꢀRepresentativeꢀorꢀbyꢀaꢀPersonꢀspecifiedꢀinꢀparagraphꢀꢀ
ꢀ (7)ꢀofꢀthisꢀRuleꢀandꢀshallꢀbeꢀentitledꢀtoꢀoneꢀvote.ꢀ

(6) The holder of a power of attorney from a Person who is a Member and who is entitled  
ꢀ toꢀvoteꢀunderꢀparagraphsꢀ(2)ꢀorꢀ(3)ꢀorꢀ(4)ꢀaboveꢀshall,ꢀifꢀtheꢀpowerꢀofꢀattorneyꢀisꢀdulyꢀꢀ
ꢀ registeredꢀatꢀtheꢀPrincipalꢀOfficeꢀandꢀifꢀtheꢀpowerꢀhasꢀtheꢀeffectꢀofꢀauthorisingꢀtheꢀꢀ
ꢀ holderꢀtoꢀexerciseꢀtheꢀrightsꢀofꢀtheꢀMemberꢀunderꢀtheꢀRules,ꢀbeꢀentitledꢀtoꢀvoteꢀinꢀallꢀꢀ
 circumstances as if he were a member and in the Member’s stead  and may exercise on  
ꢀ behalfꢀofꢀtheꢀMemberꢀtheꢀrightꢀtoꢀappointꢀaꢀproxyꢀinꢀaccordanceꢀwithꢀRuleꢀ39.

(7) A Member who is entitled to vote under paragraph (2) or (3) or (4) above but in  
 respect of whom an order has been made by any court having jurisdiction (whether in 
ꢀꢀ theꢀUnitedꢀKingdomꢀorꢀelsewhere)ꢀinꢀmattersꢀconcerningꢀmentalꢀdisorderꢀmayꢀvote, 
ꢀꢀ whetherꢀonꢀaꢀshowꢀofꢀhandsꢀorꢀonꢀaꢀpoll,ꢀbyꢀhisꢀdeputy,ꢀcuratorꢀbonisꢀorꢀotherꢀrepꢀ
ꢀ resentativeꢀinꢀthatꢀbehalfꢀappointedꢀbyꢀthatꢀcourt.ꢀAnyꢀsuchꢀdeputy,ꢀcuratorꢀbonisꢀorꢀꢀ
ꢀ otherꢀrepresentativeꢀmay,ꢀonꢀaꢀpoll,ꢀvoteꢀbyꢀproxy.ꢀꢀEvidenceꢀtoꢀtheꢀsatisfactionꢀofꢀtheꢀꢀ
 Board of the authority of the Person claiming to exercise the right to vote shall be  
ꢀ receivedꢀatꢀtheꢀPrincipalꢀOfficeꢀ(orꢀsuchꢀotherꢀplaceꢀasꢀmayꢀbeꢀspecifiedꢀinꢀtheꢀrelevant 
ꢀꢀ noticeꢀofꢀmeeting,ꢀwhichꢀmayꢀincludeꢀanyꢀelectronicꢀaddressꢀwhichꢀisꢀspecifiedꢀforꢀꢀ
 the purpose) not less than 2 clear days before the day appointed for holding the  
 meeting or adjourned meeting at which the right to vote is to be exercised and in  
ꢀ defaultꢀtheꢀrightꢀtoꢀvoteꢀshallꢀnotꢀbeꢀexercisable.ꢀ

(8) A body corporate entitled to vote under paragraph (2) or (3) or (4) above may by  
 resolution of its directors or other governing body expressed in a deed or other duly  
 executed instrument authorise an Individual (who should not be a Member) to act as its  
ꢀ CorporateꢀRepresentativeꢀatꢀaꢀmeetingꢀorꢀadjournedꢀmeeting.ꢀꢀSuchꢀCorporateꢀ 
 Representative shall not be entitled to appoint a proxy but shall (subject to Rule 39(3))  
 otherwise be entitled to exercise the same powers on behalf of the body corporate he  
ꢀ representsꢀasꢀthatꢀbodyꢀcorporateꢀcouldꢀexerciseꢀifꢀitꢀwereꢀanꢀIndividualꢀMember.

ꢀ Alternatively,ꢀaꢀbodyꢀcorporateꢀwhichꢀisꢀtheꢀholderꢀofꢀanyꢀDeferredꢀSharesꢀmayꢀꢀ
ꢀ appointꢀaꢀproxy.ꢀTheꢀinstrumentꢀappointingꢀaꢀproxyꢀofꢀaꢀbodyꢀcorporateꢀshallꢀbeꢀsignedꢀꢀ
ꢀ byꢀaꢀdulyꢀauthorisedꢀofficerꢀofꢀsuchꢀbodyꢀcorporate.

(9) The right to vote shall be limited to those Persons on whom this Rule confers a right to  
ꢀ vote.ꢀ
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39. APPOINTMENT OF PROXIES

(1) A Member entitled to attend and vote at a meeting of the Society - 

 (a) may appoint one Person (whether a Member or not) as his proxy to attend  
ꢀ ꢀ and,ꢀonꢀaꢀpoll,ꢀtoꢀvoteꢀatꢀtheꢀmeetingꢀinsteadꢀofꢀhim,ꢀand

ꢀ (b)ꢀ mayꢀdirectꢀtheꢀproxyꢀhowꢀtoꢀvoteꢀatꢀtheꢀmeeting.ꢀ

(2)ꢀ Aꢀproxyꢀshallꢀbeꢀappointedꢀbyꢀanꢀinstrumentꢀinꢀwritingꢀ(whichꢀmay,ꢀifꢀtheꢀBoardꢀsoꢀꢀ
ꢀ determines,ꢀtakeꢀtheꢀformꢀofꢀanꢀElectronicꢀCommunication)ꢀwhichꢀshallꢀbeꢀinꢀsuchꢀꢀ
ꢀ formꢀandꢀincludeꢀsuchꢀdeclarationsꢀasꢀtheꢀBoardꢀmayꢀfromꢀtimeꢀtoꢀtimeꢀdetermine.ꢀꢀꢀ
 The instrument shall enable the Person appointing the proxy to direct him how to  
ꢀ voteꢀand,ꢀifꢀtheꢀinstrumentꢀisꢀnotꢀinꢀtheꢀformꢀspecifiedꢀbyꢀtheꢀSocietyꢀorꢀisꢀnotꢀsignedꢀꢀ
ꢀ byꢀtheꢀappointor,ꢀtheꢀappointmentꢀofꢀtheꢀproxyꢀshallꢀbeꢀinvalid.

ꢀꢀ Theꢀappropriateꢀformsꢀofꢀdeclarationꢀshall,ꢀwithꢀsuchꢀadditionalꢀorꢀamendedꢀwordingꢀꢀ
ꢀ asꢀtheꢀBoardꢀmayꢀconsiderꢀappropriate,ꢀbeꢀusedꢀinꢀtheꢀcaseꢀofꢀaꢀbodyꢀcorporate.ꢀIfꢀtheꢀꢀ
ꢀ appropriateꢀdeclarationꢀisꢀnotꢀincludedꢀinꢀtheꢀinstrument,ꢀtheꢀappointmentꢀofꢀtheꢀproxyꢀꢀ
ꢀ shallꢀbeꢀinvalid.

(3)ꢀ TheꢀinstrumentꢀappointingꢀaꢀproxyꢀshallꢀbeꢀreceivedꢀatꢀtheꢀPrincipalꢀOfficeꢀ(orꢀsuchꢀꢀ
ꢀ otherꢀplaceꢀasꢀmayꢀbeꢀspecifiedꢀinꢀtheꢀrelevantꢀnoticeꢀofꢀmeetingꢀwhichꢀmayꢀincludeꢀꢀ
ꢀ anyꢀelectronicꢀaddressꢀwhichꢀisꢀspecifiedꢀforꢀtheꢀpurpose)ꢀnotꢀlessꢀthanꢀ2ꢀclearꢀdaysꢀꢀ
ꢀ beforeꢀtheꢀdayꢀappointedꢀforꢀholdingꢀtheꢀmeeting,ꢀorꢀadjournedꢀmeeting,ꢀandꢀinꢀdefaultꢀꢀ
ꢀ theꢀinstrumentꢀshallꢀnotꢀbeꢀtreatedꢀasꢀvalid.

(4) The instrument appointing a proxy shall be deemed to confer authority to demand or  
ꢀ joinꢀinꢀdemandingꢀaꢀpollꢀandꢀtoꢀspeakꢀatꢀtheꢀmeeting.

(5)ꢀ IfꢀaꢀMemberꢀwhoꢀatꢀtheꢀfinalꢀdateꢀforꢀtheꢀreceiptꢀofꢀproxyꢀinstrumentsꢀdeterminedꢀ 
 under paragraph (3) above is entitled to attend and vote at the meeting appoints a  
 Person as a proxy to vote instead of him at that meeting and then ceases after that date  
ꢀ toꢀbeꢀsoꢀentitled,ꢀthatꢀPersonꢀmayꢀnotwithstandingꢀRuleꢀ38(2),ꢀ(3)ꢀorꢀ(4)ꢀactꢀasꢀtheꢀꢀ
ꢀ Member’sꢀproxyꢀatꢀthatꢀmeeting.

(6)  A vote given in accordance with the terms of an instrument of proxy shall be valid  
 notwithstanding the previous death or mental disorder of the appointor or revocation of 
ꢀꢀ theꢀproxyꢀorꢀofꢀtheꢀauthorityꢀunderꢀwhichꢀtheꢀproxyꢀwasꢀexecuted,ꢀorꢀtheꢀtransferꢀofꢀaꢀꢀ
ꢀ Shareꢀinꢀrespectꢀofꢀwhichꢀtheꢀproxyꢀisꢀgiven,ꢀprovidedꢀthatꢀnoꢀintimationꢀinꢀwritingꢀof 
ꢀꢀ suchꢀdeath,ꢀmentalꢀdisorder,ꢀrevocationꢀorꢀtransferꢀasꢀaforesaidꢀshallꢀhaveꢀbeenꢀꢀ
ꢀ receivedꢀbyꢀtheꢀSocietyꢀatꢀitsꢀPrincipalꢀOfficeꢀ(orꢀsuchꢀotherꢀplaceꢀasꢀmayꢀbeꢀspecifiedꢀꢀ
 in the relevant notice of meeting which may include any electronic address which is 
ꢀꢀ specifiedꢀforꢀtheꢀpurpose)ꢀbeforeꢀtheꢀcommencementꢀofꢀtheꢀmeetingꢀorꢀadjournedꢀꢀ
ꢀ meetingꢀatꢀwhichꢀtheꢀproxyꢀisꢀused.ꢀ

(7)ꢀ TheꢀBoardꢀmayꢀfromꢀtimeꢀtoꢀtimeꢀmake,ꢀvary,ꢀorꢀrevokeꢀregulationsꢀregardingꢀtheꢀꢀ
ꢀ appointmentꢀofꢀproxies,ꢀprovidedꢀthatꢀtheꢀsameꢀareꢀnotꢀinconsistentꢀwithꢀtheꢀStatutes.ꢀꢀꢀ
ꢀ Suchꢀregulationsꢀmayꢀincludeꢀ(butꢀneedꢀnotꢀbeꢀlimitedꢀto)ꢀprovisionsꢀforꢀdetermining:
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 (a) the authenticity and time of receipt of any Electronic Communication which  
ꢀ ꢀ purportsꢀtoꢀappoint,ꢀorꢀtoꢀrevokeꢀtheꢀappointmentꢀof,ꢀaꢀproxy,ꢀorꢀtoꢀnotifyꢀꢀ
  the Society of an event terminating such an appointment; and

 (b) which of two or more proxy appointments received from the same Member  
ꢀ ꢀ inꢀrespectꢀofꢀtheꢀsameꢀmeetingꢀisꢀtoꢀbeꢀtreatedꢀasꢀvalid.

40. JOINT SHAREHOLDING MEMBERS AND JOINT BORROWING MEMBERS

(1)ꢀ NoꢀjointꢀShareholdingꢀMember,ꢀotherꢀthanꢀtheꢀRepresentativeꢀJointꢀShareholder,ꢀandꢀꢀ
ꢀ noꢀjointꢀBorrowingꢀMember,ꢀotherꢀthanꢀtheꢀRepresentativeꢀJointꢀBorrower,ꢀmayꢀattend 
  a meeting except as a proxy or exercise any right conferred by these Rules on a  
ꢀ Member.ꢀTheꢀChairmanꢀofꢀtheꢀmeetingꢀmayꢀhoweverꢀ(ifꢀinꢀhisꢀabsoluteꢀdiscretionꢀheꢀꢀ
 so decides) permit any other joint Shareholding Member or joint Borrowing Member  
 to attend and speak at a meeting but this shall not confer any further right on such  
ꢀ Member.

(2) Any reference in these Rules to any number of Members shall be read as if any  
 joint Shareholding were held by the Representative Joint Shareholder and as if any  
ꢀ LoansꢀreceivedꢀjointlyꢀwereꢀreceivedꢀbyꢀtheꢀRepresentativeꢀJointꢀBorrower.ꢀ

41. POSTAL BALLOTS (AND ELECTRONIC BALLOTS)

(1) The Board may determine that the voting on any resolution or in any election of  
 directors may be conducted by postal ballot or electronic ballot (being a ballot on  
 which some of the voting is conducted in accordance with the provisions of the  
 Statutes as to electronic voting and the remainder of the voting is conducted as if  
ꢀ itꢀwereꢀaꢀꢀpostalꢀballot),ꢀbutꢀtheꢀpowerꢀconferredꢀbyꢀthisꢀRuleꢀshallꢀnotꢀbeꢀexercisableꢀꢀ
ꢀ inꢀrespectꢀofꢀ–
 
ꢀ (a)ꢀ ShareholdingꢀMembers’ꢀResolutions,ꢀorꢀ

ꢀ (b)ꢀ BorrowingꢀMembers’ꢀResolutions,ꢀorꢀ

ꢀ (c)ꢀ anyꢀotherꢀresolutionꢀrequiredꢀbyꢀtheꢀStatutesꢀtoꢀbeꢀpassedꢀatꢀaꢀmeetingꢀofꢀtheꢀꢀ
ꢀ ꢀ Society,ꢀor

 (d) resolutions for the appointment or reappointment of an auditor or for the removal  
ꢀ ꢀ ofꢀanꢀauditorꢀbeforeꢀtheꢀexpirationꢀofꢀhisꢀtermꢀofꢀoffice.ꢀ

(2) If any resolution is passed or is rejected at any general meeting or adjourned general  
ꢀ meetingꢀthen,ꢀifꢀinꢀtheꢀopinionꢀofꢀtheꢀBoardꢀtheꢀcarryingꢀintoꢀeffectꢀofꢀsuchꢀresolutionꢀꢀ
 would be injurious to the Society (in the one case) or the passing of such resolution  
ꢀ wouldꢀbeꢀbeneficialꢀtoꢀtheꢀSocietyꢀ(inꢀtheꢀotherꢀcase),ꢀtheꢀBoardꢀmayꢀwithinꢀoneꢀmonthꢀꢀ
 after that meeting -   
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 (a)ꢀ determineꢀtoꢀsubmitꢀtheꢀresolutionꢀforꢀdecisionꢀbyꢀpostalꢀorꢀelectronicꢀballot,ꢀand

ꢀ (b)ꢀ causeꢀtheꢀoperationꢀofꢀaꢀresolutionꢀpassedꢀtoꢀbeꢀsuspendedꢀuntilꢀsuchꢀaꢀdecision.ꢀ

(3) Within one month (or such longer period as the Board may deem necessary) after the 
  determination of the Board under paragraphs (1) or (2) above the Society shall give  
ꢀ noticeꢀofꢀtheꢀpostalꢀorꢀelectronicꢀballotꢀꢀinꢀaccordanceꢀwithꢀtheꢀStatutes.ꢀꢀExceptꢀwhere 
  the Statutes otherwise provide in relation to a Member who has agreed with the  
ꢀ Societyꢀtoꢀaccessꢀnoticeꢀofꢀtheꢀballotꢀonꢀaꢀwebsite,ꢀtheꢀnoticeꢀshallꢀbeꢀaccompaniedꢀbyꢀꢀ
 or incorporate a ballot form and shall be sent -  

 (a) not less than 21 days nor more than 56 days before the date which the Society  
ꢀ ꢀ specifiesꢀforꢀtheꢀreceiptꢀofꢀtheꢀcompletedꢀballotꢀforms,ꢀand

ꢀ (b)ꢀ subjectꢀtoꢀRuleꢀ49(3)ꢀtoꢀ(5),ꢀbyꢀpostꢀtoꢀtheꢀRegisteredꢀAddressꢀ(orꢀtoꢀanyꢀ 
ꢀ ꢀ electronicꢀaddressꢀnotifiedꢀtoꢀtheꢀSocietyꢀforꢀtheꢀpurpose)ꢀofꢀeveryꢀMemberꢀwhoꢀꢀ
  under Rules 38(2) to (4) (whichever is applicable) would be eligible to vote on  
  the resolution if the voting date fell on the date of the notice of the postal or  
ꢀ ꢀ electronicꢀballot,ꢀ“theꢀvotingꢀdate”ꢀhereꢀmeaningꢀtheꢀdateꢀspecifiedꢀforꢀtheꢀreceiptꢀꢀ
ꢀ ꢀ ofꢀtheꢀcompletedꢀballotꢀforms,ꢀand

 (c) to every Person -

  (i) who becomes a Shareholding Member or Borrowing Member of the  
   Society after the date of the notice of the postal or electronic ballot and  
ꢀ ꢀ ꢀ beforeꢀtheꢀꢀvotingꢀdate,ꢀor

ꢀ ꢀ (ii)ꢀ who,ꢀbeingꢀsuchꢀaꢀMemberꢀatꢀtheꢀdateꢀofꢀthatꢀnotice,ꢀattainsꢀtheꢀageꢀofꢀ18ꢀꢀ
ꢀ ꢀ ꢀ afterꢀthatꢀdateꢀandꢀonꢀorꢀbeforeꢀtheꢀvotingꢀdate,

  and who would (in either case) be eligible to vote on the resolution if he 
ꢀ ꢀ remainedꢀsuchꢀaꢀMemberꢀuntilꢀtheꢀvotingꢀdate,ꢀ

ꢀ andꢀforꢀtheꢀpurposesꢀofꢀthisꢀparagraph,ꢀparagraphsꢀ(5)ꢀtoꢀ(9)ꢀofꢀRuleꢀ33ꢀshallꢀapplyꢀꢀ
 to the sending of a notice of a postal ballot as they apply to the sending of a notice of a  
ꢀ meeting.

(4) The notice of a postal or electronic ballot sent in accordance with paragraph (3) above -  

ꢀ (a)ꢀ shallꢀcontainꢀsuchꢀotherꢀnoticesꢀrelatingꢀtoꢀtheꢀresolution,ꢀand

 (b) shall be accompanied by such other documents

ꢀ asꢀwouldꢀbeꢀrequiredꢀtoꢀbeꢀgiven,ꢀsentꢀorꢀdeliveredꢀtoꢀaꢀMemberꢀwithꢀaꢀnoticeꢀofꢀꢀ
ꢀ meeting,ꢀhadꢀitꢀbeenꢀintendedꢀtoꢀvoteꢀonꢀtheꢀresolutionꢀatꢀaꢀmeetingꢀinsteadꢀofꢀbyꢀꢀ
 postal or electronic ballot with the exception of any notices relating to voting by proxy  
ꢀ atꢀaꢀmeeting.ꢀ

(5) The accidental omission -  
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 (a)ꢀ toꢀgiveꢀnoticeꢀofꢀaꢀpostalꢀorꢀelectronicꢀballot,ꢀor

ꢀ (b)ꢀ toꢀsendꢀaꢀballotꢀformꢀorꢀanyꢀdocumentꢀrequiredꢀbyꢀparagraphꢀ(4)ꢀaboveꢀtoꢀ 
ꢀ ꢀ accompanyꢀsuchꢀaꢀnotice,

ꢀ toꢀanyꢀPersonꢀentitledꢀtoꢀreceiveꢀit,ꢀorꢀnon-receiptꢀofꢀsuchꢀaꢀnotice,ꢀballotꢀformꢀorꢀꢀ
ꢀ documentꢀbyꢀsuchꢀaꢀPerson,ꢀshallꢀnotꢀinvalidateꢀtheꢀballot.ꢀ

(6) The ballot form shall be in such form and be accompanied by or incorporate any  
ꢀ explanatoryꢀnoteꢀasꢀtheꢀBoardꢀmayꢀdecide.ꢀ

(7)ꢀ SubjectꢀtoꢀtheꢀforegoingꢀprovisionsꢀofꢀthisꢀRule,ꢀtheꢀBoardꢀshallꢀmakeꢀregulationsꢀforꢀꢀ
ꢀ theꢀconductꢀofꢀtheꢀballotꢀ(includingꢀtheꢀappointmentꢀofꢀaꢀPersonꢀtoꢀdecideꢀallꢀquestionsꢀꢀ
 that might arise relating to the ballot except such as are by this Rule delegated to the 
ꢀꢀ Board)ꢀandꢀshallꢀfixꢀaꢀtimeꢀ(notꢀbeingꢀlaterꢀthanꢀ7ꢀdaysꢀafterꢀtheꢀfinalꢀdateꢀforꢀtheꢀꢀ
 receipt of ballot forms) and place at which the ballot forms shall be opened and  
ꢀ counted.

(8) A Member to whom a ballot form is sent in accordance with paragraph (3) above shall  
ꢀ beꢀentitledꢀtoꢀoneꢀvoteꢀonꢀanyꢀresolution.ꢀ

(9)ꢀ Theꢀmatterꢀinꢀquestionꢀshallꢀbeꢀdecidedꢀbyꢀtheꢀappropriateꢀmajorityꢀofꢀtheꢀvotesꢀgivenꢀꢀꢀ
 and if the decision is -  

ꢀ (a)ꢀ toꢀrescindꢀaꢀresolution,ꢀitꢀshallꢀbeꢀrescindedꢀasꢀfromꢀtheꢀtimeꢀatꢀwhichꢀtheꢀ 
  counting of the votes is completed but any such rescission shall not affect the  
ꢀ ꢀ validityꢀofꢀanyꢀactꢀdoneꢀunderꢀtheꢀresolutionꢀbeforeꢀitꢀwasꢀsuspended,ꢀor

ꢀ (b)ꢀ toꢀcarryꢀintoꢀeffectꢀorꢀtoꢀpassꢀaꢀresolution,ꢀthatꢀresolutionꢀshallꢀcomeꢀintoꢀeffectꢀasꢀꢀ
ꢀ ꢀ fromꢀtheꢀtimeꢀatꢀwhichꢀtheꢀcountingꢀofꢀtheꢀvotesꢀisꢀcompleted.

(10) The Board shall announce the result of the postal or electronic ballot by -  

 (a) a notice published on the Society’s website; and

ꢀ (b)ꢀ aꢀnoticeꢀdisplayedꢀinꢀaꢀprominentꢀpositionꢀatꢀtheꢀPrincipalꢀOfficeꢀandꢀatꢀallꢀꢀ
ꢀ ꢀ branchꢀoffices

 and shall state in that advertisement and notice the time at which the counting of the  
ꢀ votesꢀwasꢀcompleted.

(11) Where the Board has determined under paragraph (1) above that the voting in an  
ꢀ electionꢀorꢀonꢀaꢀresolutionꢀofꢀtheꢀSocietyꢀisꢀtoꢀbeꢀconductedꢀbyꢀanꢀelectronicꢀballot,ꢀꢀ
 the regulations made by the Board under Paragraph (7) above may include (but need  
ꢀ notꢀbeꢀlimitedꢀto)ꢀregulationsꢀprescribingꢀ–ꢀ

 (a) the manner in which the votes of Members who vote electronically may be  
  registered in accordance with the Statutes;

ꢀ (b)ꢀ theꢀmannerꢀinꢀwhichꢀMembersꢀwhoꢀvoteꢀelectronicallyꢀmayꢀconfirmꢀtheꢀtermsꢀofꢀꢀ
ꢀ ꢀ theꢀdeclarationsꢀrequiredꢀbyꢀtheꢀStatutes;
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 (c) the manner in which the authenticity and integrity of the votes of Members who  
  vote electronically is to be established;

ꢀ (d)ꢀ theꢀconsequencesꢀofꢀanyꢀirregularitiesꢀoccurringꢀinꢀtheꢀcourseꢀofꢀtheꢀballot,ꢀ 
  including (but not limited to) provisions as to the validity of multiple votes cast  
  by a Member in the same election or on the same resolution; and

ꢀ (e)ꢀ theꢀfinalꢀdateꢀforꢀtheꢀregistrationꢀofꢀtheꢀvotesꢀofꢀMembersꢀwhoꢀvoteꢀelectronically.

42. COUNTING OF VOTES

Ifꢀonꢀaꢀshowꢀofꢀhands,ꢀaꢀpollꢀorꢀaꢀpostalꢀballotꢀorꢀelectronicꢀballotꢀ-ꢀꢀꢀ

ꢀ (a)ꢀ anyꢀvotesꢀareꢀcountedꢀthatꢀoughtꢀnotꢀtoꢀhaveꢀbeenꢀcounted,ꢀor

ꢀ (b)ꢀ anyꢀvotesꢀareꢀnotꢀcountedꢀthatꢀoughtꢀtoꢀhaveꢀbeenꢀcounted,

the error shall not vitiate the decision arrived at unless it has been in the opinion of the 
Chairman or in the case of a postal ballot or electronic ballot the Individual appointed by the 
BoardꢀpursuantꢀtoꢀregulationsꢀmadeꢀunderꢀRuleꢀ41(7)ꢀofꢀsufficientꢀmagnitudeꢀsoꢀtoꢀdo.

43. AUDITORS

(1) At each Annual General Meeting the Society shall appoint one or more auditors to  
ꢀ holdꢀofficeꢀasꢀsuchꢀfromꢀtheꢀconclusionꢀofꢀthatꢀmeetingꢀuntilꢀtheꢀconclusionꢀofꢀtheꢀnextꢀꢀ
ꢀ AnnualꢀGeneralꢀMeeting.ꢀ

(2)ꢀ NoꢀPersonꢀshallꢀbeꢀappointedꢀasꢀanꢀauditorꢀofꢀtheꢀSocietyꢀunlessꢀheꢀisꢀqualifiedꢀforꢀꢀ
ꢀ suchꢀanꢀappointmentꢀbyꢀorꢀunderꢀtheꢀStatutes.ꢀ

(3)ꢀ TheꢀBoardꢀmayꢀappointꢀanyꢀPersonꢀqualifiedꢀforꢀappointmentꢀunderꢀthisꢀRuleꢀtoꢀfillꢀꢀ
ꢀ anyꢀcasualꢀvacancyꢀbut,ꢀwhileꢀanyꢀsuchꢀvacancyꢀcontinues,ꢀanyꢀsurvivingꢀorꢀ 
ꢀ continuingꢀauditorꢀmayꢀcontinueꢀtoꢀact.ꢀ

(4) If notice of intention to move a resolution at an Annual General Meeting or special  
 general meeting -  

ꢀ (a)ꢀ appointingꢀasꢀauditorꢀaꢀPersonꢀotherꢀthanꢀaꢀretiringꢀauditor,ꢀorꢀ

ꢀ (b)ꢀ fillingꢀaꢀcasualꢀvacancyꢀinꢀtheꢀofficeꢀofꢀauditor,ꢀor

ꢀ (c)ꢀ reappointingꢀasꢀauditorꢀaꢀretiringꢀauditorꢀwhoꢀwasꢀappointedꢀbyꢀtheꢀBoardꢀtoꢀfillꢀaꢀꢀ
ꢀ ꢀ casualꢀvacancy,ꢀor
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 (d)ꢀ removingꢀanꢀauditorꢀbeforeꢀtheꢀexpirationꢀofꢀhisꢀtermꢀofꢀoffice,

ꢀ isꢀtoꢀbeꢀgiven,ꢀtheꢀnotice,ꢀifꢀitꢀisꢀtoꢀbeꢀeffective,ꢀmustꢀbeꢀgivenꢀinꢀaccordanceꢀwithꢀꢀ
ꢀ paragraphꢀ(5)ꢀbelow.

(5) Such notice must be given to the Society not less than 28 clear days before the meeting  
 at which it is to be moved -  

ꢀ (a)ꢀ byꢀtheꢀBoard,ꢀor

ꢀ (b)ꢀ inꢀtheꢀcaseꢀofꢀanꢀAnnualꢀGeneralꢀMeeting,ꢀbyꢀtheꢀrequisiteꢀnumberꢀofꢀqualifiedꢀꢀ
ꢀ ꢀ MembersꢀentitledꢀtoꢀmoveꢀaꢀresolutionꢀunderꢀRuleꢀ34(1),ꢀor

ꢀ (c)ꢀ inꢀtheꢀcaseꢀofꢀaꢀspecialꢀgeneralꢀmeeting,ꢀbyꢀ500ꢀMembersꢀqualifiedꢀtoꢀrequisitionꢀꢀ
ꢀ ꢀ suchꢀaꢀmeetingꢀunderꢀRuleꢀ31(4),

 and the Society shall give notice of the resolution (and send copies of any appropriate  
 representations made by the auditors in due time) to the Members entitled to receive  
ꢀ noticeꢀofꢀtheꢀmeetingꢀatꢀwhichꢀtheꢀresolutionꢀisꢀtoꢀbeꢀmoved.

(6) If at an Annual General Meeting or special general meeting there is a contest for the 
ꢀꢀ officeꢀofꢀauditorꢀinꢀthatꢀthereꢀareꢀmoreꢀcandidatesꢀforꢀsuchꢀofficeꢀthanꢀthereꢀareꢀꢀ
ꢀ vacancies,ꢀtheꢀvoteꢀshallꢀbeꢀtakenꢀonꢀaꢀpoll,ꢀwhichꢀshallꢀbeꢀdeemedꢀtoꢀhaveꢀbeenꢀꢀ
ꢀ demandedꢀbyꢀtheꢀChairmanꢀandꢀtheꢀcandidatesꢀobtainingꢀtheꢀmostꢀvotesꢀshallꢀfillꢀtheꢀꢀ
ꢀ vacancies.ꢀꢀTheꢀprocedureꢀforꢀtheꢀpollꢀshallꢀbeꢀtheꢀsameꢀasꢀthatꢀsetꢀoutꢀinꢀRulesꢀ13(8)ꢀꢀ
 and (9) for election of Directors but substituting “auditors” for “Directors” and with  
ꢀ anyꢀotherꢀnecessaryꢀconsequentialꢀamendments.

(7)ꢀ TheꢀremunerationꢀtoꢀbeꢀpaidꢀtoꢀtheꢀauditorsꢀshallꢀbeꢀfixedꢀbyꢀtheꢀBoardꢀand,ꢀforꢀtheꢀꢀ
ꢀ purposesꢀofꢀthisꢀparagraph,ꢀtheꢀtermꢀ“remuneration”ꢀshallꢀbeꢀdeemedꢀtoꢀincludeꢀsumsꢀꢀ
ꢀ toꢀbeꢀpaidꢀinꢀrespectꢀofꢀtheꢀauditors’ꢀexpenses.ꢀ

44. COMMON SEAL

(1) The Common Seal of the Society shall bear the name of the Society in a circle  
ꢀ enclosing,ꢀforꢀaꢀdevice,ꢀtheꢀmonogramꢀofꢀtheꢀlettersꢀ“E.S.B.S.”.

(2) The Society may have in addition to the Common Seal one or more other seals each of  
ꢀ whichꢀshallꢀbeꢀaꢀfacsimileꢀofꢀtheꢀCommonꢀSeal.ꢀꢀAnyꢀprovisionsꢀrelatingꢀtoꢀtheꢀsafe 
ꢀꢀ custodyꢀandꢀotherwiseꢀofꢀtheꢀCommonꢀSealꢀshallꢀalsoꢀapplyꢀtoꢀanyꢀsuchꢀfacsimileꢀseals.ꢀ

(3)ꢀ TheꢀCommonꢀSealꢀshallꢀbeꢀkeptꢀatꢀtheꢀPrincipalꢀOfficeꢀorꢀatꢀsuchꢀotherꢀplaceꢀasꢀtheꢀꢀ
ꢀ Boardꢀmayꢀfromꢀtimeꢀtoꢀtimeꢀdetermine,ꢀandꢀshallꢀbeꢀinꢀtheꢀcustodyꢀofꢀsuchꢀIndividualꢀꢀ
ꢀ asꢀtheꢀBoardꢀmayꢀfromꢀtimeꢀtoꢀtimeꢀdirect.

(4)ꢀ TheꢀCommonꢀSealꢀshallꢀnotꢀbeꢀusedꢀwithoutꢀtheꢀauthorityꢀofꢀtheꢀBoardꢀand,ꢀwhenꢀusedꢀꢀ
ꢀ orꢀaffixedꢀtoꢀanyꢀdocument,ꢀsuchꢀdocumentꢀshallꢀbeꢀcountersignedꢀbyꢀsuchꢀIndividualꢀꢀ
ꢀ orꢀIndividualsꢀasꢀtheꢀBoardꢀmayꢀauthoriseꢀforꢀthatꢀpurposeꢀfromꢀtimeꢀtoꢀtime.ꢀꢀAllꢀ 
 documents so sealed and countersigned shall be deemed to be validly executed by the  
ꢀ Society.
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(5) In this Rule the word “countersigned” includes the use of a facsimile signature by  
ꢀ whateverꢀprocessꢀreproduced.ꢀꢀTheꢀuseꢀofꢀsuchꢀfacsimileꢀsignatureꢀisꢀonlyꢀauthorisedꢀꢀ
ꢀ inꢀsoꢀfarꢀasꢀitꢀisꢀpermittedꢀfromꢀtimeꢀtoꢀtimeꢀbyꢀlaw.

(6)ꢀ InꢀthisꢀRuleꢀreferenceꢀtoꢀtheꢀCommonꢀSealꢀbeingꢀaffixedꢀtoꢀanyꢀdocumentꢀincludesꢀtheꢀꢀ
 reproduction of the image of that seal on a document by any mechanical or electronic  
ꢀ meansꢀwhichꢀhasꢀbeenꢀapprovedꢀbyꢀtheꢀBoard.

45. CUSTODY OF DOCUMENTS

Allꢀdocumentsꢀofꢀtitle,ꢀmortgageꢀdeedsꢀandꢀotherꢀsecuritiesꢀbelongingꢀtoꢀtheꢀSocietyꢀandꢀallꢀ
the documents relating to -  

ꢀ (a)ꢀ landꢀonꢀwhichꢀLoansꢀareꢀsecured,ꢀand

ꢀ (b)ꢀ Loans,ꢀwhetherꢀorꢀnotꢀtheyꢀareꢀsecured,ꢀmadeꢀbyꢀtheꢀSocietyꢀ

 shall be kept in safe custody by such Persons as the Board shall appoint for the  
 purpose either -  

ꢀ ꢀ (i)ꢀ atꢀtheꢀPrincipalꢀOffice,ꢀor

  (ii) at such other place or places as may from time to time be determined by 
ꢀ ꢀ ꢀ theꢀBoard,ꢀ

ꢀ andꢀtheꢀconsentꢀofꢀtheꢀBoardꢀorꢀofꢀanꢀOfficerꢀorꢀsuchꢀPersonꢀshallꢀbeꢀrequiredꢀonꢀeachꢀꢀ
ꢀ occasionꢀonꢀwhichꢀanyꢀsuchꢀdocumentꢀisꢀreleasedꢀfromꢀsuchꢀcustody.ꢀꢀ

46. RULE LEFT INTENTIONALLY BLANK

47. DISTRIBUTION OF SURPLUS ASSETS ON WINDING UP OR DISSOLUTION

(1)ꢀ UponꢀtheꢀwindingꢀupꢀofꢀtheꢀSociety,ꢀorꢀuponꢀitꢀbeingꢀdissolvedꢀbyꢀconsent,ꢀanyꢀsurplusꢀꢀ
 remaining after payment in full of the Society’s creditors and repayment to Members  
 of the amount of their Shares (together with interest due thereon) according to their  
 priority under their respective terms and conditions of issue (but excluding Core  
 Capital Deferred Shares unless and to the extent provided in their terms and conditions  
ꢀ ofꢀissue)ꢀshallꢀbeꢀdividedꢀamong:

ꢀ (a)ꢀ qualifyingꢀMembersꢀinꢀproportionꢀtoꢀtheꢀvalueꢀofꢀtheirꢀShareholding
   (excluding any Deferred Shares) at the relevant date;

 (b) up to 20% to holders of Deferred Shares (excluding Core Capital Deferred      
ꢀ ꢀ Shares)ꢀatꢀtheꢀrelevantꢀdateꢀsubjectꢀto,ꢀandꢀinꢀproportionꢀtoꢀtheꢀamountꢀspecifiedꢀꢀ
ꢀ ꢀ in,ꢀorꢀcalculatedꢀbyꢀreferenceꢀto,ꢀtheirꢀtermsꢀandꢀconditionsꢀofꢀissue;ꢀand
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 (c)ꢀ holdersꢀofꢀCoreꢀCapitalꢀDeferredꢀSharesꢀatꢀtheꢀrelevantꢀdateꢀsubjectꢀto,ꢀandꢀꢀꢀꢀꢀ 
ꢀ ꢀ inꢀproportionꢀtoꢀtheꢀamountꢀspecifiedꢀin,ꢀorꢀcalculatedꢀbyꢀreferenceꢀto,ꢀtheirꢀꢀꢀꢀꢀꢀ
ꢀ ꢀ termsꢀandꢀconditionsꢀofꢀissue.

 The relevant date is the earlier of either the date of notice of a winding-up or
 dissolution resolution or the date of presentation of a winding-up petition or such  
ꢀ otherꢀdateꢀasꢀmayꢀbeꢀspecifiedꢀbyꢀtheꢀinsolvencyꢀofficialꢀappointedꢀwithꢀprimaryꢀꢀ
ꢀ responsibilityꢀforꢀtheꢀwinding-upꢀorꢀdissolutionꢀofꢀtheꢀSociety.

ꢀ IfꢀthereꢀareꢀinsufficientꢀassetsꢀtoꢀrepayꢀallꢀMembersꢀtheꢀamountsꢀpayableꢀonꢀtheir
ꢀ Sharesꢀinꢀaccordanceꢀwithꢀtheirꢀtermsꢀandꢀconditionsꢀofꢀissue,ꢀnoꢀrepaymentsꢀshallꢀbe
 made in respect of any Deferred Share until after all other Members have been repaid  
ꢀ inꢀfull.

ꢀ(2)ꢀꢀ ForꢀtheꢀpurposesꢀofꢀthisꢀRule,ꢀ“qualifyingꢀMembers”ꢀmeansꢀPersonsꢀwhoꢀholdꢀonꢀꢀ
ꢀ theꢀrelevantꢀdate,ꢀandꢀhaveꢀheld,ꢀthroughoutꢀtheꢀperiodꢀofꢀtwoꢀyearsꢀupꢀtoꢀthatꢀdate,ꢀꢀ
ꢀ Sharesꢀ(excludingꢀanyꢀholdingꢀofꢀDeferredꢀShares)ꢀtoꢀtheꢀvalueꢀofꢀnotꢀlessꢀthanꢀ£100.

48. ALTERATION OF RULES

NotwithstandingꢀanythingꢀelsewhereꢀinꢀtheseꢀRules,ꢀtheseꢀRulesꢀmayꢀbeꢀalteredꢀbyꢀpassingꢀaꢀ
resolutionꢀasꢀaꢀSpecialꢀResolution.ꢀ

49. NOTICES TO THE SECRETARY AND BY THE SOCIETY

(1) Any notice or other document to be served on the Society under these Rules may be
 served - 

ꢀ (a)ꢀ byꢀleavingꢀit,ꢀaddressedꢀtoꢀtheꢀSecretary,ꢀatꢀtheꢀPrincipalꢀOffice,ꢀor

ꢀ (b)ꢀ byꢀsendingꢀitꢀbyꢀpost,ꢀorꢀdeliveringꢀit,ꢀtoꢀtheꢀSecretaryꢀatꢀthatꢀOffice.

(2)ꢀ Subjectꢀtoꢀparagraphꢀ(3)ꢀbelow,ꢀanyꢀnoticeꢀorꢀotherꢀdocumentꢀtoꢀbeꢀservedꢀbyꢀtheꢀꢀ
ꢀ SocietyꢀonꢀaꢀMemberꢀunderꢀtheseꢀRulesꢀmayꢀbeꢀservedꢀonꢀhimꢀeither:

 (a) personally; or

ꢀ (b)ꢀ byꢀsendingꢀitꢀbyꢀpostꢀorꢀbyꢀotherwiseꢀdeliveringꢀit,ꢀaddressedꢀtoꢀhimꢀatꢀhisꢀ
  Registered Address; or

ꢀ (c)ꢀ byꢀsendingꢀitꢀelectronicallyꢀtoꢀanꢀelectronicꢀaddressꢀwhichꢀheꢀhasꢀnotifiedꢀforꢀtheꢀꢀ
ꢀ ꢀ purpose,
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 and in the case of a notice or document sent by post as described in sub-paragraph (b)  
ꢀ above,ꢀꢀtheꢀnoticeꢀorꢀdocumentꢀꢀshallꢀbeꢀdeemedꢀtoꢀhaveꢀbeenꢀdulyꢀservedꢀ48ꢀhoursꢀꢀ
 after having been posted (regardless of the class of post by which such notice or  
ꢀ documentꢀisꢀsent).ꢀꢀTheꢀprovisionsꢀofꢀRuleꢀ33(5)-(9)ꢀshallꢀapplyꢀtoꢀtheꢀserviceꢀofꢀanyꢀꢀ
ꢀ noticesꢀinꢀtheꢀsameꢀwayꢀasꢀtoꢀnoticeꢀofꢀmeetings,ꢀwithꢀtheꢀnecessaryꢀchangesꢀbeingꢀꢀ
ꢀ made.

(3) The Society shall not be obliged by the Statutes or these Rules to serve a notice  
ꢀ (includingꢀaꢀnoticeꢀofꢀaꢀmeetingꢀorꢀaꢀnoticeꢀofꢀaꢀpostalꢀballotꢀorꢀelectronicꢀballot),ꢀꢀa 
  ballot form or other document to a Member in whose case the Society has reason  
 to believe that communications sent to him at his Registered Address are unlikely to  
ꢀ beꢀreceivedꢀbyꢀhimꢀbutꢀinꢀtheꢀcaseꢀofꢀaꢀnoticeꢀ(definedꢀbyꢀRuleꢀ33(4))ꢀofꢀaꢀmeetingꢀand 
  in the case of the notice of a postal ballot or electronic ballot pursuant to Rule 41 the  
ꢀ Societyꢀshall,ꢀifꢀitꢀdecidesꢀnotꢀtoꢀsendꢀtheꢀnoticeꢀtoꢀhimꢀbyꢀpostꢀinꢀaccordanceꢀwithꢀꢀ
ꢀ thoseꢀprovisions,ꢀinsteadꢀdisplayꢀinꢀaꢀprominentꢀpositionꢀatꢀtheꢀPrincipalꢀOfficeꢀandꢀinꢀꢀ
ꢀ everyꢀbranchꢀofficeꢀaꢀnoticeꢀofꢀtheꢀholdingꢀofꢀtheꢀmeetingꢀorꢀaꢀnoticeꢀofꢀtheꢀholdingꢀofꢀꢀ
 the postal ballot or electronic ballot which -  

 (a) must be given not later than 21 clear days before the date of the proposed  
ꢀ ꢀ meeting,ꢀorꢀ21ꢀclearꢀdaysꢀcalculatedꢀfromꢀtheꢀfinalꢀdateꢀforꢀtheꢀreceiptꢀofꢀproxies,ꢀꢀ
ꢀ ꢀ or,ꢀasꢀtheꢀcaseꢀmayꢀbe,ꢀtheꢀfinalꢀdateꢀforꢀtheꢀreceiptꢀofꢀcompletedꢀballotꢀforms,ꢀꢀ
  and  

 (b) must state -

  (i) where Members may obtain copies of the resolutions and of any statements  
ꢀ ꢀ ꢀ withꢀrespectꢀtoꢀtheꢀmattersꢀreferredꢀtoꢀinꢀaꢀresolution,ꢀand

  (ii) where Members may obtain  forms relating to voting by proxy and in the
ꢀ ꢀ ꢀ caseꢀofꢀaꢀpostalꢀballot,ꢀwhereꢀtheyꢀmayꢀobtainꢀballotꢀpapers,ꢀor,ꢀinꢀtheꢀcase
ꢀꢀꢀꢀꢀꢀꢀꢀꢀꢀꢀꢀꢀꢀꢀꢀꢀꢀꢀ ofꢀanꢀelectronicꢀballot,ꢀhowꢀtheyꢀmayꢀaccessꢀelectronicꢀvotingꢀfacilities.

(4)ꢀ If,ꢀbyꢀreasonꢀofꢀtheꢀsuspensionꢀorꢀcurtailmentꢀofꢀpostalꢀservices,ꢀtheꢀSocietyꢀis 
ꢀꢀ unableꢀtoꢀgiveꢀnoticeꢀbyꢀpostꢀinꢀhardꢀcopyꢀformꢀofꢀaꢀmeeting,ꢀthenꢀsuchꢀnoticeꢀshallꢀꢀ
 be deemed to have been given to all Members entitled to receive such notice in hard  
 copy form if the Society complies with paragraph 35 of Schedule 2 to the Act and the  
ꢀ noticeꢀisꢀpublishedꢀonꢀtheꢀSociety’sꢀwebsiteꢀandꢀisꢀadvertisedꢀeither:

ꢀ (a)ꢀ ByꢀaꢀnoticeꢀdisplayedꢀinꢀaꢀprominentꢀpositionꢀatꢀtheꢀSociety’sꢀPrincipalꢀOfficeꢀ
ꢀꢀꢀꢀꢀꢀꢀꢀꢀꢀꢀꢀꢀꢀꢀꢀꢀꢀandꢀatꢀallꢀbranchꢀoffices;ꢀor

ꢀ (b)ꢀ InꢀatꢀleastꢀtwoꢀleadingꢀdailyꢀnewspapersꢀwidelyꢀcirculatedꢀinꢀtheꢀUnitedꢀKingdom.ꢀ

 Such notice shall be deemed to have been duly served on all Members entitled to  
 receive notice of such meeting at noon on the  earlier of the date on which the notice is 
ꢀꢀ firstꢀdisplayedꢀatꢀallꢀbranchꢀofficesꢀinꢀaccordanceꢀwithꢀparagraphꢀ(a)ꢀandꢀtheꢀdateꢀonꢀꢀ
ꢀ whichꢀtheꢀsecondꢀofꢀsuchꢀnewspaperꢀadvertisementsꢀappears.ꢀꢀ
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 Inꢀaccordanceꢀwithꢀparagraphꢀ(b)ꢀ(asꢀtheꢀcaseꢀmayꢀbe).ꢀꢀTheꢀnoticeꢀshallꢀcontinueꢀtoꢀbeꢀꢀ
 available on  the Society’s website  until the conclusion of the meeting and the Society 
ꢀꢀ shallꢀsendꢀconfirmatoryꢀcopiesꢀofꢀtheꢀnoticeꢀtoꢀthoseꢀMembersꢀentitledꢀtoꢀꢀreceiveꢀ 
ꢀ noticeꢀofꢀtheꢀmeetingꢀbyꢀpostꢀinꢀhardꢀcopyꢀformꢀif,ꢀatꢀleastꢀsevenꢀdaysꢀbeforeꢀtheꢀꢀ
ꢀ meeting,ꢀtheꢀpostingꢀofꢀnoticesꢀtoꢀaddressesꢀthroughoutꢀtheꢀUnitedꢀKingdomꢀagainꢀꢀ
ꢀ becomesꢀpracticable.

(5) Nothing in these Rules shall prevent the service of a notice or other document by the  
 Society

ꢀ (a)ꢀ byꢀsendingꢀitꢀelectronicallyꢀtoꢀanꢀelectronicꢀaddressꢀnotifiedꢀforꢀtheꢀpurposeꢀinꢀꢀ
ꢀ ꢀ accordanceꢀwithꢀexpressꢀprovisionꢀmadeꢀbyꢀtheꢀStatutes,ꢀor

ꢀ (b)ꢀ Byꢀpublicationꢀonꢀaꢀwebsiteꢀinꢀaccordanceꢀwithꢀanyꢀsuchꢀprovision.

50. SALES OF DEFERRED SHARES OF UNTRACEABLE HOLDER

(1)  The Society shall be entitled to sell for the best price reasonably obtainable a Deferred  
ꢀ ShareꢀofꢀaꢀMember,ꢀorꢀaꢀDeferredꢀShareꢀtoꢀwhichꢀaꢀPersonꢀisꢀentitledꢀbyꢀmeansꢀofꢀꢀ
ꢀ transmission,ꢀif

ꢀ (a)ꢀꢀ duringꢀtheꢀrelevantꢀperiod,ꢀtheꢀSocietyꢀhasꢀmadeꢀatꢀleastꢀ3ꢀinterestꢀpayments
  Or distributions in respect of a Deferred Share of the same class as the
  Deferred Share to be sold;

ꢀ (b)ꢀꢀ duringꢀtheꢀrelevantꢀperiod,ꢀnoꢀinterestꢀorꢀdistributionꢀpayableꢀinꢀrespectꢀofꢀtheꢀꢀ
  Deferred Share has been claimed;

ꢀ (c)ꢀꢀ duringꢀtheꢀrelevantꢀperiod,ꢀallꢀwarrantsꢀorꢀchequesꢀinꢀrespectꢀofꢀtheꢀDeferredꢀꢀ
ꢀ ꢀ Share,ꢀsentꢀtoꢀtheꢀaddressꢀandꢀinꢀtheꢀmannerꢀprovidedꢀbyꢀtheꢀRulesꢀorꢀtheꢀtermsꢀꢀ
ꢀ ꢀ andꢀconditionsꢀofꢀissueꢀofꢀtheꢀDeferredꢀShareꢀforꢀsendingꢀsuchꢀpayments,ꢀremainꢀꢀ
  uncashed;

ꢀ (d)ꢀꢀꢀꢀduringꢀtheꢀrelevantꢀperiod,ꢀnoꢀcommunicationꢀhasꢀbeenꢀreceivedꢀbyꢀtheꢀSociety
           From the Member or the Person entitled by transmission to the Deferred Share;

ꢀ (e)ꢀꢀꢀꢀꢀafterꢀexpiryꢀofꢀtheꢀrelevantꢀperiod,ꢀtheꢀSocietyꢀinsertsꢀadvertisementsꢀinꢀbothꢀa
                  national newspaper and a newspaper circulating in the area in which the last 
                  known address at which service of notices may be effected is located of its
                  intention to sell the Deferred Share; and

 (f)  during the period of three months following the publication of those  
ꢀ ꢀ advertisementsꢀand,ꢀafterꢀthatꢀperiod,ꢀuntilꢀtheꢀexerciseꢀofꢀtheꢀpowerꢀtoꢀsellꢀtheꢀꢀ
ꢀ ꢀ DeferredꢀShare,ꢀtheꢀSocietyꢀhasꢀnotꢀreceivedꢀanyꢀcommunicationꢀfromꢀtheꢀ 
ꢀ ꢀ MemberꢀorꢀtheꢀPersonꢀentitledꢀbyꢀtransmissionꢀtoꢀtheꢀDeferredꢀShare.
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(2)ꢀ Forꢀtheꢀpurposeꢀofꢀparagraphꢀ(1)ꢀabove,ꢀ“theꢀrelevantꢀperiod”ꢀmeansꢀtheꢀperiodꢀof
ꢀ twelveꢀyearsꢀimmediatelyꢀprecedingꢀtheꢀdateꢀofꢀpublicationꢀofꢀtheꢀfirstꢀofꢀany
ꢀ advertisementsꢀpursuantꢀtoꢀparagraphꢀ(1)(e)ꢀabove.

(3)ꢀ ToꢀgiveꢀeffectꢀtoꢀanyꢀsaleꢀunderꢀthisꢀRule,ꢀtheꢀBoardꢀmayꢀappointꢀanyꢀPersonꢀtoꢀ 
 execute as transferor an instrument of transfer of the Deferred Share or take such  
 other action as transferor as may be appropriate to effect the transfer of the same and  
ꢀ theꢀinstrumentꢀofꢀtransfer,ꢀorꢀasꢀtheꢀcaseꢀmayꢀbeꢀsuchꢀotherꢀaction,ꢀshallꢀbeꢀasꢀeffectiveꢀꢀ
ꢀ asꢀifꢀitꢀhadꢀbeenꢀexecutedꢀorꢀtakenꢀbyꢀtheꢀregisteredꢀholderꢀof,ꢀorꢀPersonꢀentitledꢀbyꢀꢀ
ꢀ transmissionꢀto,ꢀtheꢀDeferredꢀShare.

(4)ꢀꢀꢀꢀꢀAꢀpurchaserꢀshallꢀnotꢀbeꢀboundꢀtoꢀseeꢀtoꢀtheꢀapplicationꢀofꢀtheꢀpurchaseꢀmoneys,ꢀnorꢀꢀꢀꢀꢀꢀꢀꢀꢀꢀꢀꢀꢀꢀꢀꢀ
 shall his title to the Deferred Share be affected by any irregularity in or invalidity of  
ꢀ theꢀproceedingsꢀrelatingꢀtoꢀtheꢀsale.

(5)     The Society shall account to the Member or other Person entitled to the Deferred  
ꢀ Shareꢀforꢀtheꢀnetꢀproceedsꢀofꢀsaleꢀandꢀshallꢀbeꢀdeemedꢀtoꢀbeꢀhisꢀdebtor,ꢀandꢀnotꢀaꢀꢀ
ꢀ trusteeꢀforꢀhim,ꢀinꢀrespectꢀthereof.

(6)     No interest shall be payable in respect of the net proceeds and the Society shall not be              
ꢀ requiredꢀtoꢀaccountꢀforꢀanyꢀmoneysꢀearnedꢀthereon.

(7)     Any moneys not accounted for to the Member or other Person entitled to the Deferred 
         Share shall be carried to a separate account and shall be a permanent debt of the
ꢀ Society.ꢀꢀMoneysꢀcarriedꢀtoꢀaꢀseparateꢀaccountꢀmayꢀbeꢀeitherꢀemployedꢀinꢀtheꢀbusiness
         of the Society or invested in such manner (other than Shares in the Society) as the                    
ꢀ Boardꢀmayꢀfromꢀtimeꢀtoꢀtimeꢀthinkꢀfit.

51. DEFERRED SHARES REGISTER AND OTHER RECORDS

(1)   The Society shall maintain a Deferred Shares Register in which shall be entered the
ꢀꢀꢀꢀꢀꢀꢀꢀꢀnameꢀandꢀaddressꢀofꢀeachꢀDeferredꢀSharesꢀholder.ꢀTransfersꢀandꢀotherꢀdocumentsꢀorꢀ
         instructions relating to or affecting the title of any Deferred Shares shall also be
ꢀꢀꢀꢀꢀꢀꢀꢀꢀrecordedꢀinꢀtheꢀDeferredꢀSharesꢀRegister.ꢀNoꢀchargeꢀshallꢀbeꢀmadeꢀinꢀrespectꢀofꢀany
ꢀ entryꢀinꢀtheꢀDeferredꢀSharesꢀRegister.ꢀTheꢀDeferredꢀSharesꢀRegisterꢀshallꢀbeꢀꢀꢀꢀꢀꢀꢀꢀꢀꢀꢀꢀꢀꢀꢀꢀꢀꢀꢀꢀꢀꢀꢀꢀꢀꢀꢀꢀꢀ
ꢀ maintainedꢀatꢀtheꢀPrincipalꢀOffice,ꢀorꢀatꢀsuchꢀotherꢀplaceꢀasꢀtheꢀBoardꢀthinksꢀfit.

(2)ꢀ EveryꢀPerson,ꢀwithinꢀoneꢀmonthꢀafterꢀbecomingꢀenteredꢀinꢀtheꢀDeferredꢀSharesꢀRegister
        as the holder of a Deferred Share (or within such other period as the terms and
ꢀ conditionsꢀofꢀissueꢀofꢀtheꢀDeferredꢀSharesꢀmayꢀprovide),ꢀshall,ꢀifꢀheꢀshallꢀmakeꢀa
ꢀ writtenꢀrequestꢀtoꢀtheꢀSocietyꢀatꢀtheꢀtimeꢀofꢀapplyingꢀtoꢀbeꢀsoꢀentered,ꢀbeꢀsuppliedꢀby
ꢀ theꢀSocietyꢀwithꢀaꢀDeferredꢀShareꢀCertificateꢀ(whichꢀshallꢀnotꢀbeꢀtheꢀpropertyꢀofꢀtheꢀꢀꢀꢀꢀꢀꢀꢀꢀꢀꢀꢀꢀꢀꢀꢀꢀ
ꢀ Society).

(3)  Every Person entered in the records of the Society as the holder of a Deferred Share  
ꢀ whoꢀhasꢀnotꢀpreviouslyꢀrequestedꢀtoꢀbeꢀsuppliedꢀbyꢀtheꢀSocietyꢀwithꢀaꢀDeferredꢀ 
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ꢀ ShareꢀCertificateꢀshallꢀwithinꢀoneꢀmonthꢀafterꢀmakingꢀaꢀwrittenꢀrequestꢀtoꢀtheꢀSocietyꢀꢀ
ꢀ beꢀsuppliedꢀbyꢀtheꢀSocietyꢀwithꢀaꢀDeferredꢀShareꢀCertificate.ꢀSaveꢀasꢀaforesaid,ꢀ 
ꢀ nothingꢀinꢀtheseꢀRulesꢀshallꢀrequireꢀaꢀDeferredꢀShareꢀtoꢀbeꢀevidencedꢀbyꢀaꢀDeferredꢀꢀ
ꢀ ShareꢀCertificateꢀorꢀotherꢀwrittenꢀinstrument.

(4)ꢀ AnyꢀMemberꢀlosingꢀhisꢀDeferredꢀShareꢀCertificateꢀshallꢀimmediatelyꢀgiveꢀnoticeꢀin 
ꢀ writingꢀofꢀsuchꢀlossꢀtoꢀtheꢀSocietyꢀatꢀitsꢀPrincipalꢀOffice.ꢀIfꢀaꢀDeferredꢀShareꢀCertificateꢀꢀꢀꢀꢀꢀꢀꢀꢀꢀ 
ꢀ isꢀdamagedꢀorꢀallegedꢀtoꢀhaveꢀbeenꢀlost,ꢀstolenꢀorꢀdestroyed,ꢀaꢀnewꢀDeferredꢀShare 
ꢀꢀꢀꢀꢀꢀꢀꢀ CertificateꢀrepresentingꢀtheꢀsameꢀSharesꢀshallꢀbeꢀissuedꢀtoꢀtheꢀholderꢀuponꢀrequest,ꢀ 
ꢀ subjectꢀtoꢀdeliveryꢀupꢀofꢀtheꢀoldꢀCertificateꢀorꢀ(ifꢀallegedꢀtoꢀhaveꢀbeenꢀlost,ꢀstolenꢀor 
 destroyed) subject to compliance with such conditions as to evidence and indemnity as 
ꢀ theꢀBoardꢀmayꢀthinkꢀfitꢀandꢀtoꢀpaymentꢀofꢀanyꢀexceptionalꢀexpensesꢀofꢀtheꢀSocietyꢀꢀꢀꢀꢀꢀꢀꢀꢀꢀꢀꢀꢀꢀꢀꢀꢀꢀꢀ
ꢀ incidentalꢀtoꢀitsꢀinvestigationꢀofꢀtheꢀevidenceꢀofꢀsuchꢀallegedꢀloss,ꢀtheftꢀorꢀdestruction. 
ꢀꢀꢀꢀ WhereꢀaꢀholderꢀofꢀaꢀcertifiedꢀDeferredꢀShareꢀhasꢀsoldꢀpartꢀofꢀhisꢀholdingꢀheꢀwillꢀbeꢀꢀꢀꢀꢀꢀꢀꢀꢀꢀꢀꢀꢀꢀꢀꢀꢀꢀꢀ
ꢀ entitledꢀtoꢀaꢀDeferredꢀShareꢀCertificateꢀforꢀtheꢀbalanceꢀwithoutꢀcharge.
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 INDEX
       Rule
Accounts, Annual
 annual general meeting  30(2)
 audit of     30(4)
ꢀ definitionꢀ ꢀ ꢀ ꢀ ꢀ 1(a),ꢀ30(3)

Acts, Validity of 
 board committee    18
ꢀ directorsꢀ ꢀ ꢀ ꢀ ꢀ 12(3),ꢀ18
 local board    18
 society     12(3)

Additional Rules    see Rules

Advertisements
 postal ballot results   41(10)
  
Annual General Meeting
ꢀ accountsꢀ ꢀ ꢀ ꢀ ꢀ 30(2),ꢀ30(5)(a)
ꢀ adjournmentꢀ ꢀ ꢀ ꢀ 35(2),ꢀ43(5)(a)
 annual business statement  30(5)(b)
ꢀ auditorsꢀ ꢀ ꢀ ꢀ ꢀ 30(5)(d),ꢀ30(5)(f),ꢀ43(5)(a)
ꢀ definitionꢀ ꢀ ꢀ ꢀ ꢀ 1(a)
 directors
 casual vacancies   25(4)
ꢀ electionꢀ ꢀ ꢀ ꢀ ꢀ 13(8),ꢀ30(5)(e)
 report     30(5)(c)
 holding of     30(1)
ꢀ members’ꢀresolutionsꢀꢀ ꢀ 30(5)(g),ꢀ34(2)(a)
ꢀ noticeꢀofꢀ ꢀ ꢀ ꢀ ꢀ 33(2),ꢀ34(2)(a)

Assets
 distribution of surplus  47(1)

Attorney, Power of
 notices of meetings   33(7)
ꢀ votingꢀ ꢀ ꢀ ꢀ ꢀ 8(5)(a),ꢀ38(6)

Auditors
ꢀ annualꢀgeneralꢀmeetingꢀ ꢀ 30(5)(d),ꢀ(f)
 appointment of    43(1)-(3)
 contest     43(6)
ꢀ noticeꢀtoꢀmembersꢀ ꢀ ꢀ 43(4),ꢀ(5)
 poll      36(5)
 postal ballot    41(1)(e)
 remuneration    43(7)
ꢀ vacationꢀofꢀofficeꢀ ꢀ ꢀ 43(1),ꢀ(3)
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Board

 committees of     12(4)(g)
  validity of acts    18
 common seal     44(4)
ꢀ compositionꢀ ꢀ ꢀ ꢀ ꢀ 12(1),ꢀ25(2)
ꢀ definitionꢀ ꢀ ꢀ ꢀ ꢀ ꢀ 1(a)
ꢀ delegationꢀofꢀpowersꢀꢀ ꢀ ꢀ 12(4)(f),ꢀ(g)
 expenses      12(4)(d)
ꢀ localꢀboardsꢀ ꢀ ꢀ ꢀ ꢀ 12(4)(b),ꢀ(c)
  validity of acts    18
 meetings      16
  conduct of     12(4)(e)
  decisions at    16(2)
 minutes      17
ꢀ ꢀ quorumꢀ ꢀ ꢀ ꢀ ꢀ 16(1),ꢀ25(6)
  remote meetings   16(6)
ꢀ ꢀ specialꢀmeetingsꢀ ꢀ ꢀ 16(3),ꢀ(4),ꢀ(5)
 members      see Directors
ꢀ members’ꢀrequisitionꢀofꢀspecialꢀgeneralꢀmeetingꢀ ꢀ 31(3)(a)
  failure to comply   31(5)
  power to object    31(4)
 members’ resolutions    34
  power to object    34(3)
 pensions      29(4)
 postal ballots     41
 conduct of      41(7)
 to call      41(1)
powersꢀ ꢀ ꢀ ꢀ ꢀ ꢀ ꢀ 12(2),ꢀ(4),ꢀ(5)
ꢀ toꢀdisqualifyꢀaꢀdirectorꢀ ꢀ ꢀ 24(1)(d),ꢀ(m)
ꢀ toꢀconveneꢀspecialꢀgeneralꢀmeetingsꢀ ꢀ 31(2),ꢀ31(3)(b)
prudential duties     12(4)(a)
reserves       27
validityꢀofꢀactsꢀ ꢀ ꢀ ꢀ ꢀ ꢀ 12(3),ꢀ18

Borrower
ꢀ definitionꢀ ꢀ ꢀ ꢀ ꢀ ꢀ 1(a)

Borrowing Member     see Members

Borrowing Members’ Resolutions  see Resolutions
Chairman and Vice-Chairman
 absence      15(2)
ꢀ castingꢀvoteꢀ ꢀ ꢀ ꢀ ꢀ 16(2),ꢀ25(6),ꢀ36(10)
 casual vacancy     13(4)
 election      15(1)
ꢀ meetingsꢀ ꢀ ꢀ ꢀ ꢀ ꢀ 36(1),ꢀ37(1)
  minutes     17
ꢀ poll,ꢀpowerꢀtoꢀcallꢀforꢀꢀ ꢀ ꢀ 36(1),ꢀ(5),ꢀ(6)
 removal of     15(3)
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Chief Executive
 appointment     22(1)
ꢀ definitionꢀ ꢀ ꢀ ꢀ ꢀ ꢀ 1(a)
 powers and duties    22(3)
 termination     22(1)

Commission, Building Societies’
ꢀ definitionꢀ ꢀ ꢀ ꢀ ꢀ ꢀ 1(a)
ꢀ disqualificationꢀofꢀdirectorꢀꢀ ꢀ 24(1)(m)
 members’ special general meeting statement  31
 disputes      31(3)(c)
 
Common Seal      44

Corporate Representative
ꢀ definitionꢀ ꢀ ꢀ ꢀ ꢀ ꢀ 1(a)
ꢀ votingꢀ ꢀ ꢀ ꢀ ꢀ ꢀ 38(5)(b),ꢀ(8)
 borrowing members’ resolution  1(a)

Deposits
ꢀ definitionꢀ ꢀ ꢀ ꢀ ꢀ ꢀ 1(a)
 interest      9(2)
 receipt of      9(1)
ꢀ termsꢀ ꢀ ꢀ ꢀ ꢀ ꢀ 9(2),ꢀ(4)

Documents, Custody of    45

Directors     
 casual vacancies    25
ꢀ ꢀ fillingꢀofꢀ ꢀ ꢀ ꢀ ꢀ 25(1),ꢀ(2)
ꢀ ꢀ lengthꢀofꢀofficeꢀ ꢀ ꢀ ꢀ 25(4)
ꢀ ꢀ qualificationsꢀ ꢀ ꢀ ꢀ 25(3)
ꢀ definitionꢀ ꢀ ꢀ ꢀ ꢀ ꢀ 1(a)
ꢀ directionꢀandꢀmanagement,ꢀgeneralꢀ ꢀ 12
 election and eligibility   13
  address     13(6)
ꢀ ꢀ ageꢀ ꢀ ꢀ ꢀ ꢀ ꢀ 13(1)(a),ꢀ(c)ꢀ
ꢀ ꢀ annualꢀgeneralꢀmeetingꢀ ꢀ 13(8),ꢀ30(5)(e)
ꢀ ꢀ casualꢀvacanciesꢀ ꢀ ꢀ 25(4),ꢀ(5)
ꢀ ꢀ depositꢀ ꢀ ꢀ ꢀ ꢀ 13(5),ꢀ(7),ꢀ(11)
  late vacancy    13(12)
  membership    13(1)(d)
ꢀ ꢀ nominationꢀ ꢀ ꢀ ꢀ 13(1)(e),ꢀ(2),ꢀ(3),ꢀ(4)
  poll      36(6)
  postal ballot    41(1)(a)
ꢀ ꢀ qualificationsꢀ ꢀ ꢀ ꢀ 13(1)(b)ꢀ
  voting     13(9)
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 indemnityꢀꢀ ꢀ ꢀ ꢀ 23(1),ꢀ(2)
 interest in contracts   21
ꢀ ꢀ asꢀofficerꢀ ꢀ ꢀ ꢀ 20(3)
  declaration of   21(1)
ꢀ ꢀ restrictionꢀonꢀvotingꢀ ꢀ 21(2),ꢀ(3)
 meetings     see Board
ꢀ qualificationsꢀ ꢀ ꢀ ꢀ 14
ꢀ ꢀ age,ꢀevidenceꢀofꢀꢀ ꢀ 14(2)
ꢀ ꢀ mortgageꢀdebtꢀ ꢀ ꢀ 14,ꢀ24(2)
ꢀ ꢀ shareholdingꢀ ꢀ ꢀ 14,ꢀ24(2)
 remuneration    19
  expenses    19(2)
ꢀ ꢀ officeꢀ ꢀ ꢀ ꢀ 20
   in society   20(1)
   with another body 20(2)
  rate     19(1)
 report     30   
   
ꢀ annualꢀgeneralꢀmeetingꢀ ꢀ 30(2),ꢀ(5)(c)
ꢀ definitionꢀ ꢀ ꢀ ꢀ ꢀ 1(a)
rotation rule     26
vacationꢀofꢀofficeꢀ ꢀ ꢀ ꢀ 24ꢀ ꢀ ꢀ
  
 absence from meetings  24(1)(e)
 age      24(1)(j)
 bankruptcy    24(1)(f)
ꢀ directors’ꢀresolutionꢀ ꢀ ꢀ 24(1)(d),ꢀ(m)
ꢀ interest,ꢀconflictꢀofꢀ ꢀ ꢀ 24(1)(l)
 legal reasons    24(1)(k)
 members’ special resolution 24(1)(h)
 mental incapacity   24(1)(g)
ꢀ office,ꢀacceptanceꢀofꢀotherꢀ ꢀ 24(1)(i)
ꢀ qualifyingꢀmembership,ꢀlackꢀofꢀ 24(1)(b)
ꢀ Regulatorꢀꢀrequirementꢀ ꢀ 24(1)(m)
 residence     24(1)(c)
 resignation    24(1)(a)
 retirement     26(1)

Employees
 appointment of    22(2)
ꢀ indemnityꢀꢀ ꢀ ꢀ ꢀ 23(1),ꢀ(2)
 powers and duties   22(3)

Financial Year
ꢀ definitionꢀ ꢀ ꢀ ꢀ ꢀ 1(a)

Heritable Security   
ꢀ definitionꢀ ꢀ ꢀ ꢀ ꢀ 1(a)
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Individual
ꢀ definitionꢀ ꢀ ꢀ ꢀ ꢀ 1(a)

Interpretation
 of Rules     1

Loan
ꢀ definitionꢀ ꢀ ꢀ ꢀ ꢀ 1(a)
 repayment of    11
 
Local Boards     see Board

Losses
 balance sheet    28(1)
 liability for    28(3)
 reserves     28(2)

Manager
ꢀ definitionꢀ ꢀ ꢀ ꢀ ꢀ 1(a)
 
Meetings
ꢀ adjournmentꢀofꢀ ꢀ ꢀ ꢀ 35(2),ꢀ36(7),ꢀ(ꢀ8),ꢀ37annualꢀ
general      see Annual General Meeting
 directors     see Board
 minutes     17
 notices of     see Notices
 procedure at    35
  polls     36(3)-(8)
ꢀ quorumꢀ ꢀ ꢀ ꢀ ꢀ 35(1),ꢀ(3)
 special general    see Special General Meetings
Members
 borrowing members   40
  cessation of membership 6(4)
ꢀ ꢀ definitionꢀ ꢀ ꢀ ꢀ 1(a),ꢀ4(1)(b)
ꢀ ꢀ transferꢀofꢀengagements,ꢀbyꢀ 4(8)(b)
ꢀ ꢀ voting,ꢀentitlementꢀꢀ ꢀ 38(2)(a),ꢀ(2)(b),ꢀ(3)
 general
ꢀ ꢀ address,ꢀregistered,ꢀdefinitionꢀ 1(a)
  bankruptcy   5,ꢀ33(6)
  cessation of membership 6
ꢀ ꢀ changes,ꢀdutyꢀtoꢀkeepꢀsocietyꢀinformedꢀ 4(4)
ꢀ ꢀ deathꢀꢀ ꢀ ꢀ ꢀ 5,ꢀ33(6),ꢀ39(6)
ꢀ ꢀ definitionꢀ ꢀ ꢀ ꢀ 1(a)
 directors
ꢀ ꢀ election,ꢀvotingꢀ ꢀ ꢀ 13(9),ꢀ(10)
  nomination of   13(4)
 intestacy     5(1)
 joint membership    4(5)
 notices     33(3)
ꢀ poll,ꢀcallꢀforꢀ ꢀ ꢀ ꢀ 36(63)(b)
ꢀ postalꢀballotsꢀ ꢀ ꢀ ꢀ 41(3)(c),ꢀ(8)
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ꢀ proxies,ꢀappointmentꢀofꢀ ꢀ 39
ꢀ Rules,ꢀboundꢀbyꢀ ꢀ ꢀ ꢀ 4(2)
 special general meeting  see Special General Meetings
ꢀ ꢀ qualificationꢀtoꢀ ꢀ ꢀ 31(4)
ꢀ ꢀ requisitionꢀofꢀ ꢀ ꢀ 31(3)(a)
ꢀ signature,ꢀspecimenꢀ ꢀ ꢀ 4(4)(b)
 testacy     5(1)
ꢀ transferꢀofꢀengagements,ꢀbyꢀ ꢀ 4(8)
 voting     38(2)
shareholding members    40
 agents     4(6)
ꢀ cessationꢀofꢀmembershipꢀ ꢀ 6(1),ꢀ(2)
ꢀ definitionꢀ ꢀ ꢀ ꢀ ꢀ 1(a),ꢀ4(1)(a)
 mental disorder    8(5)
ꢀ shares,ꢀrepaymentꢀofꢀ ꢀ ꢀ 6(3)
ꢀ transferꢀofꢀengagements,ꢀbyꢀ ꢀ 4(8)(a)
ꢀ voting,ꢀentitlementꢀ ꢀ ꢀ 38(2)(c),ꢀ(4)

Memorandum of Society
ꢀ definitionꢀ ꢀ ꢀ ꢀ ꢀ 1(a)

Mental Disorder
 court of protection   8(5)
 director     24(1)(g)
 member     8(5)
 notices of meetings   33(8)
 proxies     39(6)
 voting     38(7)

Minor, restrictions on
 directors     13(1)(c)
 members’ resolutions   34(1)(a)
 nominating directors   13(4)(c)
ꢀ specialꢀgeneralꢀmeetingꢀrequisitionsꢀ 31(4)(c)
ꢀ votingꢀ ꢀ ꢀ ꢀ ꢀ 38(3)(a),ꢀ(4)(a)

Minutes
 meetings     17
 polls      36(4)
  
Month
ꢀ definitionꢀ ꢀ ꢀ ꢀ ꢀ 1(a)

Mortgage Debt

ꢀ definitionꢀ ꢀ ꢀ ꢀ ꢀ 1(a)
ꢀ votingꢀrequirementsꢀ ꢀ ꢀ 38(4)(c)
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Notices
ꢀ accidentalꢀomissionꢀ ꢀ ꢀ 33(9),ꢀ41(5)(a)
ꢀ auditors,ꢀappointmentꢀofꢀ ꢀ 43(4),ꢀ(5)
 board meetings
ꢀ ꢀ directors,ꢀvacationꢀofꢀofficeꢀ 24(2)
ꢀ ꢀ specialꢀ ꢀ ꢀ ꢀ 16(4),ꢀ(5)
ꢀ entitlementꢀtoꢀ ꢀ ꢀ ꢀ 33(3),ꢀ(5)
 general meetings
  contents    33(1)(i)-(iii)
ꢀ ꢀ requirementsꢀ ꢀ ꢀ 33(1)(a),ꢀ(b)
 members’     34(1)(c)
  no duty to send   34(3)
  service of    34(4)
  statements    34(2)(b)
ꢀ postalꢀballotsꢀ ꢀ ꢀ ꢀ 41(3),ꢀ(4)
ꢀ secretary,ꢀtoꢀ ꢀ ꢀ ꢀ 49(1)
ꢀ serviceꢀofꢀ ꢀ ꢀ ꢀ ꢀ 33(4),ꢀ49(2)
ꢀ society,ꢀbyꢀ ꢀ ꢀ ꢀ ꢀ 49(2),ꢀ(3)
ꢀ society,ꢀtoꢀ ꢀ ꢀ ꢀ ꢀ 49(1)
 
Officers
ꢀ definitionꢀ ꢀ ꢀ ꢀ ꢀ 1(a)
ꢀ indemnityꢀꢀ ꢀ ꢀ ꢀ 23(1),ꢀ(2)
 pensions     29(1)

Ordinary Resolution   see Resolutions

Pensions
 board’s powers    29(4)
ꢀ employeesꢀꢀ ꢀ ꢀ ꢀ 29(2),ꢀ(3)
ꢀ officersꢀ ꢀ ꢀ ꢀ ꢀ 29(1),ꢀ(2),ꢀ(3)

Person
ꢀ definitionꢀ ꢀ ꢀ ꢀ ꢀ 1(a)

Polls
ꢀ auditors,ꢀelectionꢀofꢀ ꢀ ꢀ 43(6)
ꢀ demandꢀforꢀ ꢀ ꢀ ꢀ 36(5),ꢀ(7)
ꢀ directors,ꢀelectionꢀofꢀ ꢀ ꢀ 36(5)
 proxies     39(4)
 withdrawal    36(6)

Postal Ballot
 accidental omission   41(5)
 conduct of     41(7)
 decision     41(9)
ꢀ directors,ꢀelectionꢀofꢀ ꢀ ꢀ 13(8)ꢀ
ꢀ powerꢀtoꢀcallꢀforꢀ ꢀ ꢀ 41(1),ꢀ(2)
 proxies     41(4)
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 notice     41(3)
ꢀ result,ꢀannouncementꢀofꢀ ꢀ 41(10)
ꢀ voting,ꢀentitlementꢀtoꢀꢀ ꢀ 41(8)

Principal Office
 address     3(1)
 change     3(2)
ꢀ definitionꢀ ꢀ ꢀ ꢀ ꢀ 1(a)

Proxy
ꢀ appointmentꢀ ꢀ ꢀ ꢀ 39(1),ꢀ(2)
ꢀ ꢀ entitlementꢀtoꢀ ꢀ ꢀ 39(1),ꢀ(5)
ꢀ ꢀ instrumentꢀofꢀ ꢀ ꢀ 39(2),ꢀ(3)
 death     39(6)
ꢀ directors,ꢀelectionꢀofꢀ ꢀ ꢀ 13(8)
ꢀ meetings,ꢀnoticeꢀofꢀ ꢀ ꢀ 33(1)(i)-(iii)
 mental incapacity   39(6)
 poll      39(4)
 revocation of    39(6)
 voting date    38(1)(b)

Representatives
 agents     8(7)
ꢀ meetings,ꢀnoticesꢀofꢀ ꢀ ꢀ 33(6)
 voting     38(5)(a)

Representative Joint Borrower 40
ꢀ definitionꢀ ꢀ ꢀ ꢀ ꢀ 1(a)
ꢀ meetings,ꢀnoticesꢀofꢀ ꢀ ꢀ 33(5)
 voting     38(4)(b)

Representative Joint Shareholder 40
ꢀ definitionꢀ ꢀ ꢀ ꢀ ꢀ 1(a)
ꢀ meetings,ꢀnoticesꢀofꢀ ꢀ ꢀ 33(5)
 voting     38(3)(b)

Reserves      27
 losses     28(2)

Resolutions
 borrowing members’
ꢀ ꢀ annualꢀgeneralꢀmeeting,ꢀatꢀ 30(5)(h)
ꢀ ꢀ definitionꢀ ꢀ ꢀ ꢀ 1(a)
ꢀ ꢀ meetings,ꢀquorumꢀforꢀꢀ 35(1)(b)
  postal ballots   41(1)(c)
ꢀ ꢀ vote,ꢀtransferꢀofꢀengagementsꢀ 38(4)(d)
 members’
ꢀ ꢀ annualꢀgeneralꢀmeeting,ꢀatꢀ 30(5)(g)
ꢀ ꢀ director,ꢀdisqualificationꢀofꢀ 24(1)(h)
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  entitlement to propose 34(1)(c)
ꢀ ꢀ notice,ꢀmembers’ꢀ ꢀ 34(1)(c)
  postal ballots   41(1)
ꢀ ꢀ qualifyingꢀmembersꢀ ꢀ 34(1)(a)
ꢀ ꢀ requisiteꢀnumberꢀofꢀmembersꢀ 34(1)(b)
 ordinary
ꢀ ꢀ annualꢀgeneralꢀmeeting,ꢀatꢀ 30(5)(h)
ꢀ ꢀ definitionꢀ ꢀ ꢀ ꢀ 1(a)
ꢀ ꢀ meetings,ꢀquorumꢀforꢀꢀ 35(1)(a)
  members’    34(1)(c)
  postal ballots   41(1)
 special
ꢀ ꢀ annualꢀgeneralꢀmeeting,ꢀatꢀ 30(5)(h)
ꢀ ꢀ definitionꢀ ꢀ ꢀ ꢀ 1(a)
ꢀ ꢀ director,ꢀdisqualificationꢀofꢀ 24(1)(h)
ꢀ ꢀ meetings,ꢀquorumꢀatꢀ ꢀ 35(1)(a)
  members’    34(1)(c)
  poll     36(5)
  postal ballots   41(1)
 shareholding members’
ꢀ ꢀ annualꢀgeneralꢀmeeting,ꢀatꢀ 30(5)(h)
ꢀ ꢀ definitionꢀ ꢀ ꢀ ꢀ 1(a)
ꢀ ꢀ meetings,ꢀquorumꢀforꢀꢀ 35(1)(a)
  postal ballots   41(1)(b)

Rules
 additional       
  application   1
ꢀ ꢀ definitionꢀ ꢀ ꢀ ꢀ 1(a)
 alteration of    48
 copies     4(3)
ꢀ definitionꢀ ꢀ ꢀ ꢀ ꢀ 1(a)
 headings     1(a)
 interpretation    1(a)-(d)

Seal of Society     see Common Seal

Secretary
 appointment    22(1)
ꢀ definitionꢀ ꢀ ꢀ ꢀ ꢀ 1(a)
ꢀ directors,ꢀspecialꢀmeetingsꢀofꢀ 16(3)
 notices to     49(1)
 powers and duties   22(3)
 termination    22(1)

Shareholding Member   see Members

Shareholding Members’ Resolution see Resolutions
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Shares
 deferred     8(2)
ꢀ definitionꢀ ꢀ ꢀ ꢀ ꢀ 1(a)
 issue of     8(1)
ꢀ jointꢀholdingꢀ ꢀ ꢀ ꢀ 1(a),ꢀ33(5),ꢀ38(3)(b),ꢀ40
 preferential    8(2)
 repayment of    6(3)
ꢀ shareholder,ꢀdefinitionꢀ ꢀ 1(a)
 value     1(b)
 terms     8(3)
ꢀ terms,ꢀalternationꢀofꢀ ꢀ ꢀ 8(4)
ꢀ votingꢀrequirementsꢀ ꢀ ꢀ 38(3)(c)

Society
ꢀ definitionꢀ ꢀ ꢀ ꢀ ꢀ 1(a)
 discretion
  lending    4(7)(b)
  membership   4(7)(c)
  shares    4(7)(a)
ꢀ funds,ꢀraisingꢀofꢀ ꢀ ꢀ 7
 name     2
Special General Meeting
 adjournment    35(2)
ꢀ auditors,ꢀappointmentꢀofꢀ ꢀ 43(5)(c)
 business     31(6)
 convened by board   31(2)
ꢀ definitionꢀ ꢀ ꢀ ꢀ ꢀ 31(1)
ꢀ members’ꢀrequisitionꢀꢀ ꢀ 31(3)(a)
  board    31
   failure to comply 31(5)
   objection   31(4)
  deposit    31(3)(a)
  dissolution   35(2)
  expenses    31(5)
ꢀ ꢀ noꢀrequirementꢀtoꢀholdꢀ 31(3)(b)
ꢀ ꢀ qualificationsꢀ ꢀ ꢀ 31(4)
ꢀ ꢀ quorumꢀ ꢀ ꢀ ꢀ 35(1)(d)
ꢀ ꢀ requirementsꢀ ꢀ ꢀ 31(3)(a)
  statements    31(3)(a)
   accidental omission 31(8)
ꢀ ꢀ ꢀ board,ꢀfailureꢀtoꢀcomplyꢀ 31(5)
ꢀ ꢀ ꢀ noꢀrequirementꢀtoꢀsendꢀ 31(3)(c)
  time     31(7)

Special Resolution    see Resolutions

Statutes
ꢀ definitionꢀ ꢀ ꢀ ꢀ ꢀ 1(a)
Vacation of Office
ꢀ auditorꢀ ꢀ ꢀ ꢀ ꢀ 43(1),ꢀ(3)
 director     24
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Voting
ꢀ accidentalꢀomissionꢀ ꢀ ꢀ 31(8),ꢀ41(5)(b)
 attorneys     38(6)
 corporate representatives  38(8)
 counting     42
 date      38(1)
ꢀ entitlementꢀ ꢀ ꢀ ꢀ 38(2),ꢀ(3),ꢀ(4),ꢀ(9)
ꢀ meetings,ꢀatꢀ ꢀ ꢀ ꢀ 36(2)
 minutes     36(4)
ꢀ papersꢀ ꢀ ꢀ ꢀ ꢀ 36(9),ꢀ41(6)
 postal ballots    41(3)
 representatives    38(5)

Winding-up     47
 dissolution    47
 losses     28(2)
ꢀ merger/transferꢀproposalꢀ ꢀ 30(5)(i),ꢀ38(4)(d)
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No.ꢀ9ꢀLeic.ꢀB
Certificate of Incorporation
TheꢀRegistrarꢀofꢀBuildingꢀSocietiesꢀofꢀEnglandꢀherebyꢀcertifiesꢀthatꢀtheꢀEarlꢀShiltonꢀPer-
manentꢀBuildingꢀSocietyꢀestablishedꢀatꢀMrꢀEꢀHꢀGilbert’s,ꢀHighꢀStreet,ꢀEarlꢀShilton,ꢀinꢀtheꢀ
CountyꢀofꢀLeicester,ꢀisꢀincorporatedꢀunderꢀ“TheꢀBuildingꢀSocietiesꢀActꢀ1874”,ꢀthisꢀthirtiethꢀ
dayꢀofꢀJuneꢀOneꢀthousandꢀeightꢀhundredꢀandꢀninety-six.

RegisterꢀNo.ꢀ9BꢀLeics.
Certificate of Registration of Change of Name
TheꢀRegistrarꢀofꢀBuildingꢀSocietiesꢀofꢀEnglandꢀherebyꢀcertifiesꢀthatꢀtheꢀregisteredꢀnameꢀofꢀ
theꢀEarlꢀShiltonꢀPermanentꢀBuildingꢀSocietyꢀestablishedꢀatꢀ22ꢀTheꢀHollow,ꢀEarlꢀShilton,ꢀ
LeicesterꢀinꢀtheꢀCountyꢀofꢀLeicester,ꢀisꢀchangedꢀfromꢀtheꢀdateꢀhereofꢀtoꢀtheꢀnameꢀfollowing:-
Earl Shilton Building Society
Thisꢀ8thꢀdayꢀofꢀOctoberꢀ1948.

RegisterꢀNo.ꢀ184B
Certificate of Registration of Altered Rules
TheꢀCentralꢀOfficeꢀherebyꢀcertifiesꢀthatꢀtheꢀalteredꢀRulesꢀofꢀtheꢀSocietyꢀsentꢀtoꢀtheꢀCentralꢀ
OfficeꢀafterꢀalterationsꢀtoꢀitsꢀRulesꢀwereꢀagreedꢀuponꢀbyꢀSpecialꢀResolutionꢀpassedꢀonꢀtheꢀ
28thꢀdayꢀofꢀJuneꢀ1989,ꢀwereꢀregisteredꢀonꢀ27thꢀdayꢀofꢀSeptemberꢀ1989,ꢀtoꢀtakeꢀeffectꢀonꢀ
30thꢀdayꢀofꢀSeptemberꢀ1989.ꢀꢀAꢀcopyꢀofꢀthisꢀcertificateꢀandꢀofꢀtheꢀrecordꢀofꢀtheꢀalteredꢀRulesꢀ
isꢀkeptꢀinꢀtheꢀpublicꢀfileꢀofꢀtheꢀSociety,ꢀtogetherꢀwithꢀtheꢀrecordꢀofꢀtheꢀspecifiedꢀdate.

RegisterꢀNo.ꢀ184B
Certificate of Registration of Altered Rules
TheꢀCentralꢀOfficeꢀherebyꢀcertifiesꢀthatꢀtheꢀalteredꢀRulesꢀofꢀtheꢀSocietyꢀsentꢀtoꢀtheꢀCentralꢀ
OfficeꢀafterꢀalterationsꢀtoꢀitsꢀRulesꢀwereꢀagreedꢀuponꢀbyꢀSpecialꢀResolutionꢀpassedꢀonꢀtheꢀ
1stꢀdayꢀofꢀJulyꢀ1992,ꢀwereꢀregisteredꢀonꢀ21stꢀdayꢀofꢀJulyꢀ1992,ꢀtoꢀtakeꢀeffectꢀimmediately.ꢀꢀ
AꢀcopyꢀofꢀthisꢀcertificateꢀandꢀofꢀtheꢀrecordꢀofꢀtheꢀalteredꢀRulesꢀisꢀkeptꢀinꢀtheꢀpublicꢀfileꢀofꢀ
theꢀSociety,ꢀtogetherꢀwithꢀtheꢀrecordꢀofꢀtheꢀspecifiedꢀdate.

RegisterꢀNo.ꢀ184B
Certificate of Registration of Altered Rules
TheꢀCentralꢀOfficeꢀherebyꢀcertifiesꢀthatꢀtheꢀalteredꢀRulesꢀofꢀtheꢀSocietyꢀsentꢀtoꢀtheꢀCentralꢀ
OfficeꢀafterꢀalterationsꢀtoꢀitsꢀRulesꢀwereꢀagreedꢀuponꢀbyꢀSpecialꢀResolutionꢀpassedꢀonꢀtheꢀ
28thꢀdayꢀofꢀJuneꢀ1995,ꢀwereꢀregisteredꢀonꢀ19thꢀdayꢀofꢀJulyꢀ1995,ꢀtoꢀtakeꢀeffectꢀimmediately.ꢀꢀ
AꢀcopyꢀofꢀthisꢀcertificateꢀandꢀofꢀtheꢀrecordꢀofꢀtheꢀalteredꢀRulesꢀisꢀkeptꢀinꢀtheꢀpublicꢀfileꢀofꢀ
theꢀSociety,ꢀtogetherꢀwithꢀtheꢀrecordꢀofꢀtheꢀspecifiedꢀdate.
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RegisterꢀNo.ꢀ184B
Certificate of Registration of Altered Rules
TheꢀCentralꢀOfficeꢀherebyꢀcertifiesꢀthatꢀtheꢀalteredꢀRulesꢀofꢀtheꢀSocietyꢀsentꢀtoꢀtheꢀCentralꢀ
OfficeꢀafterꢀalterationsꢀtoꢀitsꢀRulesꢀwereꢀagreedꢀuponꢀbyꢀSpecialꢀResolutionꢀpassedꢀonꢀtheꢀ
1stꢀdayꢀofꢀJulyꢀ1998,ꢀwereꢀregisteredꢀonꢀ3rdꢀdayꢀofꢀAugustꢀ1998,ꢀtoꢀtakeꢀeffectꢀonꢀ1stꢀdayꢀofꢀ
Octoberꢀ1998.ꢀꢀAꢀcopyꢀofꢀthisꢀcertificateꢀandꢀofꢀtheꢀrecordꢀofꢀtheꢀalteredꢀRulesꢀisꢀkeptꢀinꢀtheꢀ
publicꢀfileꢀofꢀtheꢀSociety,ꢀtogetherꢀwithꢀtheꢀrecordꢀofꢀtheꢀspecifiedꢀdate.

RegisterꢀNo.ꢀ184B
Certificate of Registration of Altered Rules
TheꢀCentralꢀOfficeꢀherebyꢀcertifiesꢀthatꢀtheꢀalteredꢀRulesꢀofꢀtheꢀSocietyꢀsentꢀtoꢀtheꢀCentralꢀ
OfficeꢀafterꢀalterationsꢀtoꢀitsꢀRulesꢀwereꢀagreedꢀuponꢀbyꢀSpecialꢀResolutionꢀpassedꢀonꢀtheꢀ
30thꢀdayꢀofꢀJuneꢀ1999,ꢀwereꢀregisteredꢀonꢀ7thꢀdayꢀofꢀJulyꢀ1999,ꢀtoꢀtakeꢀeffectꢀonꢀ1stꢀdayꢀofꢀ
Augustꢀ1999.ꢀꢀAꢀcopyꢀofꢀthisꢀcertificateꢀandꢀofꢀtheꢀrecordꢀofꢀtheꢀalteredꢀRulesꢀisꢀkeptꢀinꢀtheꢀ
publicꢀfileꢀofꢀtheꢀSociety,ꢀtogetherꢀwithꢀtheꢀrecordꢀofꢀtheꢀspecifiedꢀdate.

RegisterꢀNo.ꢀ184B
Certificate of Registration of Altered Rules
TheꢀFinancialꢀConductꢀAuthorityꢀherebyꢀcertifiesꢀthatꢀtheꢀalteredꢀRulesꢀofꢀtheꢀSocietyꢀ
sent to the Financial Conduct Authority after alterations to its Rules were agreed upon by 
SpecialꢀResolutionꢀpassedꢀonꢀtheꢀ9thꢀdayꢀofꢀJulyꢀ2014,ꢀwereꢀregisteredꢀonꢀ7thꢀdayꢀofꢀAugustꢀ
2014,ꢀtoꢀtakeꢀeffectꢀonꢀ1stꢀdayꢀOctoberꢀ2014.ꢀꢀAꢀcopyꢀofꢀthisꢀcertificateꢀandꢀofꢀtheꢀrecordꢀ
ofꢀtheꢀalteredꢀRulesꢀisꢀkeptꢀinꢀtheꢀpublicꢀfileꢀofꢀtheꢀSociety,ꢀtogetherꢀwithꢀtheꢀrecordꢀofꢀtheꢀ
specifiedꢀdate.

RegisterꢀNo.ꢀ184B
Certificate of Registration of Altered Rules
TheꢀFinancialꢀConductꢀAuthorityꢀherebyꢀcertifiesꢀthatꢀtheꢀalteredꢀRulesꢀofꢀtheꢀSocietyꢀ
sent to the Financial Conduct Authority after alterations to its Rules were agreed upon by 
SpecialꢀResolutionꢀpassedꢀonꢀtheꢀ14thꢀdayꢀofꢀJulyꢀ2021,ꢀwereꢀregisteredꢀonꢀ28thꢀSeptemberꢀ
2021,ꢀtoꢀtakeꢀeffectꢀonꢀ1stꢀdayꢀOctoberꢀ2021.ꢀꢀAꢀcopyꢀofꢀthisꢀcertificateꢀandꢀofꢀtheꢀrecordꢀ
ofꢀtheꢀalteredꢀRulesꢀisꢀkeptꢀinꢀtheꢀpublicꢀfileꢀofꢀtheꢀSociety,ꢀtogetherꢀwithꢀtheꢀrecordꢀofꢀtheꢀ
specifiedꢀdate.






