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Rules.

All previous rules are rescinded.

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

1. Interpretation

For Members holding a Share,
Deposit. Loan or advance opened,
issued or made before June 2001,
in respact of such Share, Deposit,
Loan or advance, be read in
conjunction with the Additional
Rules set out in the Appendix

8} Inthese Rules, unless the
context otherwise requires -

“Additional Rules” means those
rules set out in the Appendix

which farms part of these Rules
which apply, where indicated, in
circumstances where the Share, the
Deposit or loan to the Sociaty, or
Loan or advance from the Society
was cpened, issued or made before
these Rules took effect. The Preface
at the beginning of the Appendix
does form part of these Rules;

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

“Annual General Meeting” means
the meeating held by the Society in
the first four menths lor such cther
period as permitted by the Statutes)
of each Financial Year at which the
Annual Accounts are presented and
which is specified as such in the
notice convening the mesating;

“Board" means the Board of
Directars of the Sociaty;

“Borrower” means a Person (other
than a guarantor) who owes money
to the Society, “Borrowing Member”
has the meaning given by Rule 41k

“Berrowing Members' Resolution” -

{il inrelation to a resolution
proposed or to be proposed,
means a resolution that the
Statutes require to be passed
as a Borrowing Members'
Resolution if it is to be
effective for its purpose,




iy in relation to a resolution
passed, means a resolution
passed as a Borrowing
Members’ Resolution
in accordance with the
requirements of the Statutes,
that is, when it has been passed
by a majority of the Bomowing
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’
Resolution has been duly given,
and for a purpose that the
Statutes require to be effected
by the passing of a Borrowing
Members’ Resalution.

For the purposes of a Borrowing
Members' Resalution, the meaning

of Borrowing Member applied to
Individuals by Rule 4iliib) shall include
any body corporate where that body
corporate became so indebted, or so
entitled and accepted, to the Society
before these Rules took effect.

“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 the
Society and also means, if the office
is vacant or if there is for any other
reason no Chief Executive capable

of acting, an Individual authorised

by the Board to act as the deputy
or assistant to or in the stead of the
Chief Executive;

“Core Capital Deferred Share” means
a Deferred Share issued after 30
MNovember 2013 other than pursuant
to conversion provisions contained in
an instrument issued by the Society
priar to that data which qualifies or is
intended to gualify as commeon equity
tier 1 capital (or equivalent) under the
rules relating to capital adequacy or
prudential requirements published by
the Prudential Regulator or other law
or regulation {including any regulation
of the European Parliament and of the
Council on prudential requirerments
for credit institutions and investrment
firms) 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 defined in the
Statutes and includes a permanent
interest bearing share and a Core
Capital Deferred Share;

“Deferred Share Certificate” means
a share certificate issued under the
commaon seal of Suffolk Building
Society in respect of a Deferred
Share;

“Deferred Shares Register” (which




terrm may include a separate register
for each class of Deferred Shares, if
applicable) means the records of the
Seciety maintained for the purposes
of Deferred Shares, not being the
Register of Members maintained
pursuant to the Statutes-;

“Deposit” means a deposit with
the Society by any Person and
includes a loan to the Society and
a subordinated deposit (that is, a
deposit which, an a winding up,
would fall to be repaid only after
repayment in full had been made
to the holders of Shares other than
Defarred Shares);

“Director” means a member of the
Board:

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

“Electronic Communication” means
an electronic communication

as defined by the 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 tima that enable members to
attend and participate simultanecusly
in a general meeting without
attending a physical meeting place;

“Financial Year” means the 12 months

ending on 30 Novernber in any year
unless the Board has determined
pursuant to the Statutes to alter

the Financial Year so that it ends

on 31 Decemnber by making up the
accounts for one panod, of more
than & months and not more than 18
manths, ending with 31 December.
In the event of such a determination,
Financial Year means that period,
“Heritable Security” means a security
capable of being constituted over any
land, by

disposition or assignation of that
interast, in security of any debt, and
of being recorded in the Register
of Sasines or, as the case may be, in
the Land Register of Scotland, and
includes a security constituted by

a standard security, and any other
charge enforceabls in the same
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 meaning of the Statutes
and these Rules. For the purposes of
these Rules, “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, under the imme-
diate autharity of a Director or the
Chief Executive, exercises managerial
functions or is responsible for main-




taining accounts or other records of
the Society;

"Member” means a Person who is a
Shareholding Member or a Bommowing
Member or both;

"Memorandum” means the
Memerandum, for the time being in
force, of the purposes and the extent
of the powers of the Society agreed
upeon by the Society pursuant to the
Statutes;

“bdonth” means calendar month;

“Mortgage” includes a charge and, in
Scotland, a Heritable Security over
land; “Mortgage Debt” means the
total amount cutstanding in respect
of -

(i) the principal of a Loan,
(i} interest on the Loan, and

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

“Officer” means any Director, Chief
Executive, Secratary or Manager
and all Officers of the Society shall
be bound by these Rules and by the
Memerandum;

“Ordinary Resolution” -

i inrelation to a reselution
proposed or to be proposed,
means a resolution that the
Statutes require to be passed

as an Ordinary Resolution if itis
to be effective for its purpose,

{ii} inrelation to a resolution
passed, means a resolution
passed as an Ordinary
Resolution in accordance
with the requirements of the
Statutes, and for a purpose
that the Statutes require to be
affected by the passing of an
Ordinary Resclution,

{ili) in relation ta (i) and (i) above,
rmeans a resolution which will
be effective without being
passed as a Special Resolution,
Shareholding Members'
Resolution or 2 Barrowing
Members' Resolution,

“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 Financial Year.
The initial Periodic Distributions Cap
applicable to Periadic Distributions
in respect of the Financial Year 30
Movember 2004 will be £15.00 per
Share, and (subject as stated below)
in respect of each subsequent
Financial Year will be adjusted for
inflation by reference to the United




Kingdom Consumer Price Index
toverall index, 2005=1000 (“"CPI")
published by the Office for Mational
Statistics [or any successor to, or
replacernent of, that index). Such
adjustment will be made by applying
the CPl annual inflation percentage
published by the Gffice for Mational
Statistics in its statistical bulletin for
the last full calendar month of the
Financial Year in respect of which the
Pericdic Distributions are payable
{being the percentage increase or
decrease over the twelve months

to and including that month) to the
prevailing Periodic Distributions Cap.
If the CPI ceases to be published and
no direct successor or replacement
index is published, the Board shall be
entitled to determine an appropriate
replacement index for determining
inflation-based adjustments to

the Periodic Distributions Cap,

and shall have sole discretion

to determine any modifications

to the method of determining
inflation-based adjustmeants to

the Periodic Distributions Cap
during the transition from CPI

to the replacement index, The
Society shall in each year determine
the adjustment to the Pericdic
Distributions Cap promptly following
publication of the relevant CPI (or
successor of replacement index) data
by the Office for National Statistics (or
such successor or other organisation
as may be responsible for publishing

official data with respect to the
relevant index) and will notify
Members of the adjusted Periodic
Distributions Cap not later than at
the first Annual General Meeting
following publication of the relevant
data. In the event that adjustment

of the Periodic Distributions Cap in
the manner described above would
prejudice the regulatory capital
treatment of the Core Capital Defered
Share, the Society will disapply

those adjustment provisions and the
Periodic Distributions Cap will remain
at {or revert to) £15.00 per Share;

“Parson” means any Individual or body
corporate;

“Principal Office” means the principal
office of the Scciety for the time
baing;

“Register” means the Register of
Members maintained pursuant to the
Statutes, showing the name and postal
address of each Member, any elec-
tronic address notified by the Member
and the purposes for which it has been
notified, and whether sach Member is
a Shareholding Member or a Borrow-
ing Member ar both;

“Registered Address” in relation to any
Member means -

i} the postal address cumrently
shown in the Register, except
whare paragraph (i) below
applies,




(i) where a Member has requested
that communications from
the Society be sent to some
other postal address, that other
address;

“Regulator” means the Financial Con-
duct Autharity or any successor or suc-
cessors established by the Statutes;

"Reprasentative Joint Barrower” means
that Borrowing Member who is named
first in the records of the Society in
respect of a Loan;

“Hepresentative Joint Shareholder’
means that Shareholding BMember
wheo iz named first in the records of the
Society in respect of a Share;

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

“Secondary Meeting Place” means

a secondary physical meeting place
ior more than one such place) for a
general meeting at which members
may attend and participate in the
general meeting simultanecusly via
an audiovisual link to the principal
physical mesting place, as an altarna-
tive to attending the principal physical
mesting place;

"Secretary” means the Officer appeint-
ed by the Board to be the Secretary

of the Society and also means, if the
office is vacant or if there is for any
other reason no Secretary capable of
acting, an Individual authorised by the

Board to act as the deputy or assistant
to or in the stead of the Secretary;

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

Society -

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

fit in pursuance of the fulfilment
by the Scciety of the
engagements of another
building society, ar

(i) by way of capitalisation of
interest credited, or application
of reserves, and includes stock
and a part or fraction or a Share;

“Shareholder” means a Person who has
a Shareholding;

“Sharehalding” means the halding by a
Member of a Share or Shares (wheth-
erin a class or notk “Shareholding
hMember” has the meaning given by
Rule 4(lia);

“Sharehalding Members' Resclution” -

il inrelation to a resolution
proposed or to be proposed,
means a resolution that the
Statutes require to be passed
as a Shareholding Members’
Resolution for it to be effective
for its purpose,

(i} inrelation to a resolution
passed, means a resolution




passed as a Shareholding
Members' Resclution

in accordance with the
requirements of the Statutes,
that is, when it has been
passed by not less than three-
quarters of the number of the
Shareholding Members of

the Society qualified to vote
on a Shareholding Members’
Resolution and voting in
person or by proxy an a poll

on the resolution at a meeting
of the Society of which notice
specifying the intention to move
the resolution as a Shareholding
Members' Resolution has been
duly given, and for a purpose
that the Statutes require to

be effected by the passing

of & Shareholding Members’
Resolution;

“Society” means Suffolk Building
Socisety;

“Special Resclution” -

(il inrelation to a resolution
proposed or to be proposed,
means a resolution that the
Statutes require to be passed as
a Special Resolution if itis to be
effective for its purpose,

(i} in relation to a resolution
passed, means a resolution
passed as a Special Resolution
in accordance with the
requirements of the Statutes,

that is, when it has been
passed by not less than three-
quarters of the number of

the Mermbers of the Society
qualified to vote on a Special
Resolution, and woting in
person or by proxy on a poll on
the resolution at a meeting of
the Society, or in a postal ballot
or electronic ballot. of which
notice specifying the intention
to move the resclution as &
Special Resolution has been
duly given, and for a purpose
that the Statutes require to be
effectad by the passing of a
Special Resolution;

“Statutes™ means the Building Soci-
aties Act 1986, or other Act or Acts, or
statutory instruments or other statuto-
ry pravisions from time to time in force
relating to building societies, and any
reference in these Rules to the provi-
sions of any particular statute shall be
construed as if these Rules were an
enactment to which section 17(2) of
the Interpretation Act 1978 applies,

@ Inthese Rules, unless the
context requires otherwise, for
any reference to the value of a
Shareheclding, that value shall be
takan as the amount standing to
the credit of the Shareholding
Mermber in respect of -

i} (in cash or otherwise) payments
made on the Shares, and




(i) interest credited by way of
capitalisation.

and for the purposes of these
Rules, the paid-up or current
nominal value of a Deferred
Share, or the amount paid or
desmed to have been paid

{in cash or otherwise) on
subscription of a Deferred
Share, or such ather amount
as the Board considers
appropriate, shall be treated
as being to the Sharehelding
Member's credit for so long as
he is entered in the Deferred
Shares Register as the holder of
a Deferred Share.

(b Inthese Rules, unless the context
requires otherwise:

(i referencestoa Person's holding
of Shares include references to
any Shares which, under section
A(2) of the Dormant Bank and
Building Society Accounts
Act 2008, that Person is for the
time being treated as having
in respect of the balance of a
dormant share account which
the Society has transferred to
an authorised reclaim fund in
accordance with section 1of
that Act, or which the Society
has transferrad to such a fund
and one or more charities in
accordance with section 2 of

that Act;

(i

(i)

“hold” ar “held”, in relation ta
a Share, shall be construed
accordingly; and

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

{c) Inthese Rules, referencestoa
document being signed, orto a
signature, shall include:

(i)

]

(i)

a signature printed or
otherwise reproduced by
mechanical or other means;

the use of a stamp or similar
itern indicating approval by the
Person regarded as signing the
document; or

an electronic signature or
other means of verifying the
authenticity of an Electronic
Communication where this
has been approved by the
Board in relation to the relevant
document or category of
document,

{d) Any reference in these Rules
to a notice, document or other
communication being sent,




(&)

if)

despatched, given, deliverad or
served shall include its being:

il transmitted to an electronic
address;

fiy published on a website; or

{ili) otherwize communicated,
in a manner and form which,
in relation to the particular
notice, document or other
communication, is approved
by the Board from time to
time and complies with any
applicable requirements of the
Statutes,

In these Rules, unless the context
requires otherwise, words
imparting one gender import any
ather gender, and words importing
the singular include the plural, and
vice varsa.

In these Rules, each amount. figure,
length of time or percentage shall
be read as if followed by the words
“or such other amount, figure,
length of time or percentage (as
appropriatel which is for the time
being the maximum permitted for
this purpose by the Statutes”, Such
Rules include -

iy paragraphs (e, ([4)a), (Db, (5)
and (1) of Rule 13,

il Rule14,
i) paragraph (b of Rule 24,

{iv) paragraph (5lig) of Rule 30,

v} paragraphs (3)a), (4Ma) and (4)k)
of Rule 31,

i) paragraphs (a) and (1ib) of
Rule 34,

{vil) paragraph (3lib) of Rule 35,

{viii) paragraphs (3)c) and (4)ic) of
Rule 38, and

{ix) paragraph (5lic) of Rule 43,

2. Name

The name of the Society is "Suffolk
Building Society”,

3. Principal office

(1) The address of the Principal
Office is Suffolk Building Society,
Freshold House, 6-8 The Havens,
Ransomes Europark, lpswich,
Suffolk IP3 95

(2} The Board may from time to time
by resolution change the place of
the Principal Office.

4. Membership

(1) Mo Person shall be a Member
of the Society unless he iz a
Sharehclding Member ora
Borrowing Member or both, and -

{a) "Shareholding Member”
means a Person who holds a




(b}

Share in the Society, and, unless
the context otherwise requires,
includes a Person whose name
is entered in the Deferred
Shares Register as the holder of
a Defarred Share or a fraction of
a Deferred Share; and

“Berrowing Member” means an
Individual -

il whois indebted to the
Society in respect of
& Loan or & Loan from
another building society
whose interest in the Loan
has, as the result of any
amalgamation or transfer of
engagements, passed to the
Society, or

i} who iz 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 maortgage
to the Society, and who
shall become a Borowing
Member as from the date the
transfer is registered in the
records of the Society, or

{iily who, on the death or
bankruptcy of a Borrowing
Member or otherwise on
transfer by eperation 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 Borowing Member
while such Loan shall be
outstanding, from the
date of acceptance by the

Society

{2) Each Member, and all Persons
claiming through him or on his
behalf or under the Rules, shall be
baund -

(3)

a)

(b}

by these Rules and by the
Memarandum

and where applicable, by the
Additional Rules which are
contained in the Appendix
to these Rules for accounts
openead before these Rules
took effect.

Each Member zhall, on demand, be
given a copy of these Rules and of
the Memorandum-

a}

(b}

()

free of charge, if he has not
previously been given a copy,
of

upon payment of £1, or such
other fee as may be duly
prescribed from time to
time by HM Treasury (or any
successor authorised for this
purposel, if he has already
been given a copy.

Each Member shall -

10



ia) notify the Society immediataly
of any change of name ar
address and shall produce such
evidence of the change as the
Society may require,

i) supply a specimen of his
signature as and when required,

ic) ensure that where he is
the Shareholding Member
or Representative Joint
Sharehalder in respect of more
than one Sharehaolding, his
name and Registerad Address
are notified in identical terms in
respect of each Sharehalding,

ansure that where he is

the Borrowing Member cr
Representative Joint Borrower
in respect of more than one
Loan, his name and Registered
Address are notified in identical
tarms in respect of each Loan,

id

(g} ensure that where he is both
a Shareholding Member
or Representative Joint
Sharehalder and a Borrowing
Member or Representative
Joint Borrower, that his name
and Registered Address are
notified to the Society in
identical terms in respect of the
Sharehalding and the Loan,

{5) For the purposes of these Rules -

(8 where, in relation to any two
or more Sharehaldings, to any

()

two or more Loans, or to any
Shareholding and a Loan,

the names or Registerad
Addresses of the Shareholding
Member or Borrowing
Member lor the Representative
Joint Sharehalder or the
Representative Joint Borrower
as the case may be) have

bean natified to the Society

in terms that are not identical
the Society shall, insofar as

it is reasonable to do so, be
entitled to assume (in the
absence of written notice

to the contrary) that those
Shares are held by different
Shareholding Members, that
those Loans were made to
different Borrowing Members,
or that the Shareholding
Member and the Bomowing
Member are different Persons,

where a Shareholding is issued
during a Financial Year or up
to B4 days prior to the voting
date (if applicable) the Society
shall, insofar as itis reasonable
to do so, be entitled to
assume that the Sharehalding
Member {or Representative
Joint Shareholder) was not a
member at the end of the last
Financial Year unless either -

(il atthe end of the last
Financial Year the Register




included an entry showing
a Person of the same
name and Registered
Address as a Shareholding
hember lor Representative
Joint Shareholder) or as

a Borrowing Member

lor Representative Joint
Borrower), or

fiiy the Society is given written
notice to the contrary,

i) where a Loan is made during
a Financial Year. the Scciety
shall be entitlad to assume
that the Borrawing Mamber
of the Loan (or Representative
Joint Borrower) was not
a Member during the last
Financial Year unless either of
the circumstances as set out
in sub- paragraphs (i) and (i)
above applies in the same way,
the necessary changes being
made.

i8] Two or more Persons may jointly

haold a Share unless the terms of
issua forbid a joint holding but
no Share shall be issued to the
holders, or be held by them at
any time, as tenants in commaon.
The Society may decline to
issue any Share or land money
to maore than four Persons jointly.
Joint Sharehaolding Members or
joint Borrowing Members shall
be entitled to choose the arder

7
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(3)

in which they are named in the
records of the Society.

A Shareholding Member ar all
jeint Shareholding Members may
authorise an agent iwho may be
ane of the joint Shareholding
Members) to withdraw any Share
or to receive any interest or bonus
paid in respect of it and the receipt
of, or evidence of payment to, an
agent so authorised shall be a
good discharge to the Society.

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

ial ocpenanew share or mortgage
account fora Person, ar

ib) acceptany Personasa
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 to the
Society of such transfer, such
notice to be made or given in
writing or in such other manner
as the Society in its absolute
discretion may permit,

If the Society accepts a transfer of
engagements of any other building
society, any Person who becomes
a Mermber of the Society by virtue




1)

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 sociaty
and -

(@ inthe case of a member holding
shares in the transferor society,
to have had a Sharehaolding
on that date to the value of his
shares in the transferor society,
or

B) inthe case of a member to
whom a Loan has been made
by the transferor society, to have
owed the Society on that date
the amount of his mortgage
debt to the transferor society,

Death or bankruptcy
of member

If -

(@ ahemberdomiciled in any part
of the United Kingdom dies
testate or intestate, 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 exceed the
amount specified in or under
the provision of the Statutes
regarding payment to a Person
wha claims to be beneficially

(2)

entitled without the grant of
probate of the will or the grant
of letters of administration or
confirmation,

then, althcugh there is no

probate of the will or letters of
administration or confirmation, as
the case may be, the Society may
pay that sum of money to a Person
whao claims to be beneficially
entitled to that sum of money and
wha satisfies the requirements of
that provision for the production
to the Society of appropriate
evidence of his entitlement.

Such payment shall be valid and
effective with respect to any
demand against the funds of the
Society from any other Perscn
claiming to be entitled to it

Any Person becoming entitled

to a Share or to land already in
mortgage to the Societyas a
result of the death or bankuptey
of a Member may, subject to Rule
A(8), the applicable terms and
conditions of issue in the case of
a Deferred Share, and upen such
evidence being produced and
upon the payment of such fee (if
any) as the Scciety may from time
to time require, be registered as
the Shareholding Member or as
the Borrowing Member in respect
of the Loan and, if registration

is refused in respect of a Share,

13



(1

i2

[other than a Deferred Share) the
Society shall repay that Share with
interest up to the date of repayment
at the rate then being paid on that
type of Share.

Cessation of membership

Subject to paragraphs (2) and (3)
below, a Sharehalding Member
shall cease to be a Sharehalding
Member if he ceases to hold a
Share in the Sociaty which, in the
case of a Person who is a Member
by virtue of holding a Deferred
Share will apply when his name is
no lenger entered in the Deferred
Shares Register as the holderof a
Deferred Share or a fraction of a
Deferred Share.

If the Society allows a Shareholding
Member to overdraw on his
account, he zhall not cease to be

a Shareholding Member so long

as the amount overdrawn does

not exceed the limit to which the
Society has for the time being
consented but, if -

(@) the amount overdrawn exceeds
that lirmit, or

(b} consent to overdrawing is
withdrawn,

he shall cease to be a Shareholding
Member on such date as the
Society may decide.

(3) Subject to the terms applying to

the Share, and save in relation to

a Deferred Share (in respect of
which the terms and conditions of
issue shall apply) the Society may
terminate the membership rights of
a Sharehalding Member, not being
a Director, as follows:

(@) Unless the Shares have been
issued for a fived term, the
Society may give written notice
to the Member, terminating
his membership rights as a
Shareholding Member, either:

(i with immediate effect ift

= he has been physically
orverbally abusive to the
Society's staff;

= the Society reasonably
suspects that his share
aceount is being used for an
illegal purpose; or

+ the Society has any other
wvalid reagon for immediately
terminating his membership
rights as a Shareholding
hember, or

(i) atthe expiration of a period
of not less than one manth
or (in the case of Shares for
which the Shareholding
Mermber would be required
by the terms of issue to
give more than one month's
notice of withdrawal) a
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pericd not less than the
pericd of notice which the
Sharehalding Member
would be required to give of
his intention to withdraw the
Shares,

ib) i the Shares have been
issued for a fixed term, the
Saciety may at any time give
the Shareholding Member
written notice terminating
his membership rights as a
Sharehalding Member with
effect from the expiration of the
fixed term.

ic) Upona notice given under
paragraph (a) or (b) above taking
effect, the Society may pay
to the Sharehelding Member
the whole of his Sharehalding
together with interest on it,
up te and including the date
of payment, at the applicable
rate or rates. Payment may
be made by any means the
Society considers appropriate
and may be posted, delivered
or otherwise transmitted to the
Shareholding Member or lin the
case of Shares which are jointly
held) to the Representative
Joint Sharehaolder, Upon
that payment being posted,
delivered or otherwise
transmitted, the Sharshalding
Member ar (as the case may
be) the joint Shareholding

hMembers shall cease to be
Shareholding Members.

i4) A Barrowing Member shall cease
to be a Borrowing Member at any
time if at that time the Society -

{a) takes possession of, or
exercises its power of sale in
relation to, the whaole or any
part of the land on which the
Loan is secured, or

(b} serves upon him written
notice that it has transferrad
or assigned its interest in his
Martgage.

7. Raising of funds

The Seciety may raise funds in
accordance with and subject to the
Statutes.

8. Shares

(1) The power of the Society ta raise
funds by the issue of Shares
shall be exercised, subject to
these Rules and the Statutes, by
the issue of Shares or classes of
Shares as the Board may from time
to time in its absolute discration
determine and the Board may
decide to discontinue, suspend,
limit or resume the issue of any
Shares or class of Shares.
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(2

(3

Deferred Shares and preferential
Shares may be issued on such
terms and conditions as the

Board may from time to time in its
absolute discretion detarmine, but
the Society's liabilities in respect of
such Shares immediately following
any such issue shall not exceed
25% of the Society’s aggregated
share, deposit and loan liabilities,

The terms and conditions of
issue on which Shares or classes
of Shares are to be issued shall

be determined by the Society.
Different classes of Deferred
Shares may be issued on differant
terms and conditions including

as to ranking, distributions, loss
absorbency lincluding permanent
or temporary write-down and
re-instatement], conversion into
Shares or dabt and sharing in
surplus assets on a winding-up or
dissolution of the Society.

i4) {a) Exceptinrelation 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
which Shares or any particular
class of Shares already issuad
are held, in the manner and
subject to the conditions set
out in the terms applying at
that time to such Shares or
class of Shares,

(3)

The Saciety shall notify each
Shareholding Member of a
changs in the terms on which
his Shares are held in the
rmanner specified in the terms
which apply to those Shares,

of, if these terms do not specify
lor do not validly specify) the
manner in which such changes
are to be natified, then by giving
personal notice of the change to
the Shareholding Member not
less than two months before the
date onwhich the change is to
take effect,

(b) Anaccidental omizzion to
exhibit a notice (where required)
or to publicise under (a) above
shall not affect the validity of the

alteration.

Except in relation to Deferred Shares
lin respect of which the terms and
conditions of issue shall apply), if

it appears to the Society that any
Shareholding Member is suffering
from mental diserder or is through
mental infirmity arising from dizsease
or age incapable of managing his
affairs, any Person appearing to

the Sociaty to have the care of

such Sharehelding Member or the
management of his affairs may, with
its consent, withdraw the whale ar
any part of the amount standing

to the credit of that Shareholding
hMember's account but this will
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(6]

0

be subject to the tarms and
conditions applying to any Share.

A Sharehalding Member may
transfer his Deferred Shares

te any Person and no fee shall
be charged in respect of a
transfer of a Defarred Shara.
Subject to paragraph {7) below,
a Shareholding Member may
transfer all or any of his Deferred
Shares in any amount which

is permitted by the terms and
conditions of issue and is from
time to time approved by the
Board.

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

The Beard shall have power

to implement any proceduras

as it thinks fit for the transfer

of Deferred Shares and for the
regulation of those procedures and
to permit Deferred Shares to be
transferred other than by a written
instrument. Mathing in thesa Rules
shall require a Deferred Share to be
transferred by a written instrument
if the Board has resolved that no
such instrument be required.

Deposits with and loans
to the society

The power of the Society to
barraw meoney from any Person an

(4]

deposit or by way of loan may be
exercised, subject to these Rules
and the Statutes, by the receipt
of deposits or loans or classes of
deposits or loans as the Board
may in its absolute discretion
fromm time to time determine.

The Scciety 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, and the
conditions subject to which the
same shall be payable.

The Scciety may give such
security upon any of its assets for
any deposits or loans as the Board
may from time to time consider
expeadient,

Except where the Board requires
otherwise, the receipt of a
deposit taken by the Society in
accordance with the Statutes
shall be, insofar as it is permissible
by the Statutes to do so, on terms
that Rule 4{4) to (7), Rule 5, Rula
&ilh to (3), Rule 8(4) and {5) and
Rule 12(5) and Ruls 47 apply (with
any necessary conseguential
amendments being madel to a
depositor and a deposit as those
Rules apply to a Shareholding
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hember (other than a holder of
Deferred Shares) and a Share
[other than a Deferred Share),

10. Lending

Members who received an advance
or other Loan from the Society before
1June 2001 shouwld read this Rule in
canjunction with Additional Rule 3 on
page &9,

The Society may lend money, with or
without security, upon such terms and
conditions as the Board may deter-
mine from time to time, subject to the
Statutes, the Memorandum and these
Rules, and may suspend, reduce or
waive any repayment of principal, or
the payment of interest, or other pay-
ment on such terms and from such
date (whether then already past or
not) as the Society may think proper.

1. Repayment of money
owed to the society

Members who received an advance
or other Loan fram the Society before
1Jdune 2001 should read this Rule in
conjunction with Additional Rule 4 an
pagea 71

If a Person wishes to repay the whole
arany part -

la) of a Meortgage Debt, or

(b of any sum awing,

bafore the time agreed, he may do

s in accordance with the terms on
which the moneay was lent and in the
case of a repayment in full he shall pay
to the Society the Mortgage Debt and
all sums owing under the terms of the
mortgage.

12, Direction and
management

(1) The business of the Society and
any business that the Sociaty
proposes to carry on shall be
under the direction of a Board
of Directors consisting of not
mare than 12 nor (subject to the
provisions of Rule 25(6)) less than &
Members and the Board may from
time to time resclve the number
who together shall constitute the
Board within these limitations.

{2) The Board may exercise all those
powers of the Sociaty that are not,
by the Statutes or by these Rules,
required to be exercised by the
Society in general mesting,

{3) Mo Rule or alteration to a Rule
made by the Society in general
meeating shall invalidate any act
of the Board pricr to the date on
which the Rule or alteration takes
effect that waould have been valid
if that Rule or alteration had not
been made.

4) Without prejudice to the generality




of the foregoing paragraphs (1), (2)
and (3), the Board -

(@) shall ensure the direction and

b

management of all affairs

and business of the Society
by a sufficient number of
Individuals fit and proper to be
Directors or other Officers, in
their respective positions, with
prudence and integrity, in the
best interests of the Society, in
accordance with the Statutes,
the Memorandum and these
Rules,

rmay appoint, and terminate the
appointment of, any Members
of the Society as members

of a local beard with such
powers, duties, discretions and
authorities as the Board may at
any time delegate to that board
but so that-

(i each Director shall be a
meambaer ex officio of any
such local board but no
Director shall receive any
rernuneration by reason
of his being an ex officic
member of such local board,

i) two members of a local
board shall form a quorum,
and

(i} no Member shall be eligible
for appointment to, or
continue as a mamber of,

c)

(d)

(=)

if)

any local board unless he
shall have a Shareholding in
his own right of not less than
£500,

may, without prejudice to the
generality of the foregoing sub-
paragraph (b)), remunerate out
of the funds of the Society, and
pay the reasonable expenses
and any professional and other
fees of the members of any
local board,

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 the Society, but no
Director (other than a holder

of any executive office) shall
receive any payment save as is
authorised by these Rules,

may make, vary or revoke
regulations for the conduct

of its meetings and all affairs
and business of the Society,
provided that the same are not
inconsistent with the Statutes,
the Memarandum and these
Rules,

may authorse the use of all
farms, instruments and other
documents that it may deem
necessary for the proper
conduct of the business of the
Society,
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lg) may delegate any of its
powers, duties, discretions
and authorities relating to the
business of the Society to -

il one or more Directors,

(i) committeas consisting of
zuch Director or Directors,
other Officer or Officers
and/or employee or
employees as it thinks fit,

{iii) one or more Officers or
employees

provided that where the
powers of the Board are
delegated to a committes
pursuant to (i) above, the Board
may make, vary or revoke
without notice regulations

for the membership of the
committes and the conduct of
its meatings (including but nat
limited to the quorum}

The Board may also, by power
of attorney or otherwisa,
appoint a Person or Persons
to be the agent of the Society
and may delegate to such
Person or Persons any of its
powers, duties, authorities

or discrations for such
purposes, for such time and
on such terms and conditions
{including as to rernuneration)
as it thinks fit. The Board

may grant the power to sub-

(3

{6)

delegate and may retain or
exclude the right of the Board
to exercise the delegated
powers, duties, authorities ar
discretions collaterally with
the agent. The Board may at
any time revoke or alter the
terms and conditions of the
appointment or delegation,

The Board may demand payment
or reimbursement from any Person
in respact of any cost, expense

or liakility that the Scciety may
incur directly resulting from any
act, default or neglect of such
Parson, or the camrying out of tasks
considered by the Board to be
outside the normal servicing of that
Parson's account

The Board may determine and
from time to time publish the palicy
of the Society in relation to the
Perodic Distrbutions on any Core
Capital Deferred Shares, which
may include an expectation of
future Periodic Distributions having
ragard to the ongoing profitability
and long term viability of the
Society, the need for the Society

to ensure that it has adequate
capital rescurces and such other
factors as the Board considers
appropriate. The palicy must
provide that any such expectation
(if given) is indicative only and not
legally binding on the Society and
that Pericdic Distributions may be
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paid at the absolute discretion of
the Board. Periodic Distributions
may be paid sither out of profits
made by the Society in the
relevant Financial Year or, subject
to applicable law and regulation,
out of the reserves of the Society
available for distribution.

13. Eligibility and election of

directors

(1) Mo Individual shall be elected or

appointed as a Director unless -

ia) his election or appointment
complies with any binding
requirement of the Statutes
regarding the age of a Director
at the time his election or
appointment takes effect.

b) heis qualified under Rule 14
at the date of his election or,
in the case of appointment
under Rule 25, the date of his
appointment,

e} heisnota minor,

{d) such Individual maintains in his
own right a Shareholding with
the Society of an amount not
less than £500, and

(g} (exceptinthe case of
appointment under Rule
25, or nomination under
paragraph (12) below, or where
a Directar retires under Rule

24), a nomination ferm in the
form required by the Society,
signed by not less than 150
Members who comply with
the requirements of paragraph
(4} below and addressed

to the Secratary, has been
deliverad at the Principal
Office, A nomination may be
made at any time but, if made
after the end of the Financial
Year preceding the Annual
General Meeting at which
the vacancy in respect of
which he is nominated is to
be filled, the nemination shall
be camied forward (unless the
candidate otherwise requires)
as a nomination for the next
election of Directors at the next
Annual General Meeting,

2) The nomination form shall contain

the full name, address, age and
ccoupation of the Individual
nominated, and hiz conzent to be
s0 nominated, The nomination
farm shall also -

{a) give the full names and
addresses of the Members
proposing the individual's
nomination; and

(b} identify, in relation to each
zuch Member, a share or
mortgage account, or a holding
of Deferred Shares, which
will evidence the fact that the
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Mermber fulfils the condition
set out in paragraph $4a)

below, and one or other of the
conditions set out in paragraph
Al below:

If the Board wishes to
object to a nomination
form by virtue of any of the
requirements of this Rule
13(2) not being met, it must
do so within 14 days of the
form being delivered to the
Principal Office under Rule
13(0le),

i3} In exercise of its duties pursuant
to Rule 12(4)(a), the Board may
require any Individual nominated
for election as a Director to
supply inwriting in such form as
the Board may specify, evidence
as to his qualifications, financial
and managerial experence,
creditworthiness, competence and
character and to complete in draft
any form or gquestionnaire that, if
elected, he would be required to
submit to any regulatory autharity
in accordance with the Statutes.

{4} The requirements with which a
Member must comply in arder
to be eligible to nominate an
Individual as a Director are as
follows -

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

i) either -

(i if he claims eligibility as
a Shareholding Member,
he must hold at that date
Shares to the value of not
less than £200, or

(i) if he claims eligibility as
a Borrowing Member, he
must owe at that date
a Mortgage Debt of an
amount not less than £200,

and, at all times during that
parcd of 2 years, he must have
been such a Shareholding
Member ar such a Barrowing
Member, and

(al he must not ba a minor at that
date, and for the purposes of
paragraph i4) (a) above, the
holder of & Deferrad Share
shall be treated as being a
Member from the date on
which such Member's name is
anterad in the Daferrad Shares
Register as the holder of that
Deferred Shara.

{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 paragraph (1) above, and
an Individual 30 nominated who
fails to lodge the required deposit
moneay with the Society within the




{5)

tirme required by this paragraph
shall not be eligible for election.

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

te send a copy of the addrass or
revised address to each Member
entitled to vota in the election if -

(@) the address or revised address
does not excead 500 words,

ik} the Scciety is furnished with
the address or revised address
before the end of the Financial
Year referred to in paragraph (1)
[e) above,

ic) publicity for the address or
revised address is not likely
to diminish substantially the
confidence in the Society
of investing members of the
public,

id) the right conferred by this
paragraph on the Individual
seeking election is not being
abuzed to seek needless
publicity for defamatory matter
of for frivolous or vexatious
purposes, and

(e} the address or revised address
relates directly to the affairs of
the Society,

and the Regulator shall hear and

determine any dispute arising fram
sub-paragraph (c) above. Disputes
arising from sub-paragraphs (a), (b
and (e) above shall be dealt with in
accordance with Rule 44,

Any Individual neminated for
election as a Director may
withdraw hiz name only by
delivering a written notice of

his withdrawal addressed to the
Secretary at the Principal Office
not later than 28 days after the end
of the Financial Year during which
his nomination was delivered at
the Principal Office. In the event
of such withdrawal the Board shall
decide within one manth after
the date on which the Society
recaived notice of his withdrawal
whether all or any part of any
deposit lodged by that person
under paragraph (5} above shall be
forfeited or returned to him.

Elections of Directors shall be
conducted either on a poll taken
at the Annual General Mesting
or, if the Board so determines,
by postal ballot or electronic
ballot iconducted in accordance
with Rule 41} of the Members
conducted during that part

of the Financial Year which
precedes the date of the Annual
General Meeting. If an election
is conducted by postal ballot or
electronic ballot the following
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provisions of this Rule shall
apply to the ballot by making
any necessary consequential
amendments.

Where Directors are to be elected
at the Annual General Meeting,

a form for the appointment of a
proxy shall be sent to each person
entitled to notice of the meeting,
Subject to paragraph 10(c) below,
the vacancies shall be filled by
those candidates obtaining the
rmost votes in their favour. The
Persons entitled to vote in an
election of Directors are those
Mermbers who, on the voting date,
are entitled to vote on an Ordinary
Resolution.

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

[a) the voting papers shall include
the number of vacancies on
the Board, the full names of all
the candidates in alphabetical
order and any declarations
required by the Statutes,

b

subject to paragraph (a) above,
the Board shall prescribe

ar apprave the form of the
voting paper and may include
such other declarations and
denating of retiing Directors
as it thinks fit,

[c) the vating shall be effected by
the placing of an X aftar the

3

names of the candidates for
whaom the votes are to be cast,

id) the voting paper shall be void
if a Member votes for mora
candidates than there are
vacancies to be filled,

If on the election of Directors
there are more candidates than
vacancies to be filled by the
election, each Member entitled to
vote in the election -

i) shall have one vote in respect
of every vacancy, but

i) cannot be required to cast all
or any of his votes.

(10) If on the election of Directors

there are not more candidates
than vacancies to be filled by the
election -

@) each Member entitled to
vote in the election shall have
one vote in respect of every
candidate, but cannot be
required to cast all or any of his
votes,

ib) each vote shall be capable of
being cast either for or against
the eandidate concemed, and

ic) acandidate shall be elected if,
and only if, more votes are cast
far him than against him.

{11) Within 14 days after the date of the

election the Society shall return to




an Individual whe -

(&) has been nominated for
elzction as a Director, but

i) has not been elected,

the deposit maney lodged by him
under paragraph (5) above if, but
only if, he secured not less than -

il & percent of the total
number of votes cast for
all the candidates in the
election, or

i) 20 per cent of the number
of votes cast for the
candidate who has been
elected with the smallest
number of votes,

whichewver is the smaller,
and the Society shall also
return within a like pariod

to a Member who has been
nominated for electionaz a
Director, and whao has been
elected as such, the deposit
money so lodgead by him,

{12)1f 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 any reason including the death,
disqualification or rasignation

{a)

(]

withaout giving notice under
Rule 33 substitute in that
Director's place some other
Member who has filled the
vacancy under Rule 25 and

who is at the date of that

meeting -

il of an age such that no
breach occours of any
binding requirement of the
Statutes regarding the age

of a Director, and
{ii) nota minor, and
fiii) qualified under Rule 14

to take the place of such
retiring Director as a candidate
for election and such Member
shall be deemed to be a
retiring Director, or

reduce the number of
vacancies to be filled at the
Annual General Meeting by
ona in respect of each such
event and any remaining
vacancy on the Board shall be
and become a vacancy which
the Directors have power to fill
under Rule 25,

14, Qualification of directors

of any retiring Director who was

seeking re-election the Board may

eithar -

The qualification of a Director shall
be that he halds in his own right a
Shareholding to the value of not less
than £500,
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15. Appointment of chairman

1)

(2

(3)

(4

and vice-chairman

At its first meeting after avery
Annual General Meeting the
Board shall elect from its

number a Chairman and if

thought fit a Deputy Chairman
whao shall, subject to paragraph

(3} below, haold office until the
commencament of the first
meeting of the Board held after
the next Annual General Meeting
unless either shall cease in the
meantime to be a Director or shall
resign the office, The Chairman
shall preside at all meetings of the
Board at which he is present and in
the absence of the Chairman the
Vice-Chairman shall take his place.

If the Chairman and the Deputy
Chairman, so electad shall bath
be absent from a meeting of the
Board or shall both decline to

act as Chairman, the Directors
present at that meeting shall elect
a Director to be Chairman for the
purpases of that meeting.

The Board may at any time remaove
the Chairman or the Deputy
Chairrnan, from offica.

The Board shall fill from its number
any casual vacancy (whether or
not arising from the exercise of

its power under paragraph (3)
abowve) in the office of Chairman or
Deputy Chairman and a

Chairman or Deputy Chairman so
elected shall, subject to paragraph
(3} above, hold office until the
commencerment of the first
meeting of the Board held after
the next Annual General hMesting
unless he shall cease in the
meantime to be a Director or shall
resign the office,

16. Meetings of directors

{1

(2

3)

4

The Board shall meet for the
despatch of business as often

as it shall find necessary and 4
Directors present at any Board
meeting shall, subject only to the
provisions of Rule 25(8), form a
quarum,

Qluestions arising at a meeting
shall be resolved by a majority

of votes and, in the case of an
equality of votes, the Chairman of
the mesting shall have a second or
casting vote.

A Director may, and the Secretany
at the request of a Director shall,
call a meeting of the Board.

This paragraph applies to any
Board meeting, other than one
atwhich it is intended to move a
resolution of the kind specified in
Rule 24{2). Where this paragraph
applies, notice of a Board meeting
shall be deemed to be duly given
to a Director if:
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i5)

(6]

(&) itis given to him personally or
by word of mouth; or

ik} itis given to him by electronic
rmeans at an electronic address
which he has supplied to the
Society for the purpose; or

i) itis sentinwriting to his last
known address within the
United Kingdom ar any other
address within the United
Kingdom which he has
supplied to the Society for the
purpose.

It shall not be necessary to give
notice of a Board meeting to

a Director who is absent from
the United Kingdom unless the
Director has notified the Society
in writing of an address in the
United Kingdom or an electronic
address at which notice of such
meetings is to be given to him
when he is absent from the United
Kingdom. A Director may waive
the requirement that notice of
any Board meeting be given

to him, either prospectively or
retrospectively.

A notice given under paragraph (4)
above shall state the business to
be transacted at the meeting.

Subject to paragraphs (1) to (5)
above and the approval of the
Chairman of the meeting, all or
any members of the Board, or

any committee of the Board, or

any local board, may participate

in a meeting of the Board, or that
committes, or local board, by
means of a conference telephone
or any ather communications
equipment which allows all
Individuals participating in the
meeting to hear, or both see and
hear, each other. An Individual so
participating shall be deemed to be
present in person at the meeting
and shall be entitled to vote or be
counted in a quorum accordingly.
Such a meeting shall be deemed to
take place where the largest group
is assembled or, if there is no such
group, where the Chairman of the
meeting is present.

17. Minutes

The Board shall cause minutes to be
taken of all proceedings at all mest-
ings of the Society, of the Board, of any
committes and of any local board. Any
such minutes of any meeting if pur-
porting 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 follow-
ing the relevant general meeting) shall
be conclusive evidence without any
further proof of the facts stated in
those minutes,




18. Validity of acts

)}

(2}

All acts done by the Board, or any
committee, or any local board,
shall be valid even though it
might afterwards be discovered
that there was some defectin
the constitution of the Board, or
committee, or local board, orin
the election, or re-election, or
appeointment, of any member of
the Board, or committee, or local

board, or Individual acting as such.

Likewise, such acts shall not be
invalidated by reason of the fact
that any Individual acting in such
capacity was disqualified from
holding office, or was not entitled
to vote,

A resclution inwriting signed by
all the members of the Board or of
a committes of Directors ar 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 committes
of Directors or any local board
duly convenead, constituted

and held and rmay consist of
several documents (which

rnay be or include Electronic
Communications) in a like form
each signed by cne or more
Directors or (as the case may be)
members of the local board.

19. Remuneration and

{1

(2

expenses of directors

The annual remuneration of the
Directors as members of the Board
{exclusive of any 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 ten pance per one
hundred pounds of total assets of
the Society as at the first day of the
Financial Year in which payment is
made. This remuneration shall be
divisible ameng the Directors in
such proportion as may be agreed
among them by a majority decision
and, in default of agreement, in
equal shares,

In additicn to such remuneration,
any Director may be paid

such reasonable travelling,
accommaodation and other
expenses as he might incur while
attending Society business with
the approval of the Board. He may
also, by resolution of the Board,
be paid for prafessional or other
work done by him on behalf of the
Society in addition to his usual
services as a Director,

20.0Offices of profit

)

A Director may hold any office or
place of profit with the Society
(other than the office of auditor




(2

(3

)

or valuer) simultaneously with
his office of Director and may
be appointed by the Board to
an office or place of prefit with
any body corporate in which the
Society is, or will be, interested,

A Director so appointed to an
office or place of profit with a body
corparate in accordance with
paragraph (1) above shall disclose
to the Board any benefit he derives
fram any such office or place in

the Financial Year in which it is
received,

A Director, notwithstanding his
interest, may be counted in the
quaorum present at any meeting

at which he or any other Director
is appointed to hold any office or
place of profit with the Society or
with any body corporate in which
the Society is, or will be, interested
or at which the terms of any such
appointment are arranged. He may
vote on any such appointment or
arrangement other than his own
appointrmeant or the arrangement
of the terms of that appointment.

Interest in contracts

Subject to a Director's complying
with the provisions for the time
being of the Statutes that -

(@ require him to declare to the
Board any direct or indirect

(2)

interest he might have, or
be treated as having in any
contract to which the Society
is @ party,

o) prohibit particular contracts,

(g) require a contract to be
approved by a resolution of a
general meeting, or

{d) require him to furnish to the
Society particulars of any
related business,

he may enter into or be interested,
whether directly or indirectly, in
eontracts with the Society and
shall not be disqualified from
office as a result of his interest, nor
shall he be liable to account to the
Society for any profit arising out of
any such contract to which he is a
party ar in which he is interestad
by reason of his being at the same
time a Director,

Except as required by Rules 19{1)
and 29(5), no Director may vote as
a Directorin regard to any contract,
or proposal for a contract, in which
he is interested, whether directly
or indirectly, or upon any matter
arising out of it. If he shall o vote,
his vote shall not be counted nor
shall he be reckoned in estimating
a quarum when any such contract,
or proposal for a contract, is under
consideration,
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i3 Metwithstanding anything
contained in this Rule, the
prohibition contained in the
foregoing paragraph (2) may at any
time or times be suspended or
relaxed to any extent by resolution
st a general meeting of the
Society.

i4) Inthis Rule the tarm “contract”
includes any transaction ar
arrangement. For the avoidance of
doubt, the word “interest” in this
Rule does notinclude any interest
a Director may have as a director
of a connected undertaking of the
Society or as a Member.

22. Appointment of officers,
employees and others

i1} The Board shall appoint and may,
subject to the provisions of any
contract or other instrurment,
terminate the appointment of the
Chief Executive and the Secretary.

i2) The Board may also -

(@) appoint and, subject to the
provisions of any contract or
other instrument, terminate
the appointment of a Manager
and such employees, advisars,
bankers and agents as
the Board may at any time
detarmine,

(b} appoint under this Rule mare

3

than ane Individual to any
office or place of profit with
the exception of the offices of
Chief Executive and Secretary,

and may require from any Person
appointed under this Rule such
guarantess as in its judgment shall
appear necessary.

The powers and duties of
Parsons appointed under this
Rule shall be those given them
from time to time by the Board
which may pay them such
salaries, wages, remunerations,
fees, commissions and bonuses
iwhether or not section &7 of

the Building Societies Act 1984
would otherwise apply to such
commissions of bonuses but not
s0 as to contravene sub-zection (5)
of that section], compensation for
loss of office or of employment,
fees and other remuneration as it
may consider desirable,

23.Indemnity to directors,

m

officers and employees

Every Director, every other Officer
and every employes of the Society
shazll be indemnified by the Society
against any liability in respect of
losses, costs, charges, damages
and expenses which might arise
fram, or in the course of, his duties,
but not against any such liability as,
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by virtue of any rule of law or of the
Statutes, would attach to him in
respect of any negligence, default,
breach of duty or breach of trust of
which he might be guilty in relation
to the Society. He shall, however,
be indemnified against any liability
incurred by him in defending any
proceedings whatsosver, whather
civil or criminal, arising out of his
duties in relation to the Society

in which judgment is given in his
favaur or in which he is acquitted.

{2) The Society may make
arrangements to provide and pay
forinsurance in respect of any
such indemnity or liability as is
mentioned in paragraph (1) above,

24.Vacation of office and
disqualification

(1) A Director shall cease to hold
office -

{a) if he resigns his office by
notice in writing to the
Secretary on the date specified
in the notice or, if none, the
date that the notice is received
by the Secretary,

ib) if he ceases to hold in his own
right a Sharehaolding of not less
than £500 as prescribed by
Rule 14,

ie) if he takes up a parmanant

(d)

(&)

is]

residence outside the United
Kingdom,

if he is requested in writing by
a majority of his co-Directors to
resign and a resclution that he
has vacated office is thereafter
passad at a meeting of the
Board by at least a majority of
the members of the full Board,

if for mare than six consecutive
manths he absents himself
without permission of the Board
from meetings of the Board
held during that pericd and the
Board passes a resolution that
he has vacated office,

if he becomes bankrupt or is
sequestrated or compounds or
makes any arrangement with
his creditors generally,

if he is, or might be, suffering
from mental disorder and
either -

il heis admitted to hospital in
pursuance of an application
for adrnission for treatment
under the provisions of the
Mental Health Act 1783 or he
is admitted to hospital under
the provisions of the Mental
Health iScotland) Act 1984 or
the provisions of the Mental
Health iNarthern Ireland)
Order 1984, or
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i) aregistered medical
practitioner whao is treating
that person gives a 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,

[} upen a resolution of which

1]

notice has been given under
Rule 34(2(al that he shall cease
to be a Director passed by a
majority of the votes caston a
poll at a general meeting,

if, whilst a Director of the
Society and without the
consent of the Board, he
accepts the office of a director
or officer in, or employment

by, any other building society
or firm which has permission
under Part 44 of the Financial
Services and Markets Act
2000 to accept deposits or
enter into regulated mortgage
contracts as lender, or any other
organisation, company or body
deemed by the Board to be

in direct competition with the
business of the Sociaty,

he retires at the conclusion of
an Annual General Meeting
as a result of any binding
requiremeant of the Statutes
regarding ratirement of a

i)

{n

iy

Director by reason of his age,

if he becomes prohibited by
law from being a Director,

if he contravenes Rule 211) by
knowingly or recklessly failing
to declare an interest and the
Board passes a resolution that
he has vacated office,

if the Board passes a resolution
that the Director shall vacate
office after either of the
follewing has occurred -

(i) the Regulator has madeita
condition of the Society's
continued authorisation that
the Director should cease to
hold affice ar has imposed
a requirement or made a
recommendation that he
should cease to hold office

(i) the Director has failed to
obtain or maintain any
personal authorisation
required from the Regulator
relevant to the office of
Director,

in the cazae of a Director who
holds executive office, his
appeointment to such office is
terminated or expires and the
Board resalves that his office be
vacated.

{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
vacation of office by a Director.
The notice shall set cut the
proposed resolution and, if all the
requirements of this paragraph are
not complied with, the resclution,
even if passed, shall be of no
effect. The pravisions of Rule 49(2)
shall be deemed to apply to any
such notice,

25.Filling of casual vacancies

{1

(2

(3)

In the case of any vacaney not
occasioned by the retirermnent of
any Director by rotation the Board
may at any time, and fram time to
time, appoint an Individual as a
Director to fill such vacancy,

If the Board resclves to increase
the number of Directors within

the limitations prescribed by Rule
12(1), the Board may appoint an
Individual as an additional Director
in order to fill any vacancy,

The Beard shall appeint under this
Rule cnly an Individual who -

la) appears toitto be fitand
proper to be a Director, and

b} is qualified under Rule 13 (as far
as that Rule is applicable), and

i) is not an Individual who, having
been nominated for election

as a Director at any election
held within the preceding 12
manths, was not elected as 2
Director.

@) A Director appointed under this

Rule shall hold office -

(@) until the conclusion of the
Annual General Meeting next
following such appointment, o

(b} if appointed in exceptional
circumstances on a date falling
within a period commencing
with the beginning of the
Financial Year and ending with
the Annual General Meeting
held in that year, he may
lunless otherwise detarmined
by the Board) hold office until -

il the conclusion of the next
Annual General Meating, ar

it the expiration of the period
of 16 months beginning
with the date of his
appointment, whichever is
the earliar,

(5} A Director appointed under this

Rule and retiring under paragraph
{4) above shall be eligible for
alection without nomination,
provided that he is qualified
under Rule 14 at the date of the
Annual General Meeting at which
he retires and is not ineligible by
reason of his age on that date.
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(6) Motwithstanding any vacancies
on the Board, the remaining
Directors may continue to act. If at
any time the number of Directors
falls below the minimum of &
prescribed by Rule 12, the Board so
constituted, although its members
are insufficient to form a quorum,
may act by a majornty of its
rmembers for a maximum period of
& months but the Chairman shall,
notwithstanding Rule 14(2), not
have a second or casting vote.

26.Retirement by rotation

(1) In addition to any Director retiring
under Rule 2401} or 25i4) and any
Director choosing to retire and
stand for re-election, not less than
one-third (or the whole 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 alected or re-elected
at either of the last two Annual
General Meetings shall retire
from office at the Annual General
Meeting in each year.

(2) The Directors to retire by rotation
in each year shall be those who
have been longest in office since
their last election but, as between
Individuals who weare elected or
were last re-elected Directors
on the same day, those to retire

(3

shall, unless they agree among
themselves, be decided by the
Board by lot.

A Director retiring under this Rule
shall be eligible for re-election
without nomination provided

he is qualified under Rule 14 at
the date of the Annual General
Meeting at which he retires and is
not ineligible by reason of his age
on that date and he shall retain
office until the conclusion of that
meeating.

27.Reserves

m

()

The Board may set aside to reserve
sums whether for particular
purposes or atherwise. Subject

to the Statutes or regulations
made under the Statutes or other
applicable regulations, the revenue
and reserve funds may be drawn
upon for such purposes of the
Society as the Beard may think fit
and in particular for the payment
of interest, distributions and
bonuses, or any of them, on Shares
at such rates and in such manner
s the Board may from time to
time determine (but subject to the
terms and conditions of issue of
any Shares and any restrictions
contained in these Rules).

Any Core Capital Deferred Share
must be issuad on terms that
lirnit the amount of the Periodic
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Distributions that may be paid

on any such Share in respect of
any given Financial Year to not
mare than the applicable Periodic
Distributions Cap, in order to
protect the reserves of the Society,

28.Losses

{1

(2

For the purposes of this Rule
liakilities and assets shall be
determined at the figures at which
they are taken into acecount in a
balance sheet of the Society;

If the accounting records show
aloss in respect of any Financial
Year, that loss shall be borne by
the Society's reserves (if anyl If
the reserves are insufficient to
meet the loss in full, the balance
of the loss following depletion
of the reserves shall be met

by the holders of Deferred
Shares, or subordinated debt
and, if applicable, other debt in
accordance with the terms of
those Shares and debts and all
applicable laws and regulations.
The foregoing provisions of
this paragraph shall be without
prejudice to 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
Shares or debt before depletion

(3]

(4)

of the rezerves in the mannar
and circumstances provided
in the tarms and conditions of
such Deferred Shares or debt
or otherwise as provided by
applicable law and regulation.

If at any time the accounting
records disclose that the liabilities
exceesd the assets, the Board

shall take steps as it may deem
necessary in the interests of the
Sociaty, for example, it may put to
the Members proposals, including
proposals to deal with the situation
as follows:

(@) the transfer of all the Societys
engagemeants to an existing
building seciety or company
with or without the writing
down of Deferred Shares (if
anyl), or

o) the winding up of the Society.

Mo Person who has been lent
money by the Society and whao
does not hold a Share shall be
lizble far any loss incurred by the
Society other than a loss incurred
in connaction with such lending
but, if that Person also holds
Shares, he shall be liable in respect
of that Shareholding,
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29 Pension and other
schemes and funds

(1

(2

Ir this Rule the term "Officers”
excludes any Director who does
not hald or has not held any
executive position in the Society in
addition to that of Director.

The Board may from the Society's
resources and on such terms as

it thinks fit provide, establish,
maintain and administer pension,
life assurance, sickness, annuity
and other funds or schemes
Iwhether contributory or not) for
the benefit of -

(a) past, present or future Officers
and employees of the Society,

(b} pastand present Officers and
employees of any society
with which the Society might
merge in the future,

lc) the spouses, children and
dependants of Individuals
referred to in sub-paragraphs
{a) or (b) above.

In addition to the powers aforesaid
the Board may grant on such terms
as it thinks fit other pensions,
allowances, gratuities, donations
and bonuses to or for the benefit
of -

[a) pastor present Officers and
employees of the Society,

(b} past Officers and employees

(4

of a society with which the
Society has merged,

ic) any spouses, children or
dependants of Individuals
rmentioned in (a) or (b) of this
paragraph.

The Board may make, vary and
revoke the rules of any such fund
or scheme as is mentioned in
paragraph (2) {to such extent as this
power is not as a result prohibited,
or is found permissiblel and may
constitute any trust and may

from time to time at its discretion
axarcise 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 pursuant to it.

30.Annual general meeting

m

The Society shall hold an Annual
General Meeting in 2ach Financial
Year, at such hour, date and place
as the Board shall determine.

The Board shall lay before the
Members at the Annual General
Meeting the Annual Accounts of
the Society for the last Financial
Year bofore the date of that
meeting, and shall also submit
to them a report by the Board
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{4

(3)

{called in these Rules "the Directors’
Report’) on the business of the
Society, which Directors’ Report
zhall include the information
required by or under the Statutes.

In these Rules “Annual Accounts™
means the classes of document
lincluding the notes to them)

the Society is required (unless
otherwise exempted) by or under
the Statutes to prepare by way of
aceounts for itself individually and,
if it has subsidiary undertakings, by
way of group accounts for itself and
those subsidiary undertakings.

The report of the auditors on -

ia) the Annual Accounts laid
before the Annual General
Meeting, and

ib) tothe extent required by the
Statutes, the annual business
statement of the Society and
the Directors' Report shall be
open to inspection by any
Member at that meeting,

Ma business shall be transacted at
an Annual General Meeting, and no
resolution shall be brought forward
at any such meeting, except as
might arise upon -

(&) the Annual Accounts laid
bafore the meeating,

(&) the annual business statement
for the last Financial Year

before the date of the meeting,

(g) the Directors’ Report
submitted to the meeting,

(d) the report of the auditors on
the documents listed in {a) to
(o) above,

{e) the election and re-slection of
Directors,

{f) the appointment or re-
appointment of auditors,

{g) a motion fora resolution
iwhether Special Resolution or
Crdinary Resolution), notice of
intention to move which at the
meeting has been duly given
to the Society by 500 Qualified
Members (as defined in Rule
340Nzl not later than the
last day of the Financial Year
preceding that in which the
meeting is held,

) business {including a mation
for a resolution, whether
Special Resolution or Ordinary
Resolution, or a motion for
a Shareholding Members’
or Borrowing Members'
Resolution) brought before the
meeting by the Board, and

il netification of any merger or
transfer proposal required by
the: Statutes.
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31. Special meetings

i1} All general meetings other than
Annual General Meetings shall be
called special general meetings.

12} The Board may, whenever it thinks
fit, convene a special general
rmaeting.

(3} {a) The Board shall convene a
special general meeting on
the requisition of not less
than 500 Members qualified
under paragraph (4 below,
and specify the meeting as
such in the notice calling it.
Subject to the provisions of
sub-paragraph (b) below, the
requisition shall state the
objects of the mesting, and
the full text of any resclution
which the requisitioners
wish to move at the meeting,
ineither of which must include
the election of a Director or
a resolution which, if passed,
would purport to interfere with
the Directors’ right and duty
to manage the affairs of the
Society). The requisition shall
be signed by the requisitioners
and deposited at the Principal
Office and may consist of
several documents in like form
each signed by one or more
requisitioners, provided that
each document is deposited
within 3 maonths of the date on

ik

which the first was deposited.
A deposit of £50 in respect

of each requisitioner signing
the requisition shall be lodged
with it. if within half an hour
after the time appointed for
the meeting a guorum is not
present, all such deposits shall
be forfeited but if & quorum

is present the Members
present and entitled to vote
at the mesting shall decide
by Ordinary Resolution
whether the deposits shall be
appropriated either wholly or
in part towards the expenses
of convening and haolding the
meeting and to any extent to
which the deposits are not

so approprated they shall be
returned by the Society to the
requisitionars equally.

If required by the requisition,
the Board shall, subject to
sub-paragraph (c) below, send
to each Member entitled to
receive notice of the meeting
a copy of a staterment of not
more than 500 words with
respect to the matters to be
dealt with at the meeting.

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

(i the anly or main object of
the meeting as stated in
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(=1}

the requisition is to move a
resclution in substantially
the same terms as any
resolution which has been
defeated at a meeting oron
a postal ballot or elactronic
ballat during the period
beginning with the third
Annual General Meeting
before the date on which
the requisition is deposited
at the Principal Office, or

(i) the date of the meeting
called in accordance with
paragraph (5) below would
fall during the period of
four months beginning one
manth after the end of the
Finamcial Year.

The Board shall be undar

no duty to send copies of a
statement to Members entitled
to receive notice of the
mmeeting in any case where -

(iy the statement does not
relate diractly to the affairs
of the Society, or

i) publicity for the staterment
would be likely to
diminish substantially the
confidence in the Society
of investing members of the
public, or

(iif) the rights conferred by
paragraph (a) above are

being abused to seak
neadless publicity for
defamatory matter or
for frivalous or vexaticus
purposes.

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

(4} A Member shall be qualified under
this paragraph for the purposes of
paragraph (3) above if he -

{a) has orhad a Shareholding to
the value of not less than £100
or owes or owed to the Society
a Mortgage Debt of not less
than £100 on the qualifying
date, and

&) had held such a Shareholding
or owed such a Maortgage Debt
for a continuous period of not
less than 2 years ending with
the gualifying date, and

{c) is nota minor,

and in (a) and (bl above the
“gualifying date” is eithar the
date of deposit of the sole
requisition or the date of deposit
of the last requisition sufficient to
comply with the requirements of
paragraph (3L

For the purposes of this paragraph
{4, the value of a Defemed Share
shall be counted as held by a
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(5

Member only if, at the qualifying
date, the Member was entered in
the Deferred Shares Register as the
halder of that Deferred Share.

In addition, to be qualified under
this paragraph for the purposes
of paragraph (3) above, a Membar
must -

i state his full name and address,
and

i) identify a share sccount or a
helding of Defarred Shares ar
mortgage account with the
Society which will evidence the
fact that he fulfils the conditions
set out in paragraphs (a) and (b
above.

If the Board wishes to object to
the requisition by virtue of any of
the requirements of this paragraph
or paragraph (3) above not being
met, it must do so within 14 days of
the requisition ar document being
deposited at the Principal Office.

If the Board does not within 28
days after the date of deposit of
the sole requisition or the date
of deposit of the last requisition
sufficient to comply with the
requirements of paragraph (3)
abowve proceed to despatch notices
convening a meeting to be hald
within &3 days after that date, the
reguisitioners or any proportion
of thern exceeding one-half may

thernsalves convene a special
general meeting, but any meeting
so convened shall not be held after
the expiration of five months from
the date of the deposit of the sole
or last requisition. The meeting

so convened by the requisitioners
shall be convened in the same
manner, as nearly as possible,

as that in which meetings are
convened by the Board and notices
of it shall be sent by post to the
Parsons entitled to it under Rule
3313).

The Board or, as the case may be,
the requisitioners shall give to the
Members notice of any resolution
the requisitioners propose to mave
at the meeting at the same time
and in the same manner as notice is
given of the meeting.

If the Board is required under
paragraph (3)ia) above to send a
staternent to Members entitled

to receive notice of the meeting
and does not comply with the
raquirernent within 28 days from
the date of the deposit of the sole
requisition or the date of deposit
of the last requisition, not less

than one half of the requisitioners
themselves may send a copy of the
staternent to each Member entitled
to receive notice of the meeting.

Any days falling within the period
mentioned in paragraph (3ib)
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(6)

{7

(8

i} abowve shall be disregarded in
determining any period for the
purposas of this paragraph.

Any reasonable expenses incurred
by the requisitioners by reason
of the failure of the Board duly to
convene a meeting shall be paid
to those requisitioners by the
Society. Any sum so paid shall be
recoverad by the Society from
the defaulting Directors whether
by way of retention of fees ar
other remuneration in respect of
services. or otherwisel,

Mo business shall be entertained
at any special general meeting
except such as shall be stated in
the natice convening the meeting
ar, where applicablel, to decide by
Ordinary Resolution whether the
deposits mentioned in paragraph
i3)a) above shall be appropriated
either whally or in part towards
the expenses of convening and
holding the meeting.

Except wheare the requisitioners
themsealves convene a special
general meeting under paragraph
(5) of this Rule, special general
meatings shall be held at such
hour, date and place as the Board
shall determine,

The accidental crission to give,
send or deliver a statement to, or
the nan-receipt of a statement by,

any Person entitled to receive a
statement shall not invalidate the
procesdings at that meeting.

32.Means of participation in

(1)

meetings

The Board may make
arrangemeants for Members to
attend and participate in Annual
General Meetings and/or special
general meetings by:

{a) attendance at a physical
meeting place;

b simultanecus attendance and
participation at a Secondary
Meeting Place: and/or

{c) using an Electronic Platform.

An Annual General Meeting and/for
a special general meaeting may be
held:

{a) solely as a physical meeting; or

o) subject to the Statutes, by
offering Members the option
to attend and participate at 2
physical meeting place which
may include a Secondary
Meeting Place] or by using an
Electronic Platform; or

{c) subject to the Statutes, solely
as an electronic meeating
accessible by using an
Electronic Platform.
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i3 A Mamberis present at an Annual

General Meeting or special general
meeting for the purposes of these
Rules if:

(a) being an individual, he attends
in person;

ib

being a body corporate, a
Corporate Representative
attends in that capacity in
person; ar

[c) aperson appointed as his or
its prowy or attarmey (or any
person specified in paragraph
{71 of Rule 38) attends in parsaon,
inzluding in each case, where
permitted by the Board in
accordance with these Rules,
attendance at any Secondary
Meeting place or by using an
Electronic Platform.

Where the Board decides that
Members may attend and
participate in an Annual General
Meeting or a special general
meeting by using an Electronic
Platform, the notice of meeting
given under Rule 33 shall set out
details of the Electronic Platform
for the meeting land any access
arrangements for such Electronic
Platform shall be communicated
to Members, either in the notice or
otherwise),

Details of any physical meeting
place, Secondary Meeting Place

andfor Electronic Platform that shall

be stated in a notice of meeting
given under Rule 33 shall constitute
the place of such meeting.

{6) Arrangements shall be made for
any docurnents which are required
to be made available for inspecticn
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 placel
and by any Members who attend
and participate in the meeting by
using an Electronic Platform.

{71 Any persons wishing to attend
an Annual General Meeting or a
special general meeting (whether
at any principal physical meeting
place or any Secondary Meeting
Place, or by using an Electronic
Platform) shall be required to
comply with any identification
procedures and security
arrangaments as the Board shall
reasonably specify from time to
tirme.

33.Notice of meetings

(1) Atleast 21 clear days’ notice,
caleulated from the final date for
the receipt of proxies under Rule
AR, in writing of every general
meeating (whether an Annual




General Meeting or a special

general meeting) specifying

the hour, date and place of

the meeting shall be given to

Members as provided in paragraph

(3) of this Rule, The notice shall

spacify -

ia) the nature of any resclution to
be moved at the mesting and
of the other business to be
transacted at it and

B) the full name of each

candidate for the office of
director or auditor, unlass

in the case of an Individual
nominated under Rule 13012)
the nomination has been
rmade, or in the case of an
auditor his nomination has
baen received, too late for his
candidature to be included in,
or to accompany, the notice.

The notice shall state that -

il abember entitled to attend
and vote may appoint one
prowy to attend and, on a poll,
vote at the meeting instead of
him, and

fiil the proxy need not be a
Member of the Society, and

fiil) the Member may direct the
proxy how to vote at the
meeting.

{2) The Annual General Meeting shall

(4

=

be described as such in the notice
of meeting.

Motice of meeting shall be given
tao 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. Notice shall also be
given to every Person who -

{a) becomes a Shareholding
Member or Borrowing Member
of the Sacisty after the date
af the notice and before the
specified date, or

(b} being such a Member at the
date of the notice, attains the
age of 18 after that date and
on or before the date of the
meating, and wha would (in
either casel be eligible to vote
at the meeting if he remained
such a Member until the date
of the meeting. The “specified
date” means the date specified
by the Society as the final date
for the receipt of proxies under
Rule 39(3).

Subject to Rule 49(3) to (5), a notice
of meeting shall, unless otherwise
specified, be given in accordance
with Rule 49(2). In paragraphs (5)

to (7) below, the term “notice”
includes any Members' Motice
given or statement duly lodged
and required to be sent by Rule
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34(2) and any election address, or
revised election address, required
to be sent by Rule 13(4),

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

fa) joint Sharehalding Members,
ar

(B joint Borrowing Members,
aither by giving it personally
or by sending or delivering it
to the Representative Joint
Sharehclder or (as the case
may be) the Representative
Joint Barrower at his
Registered Address or at any
electronic address which he
has notified for the purpose.

A notice of meeting shall be given
by the Society to the Persons
wha, in consequence of the death
or bankruptey of a Member, are
entitled -

{a) toa Share, or

(b} toland already in mortgage
to the Society either by giving
it personally or by sending
or delivering it, addressed
to them by name, or by the
title of representatives of
the deceased, or trustee of
the bankrupt, ar by any like
description, to the address, if
any, supplied for the purpose
by the Persans claiming to be
so entitled, or (until such an

7

(8

address has been so supplied)
by sending the notice through
the post to the Registered
Address of the deceased or
bankrupt member.

A notice of meeting shall be
given to the holder of a power
of attorney which has been

duly registered in the records

at the Principal Office by giving
it personally or by sending or
delivering it to the registered
address of the holder of the power
of attorney, and shall relieve the
Society of the obligation to give
notice to the Member who gave
the power,

If a Member is suffering fram
mental disorder a notice of
meeting shall be given by the
Society to his deputy, curator
baonis or other Person in that behalf
appointed by any court having
jurisdiction iwhether in the United
Kingdom or elsewhere) in matters
concerning mental disorder. Such
a natice shall be given to such
Parson personally or by sending
or delivering it to the address
supplied for the purpose by the
aforesaid deputy, curator bonis

or ather Person or, until such an
address has been so supplied,

by sending the notice by postto
the Registered Address of the
hMember




@) Meither:

{8) the accidental omission to

give, send or deliver a notice of
meeting to any Person entitled

to receive it; nor

ib|

the non-receipt of a notice of

meeting by any Person entitled

to receive it; nor

i) subject to compliance by the
Society with applicable laws,
the inakility of any Person
entitled to attend a general

meeting to attend any physical

meeting place lincluding any
Secondary Meeting Place)
and/for participate in the
business of the meeting by
using an Electronic Platform
(whethar as a result of any

technical difficulties in relation

to such Electronic Platform or
otherwize), shall invalidate the
proceaedings at that meeting,

34.Entitlement to propose

resolutions

{1) For the purpeses of the following

paragraphs of this Rule the
following expressions shall have
the following meanings -

(@) “Gualified Member” means
a Member who has been a
Member for not less than 2
years before the gualifying

date, was not a minor an the
qualifying date, and either -

il halds or held Shares to the
value of not less than £100
on the qualifying date. or

iy owes or owed a Mortgage
Debt to the Society of an
amount not less than £100
on the qualifying date, and

fiii) at all times during that
period of 2 years, was such
a Sharehelding Member or
such a Borrowing Member,
and in this paragraph
the "qualifying date” is
the date on which the
notice of intention to have
the resolution moved
is given to the Society.
For the purposes of this
sub-paragraph (a), the
value of a Deferred Share
shall be counted as held
by a Member enly if, at
the qualifying date, the
Member was entered in the
Defarred Shares Register as
the holder of that Deferred
Share,

o) "Requisite Number” means

500, and

{d) "Members’ Motice” means a

notice given to the Society
in writing (whether in one
or more docurments] by at
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least the Requisite Number of
Qualified Members, of their
intention to have moved on thair
behalf at an Annual General
Meeting a resclution that is
spacified in the notice and is
either a Special Resolution or
an Ordinary Resolution, but is
not a Shareholding Members'
Resolution or a Bormowing
Mermbers’ Resalution.

The notice must -

il be signed by the Members
giving the notice;

{ii) state the full names and

addresses of those Members;

and

fiii) identify, in relation to each
such Member, a share or
martgage account, of a
helding of Deferred Shares,
which will evidence the fact
that the Member fulfils the
conditions set out in sub-
paragraph {allil and (il above
of (as the case may be) the
conditions set out in sub-

paragraph {aliiil and (i) above.

If the Board wishes to object
to a Members’ Notice by virtue
of any of the requirements of
Rule 34010e)i) to (il not being
complied with, it must do so
within 14 days of the notice
being given to the Society.

(2] If the Society receives a Members'
Maotice, isubject to paragraphs (3)
and (4} below) the Board shall -

(a}

(b}

include in the notice of the
Annual General Meeting a
natice specifying the intention
of those Members maoving it to
have the resclution moved on
their behalf at that meeting and,
if applicable, the intention to
move it as a Special Resolution
and

at the request of the Qualified
Members intending to have

the resolution moved on

their behalf, include in the
notice of that meeting to each
Member entitled under Rule
33(3) above to receive notice

of that meeting a copy of any
statement of not maore than 500
words with respect to the matter
referred to in the resolution.

{3) The Board shall be under na duty -

a)

(]}

to include a Members' Motice in
the notice of the Annual General
heeting, or

to send to Members such a
statement as is mantioned in
paragraph 2(b) above if -

(i the Members' Motice (or
the last of the documents
sufficient to enable
it to comply with the
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requirements of paragraph
lch above) and, if submitted,
any statement given (of

the kind mentioned in
paragraph 2(k) 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 intended to move
the resolution is held, or

(i) the resolution specified in

the Members' Motice and. if
lodged, any such statement
does not relate directly to

the affairs of the Scciety, or

(i} publicity for the resolution

specified in the Members'
Motice or, as the case

rnay be, the statement
would be likely to diminish
substantially the confidence
in the Society of investing
members of the public, or

liv) the rights conferred by

paragraph (2} above are
being abused to seek
needless publicity for
defarmatory matter or
far frivolous or vexatious
pUrposes, or

iv) the resolution specified

in the Members' Motice is
in substantially the same
terms as any resolution

that has been defeated ata
meeting or on a postal ballot
or electronic ballot during
the period beginning with
the third Annual General
Mesting before the date

on which the Members’
Maotice (or the last of the
documents sufficient to
enable it to comply with the
requirements of paragraph
lie) above) is given to the
Society, or

ivi) the resolution if passed
would purport to interfere
with the Directors' right and
duty to manage the affairs of
the Society,

and the Regulator shall hear
and determine any dispute

arising from sub-paragraph

(i) abrove.

(4) Ifitis not practicable for any reason
to include a Members’ Motice,
duly given, within the notice of
the Annual General Meeting, the
Mermbers Notice so given together
with any staternent, duly lodged, as
meantioned in paragraph 2ib) above
shall be sent along with the notice
of that meeting. If, however, that
is not practicable, the Members’
MNotice so given and any statement
so lodged shall be sent as soon as
practicable after the despatch of
the notice of that meeting.

47



35.Quorum at meetings

)}

i2)

13

Mo business shall be considered
at any Annual General Meeting or
special general meeting unless

a quorum is present at the time
when the meeting proceeds to
business and, subject to Rule

3503 below in the case of an
adjourned meeting, a quorum shall
be constituted for all purposes as
follows -

@) exceptwhere sub-paragraph
(o) below applies, by 10
hembers present and entitled
to vole on a show of hands
under Rule 38(5); and

(b)) inthe case of a special general
meeting requisitioned under
Rule 313), by 100 Members
present and entitled to vote
on a show of hands under Rule
ABI5).

If no quorum shall be present
within half an hour after the time
appointed for the Annual General
Meeting or special genaral
meeting, the Chairman of the
meeting shall adjourn it to such
hour, date and place as he shall
direct, unless it is a special genaral
meeting requisitioned under Rule
33 whereupon the Chairman of
the meeting shall dissolve it.

At an adjourned meeting, two
Members present and entitled to

vote on a show of hands under
Rule 38(5) shall constitute a
sufficient quorum,

36.Procedure at meetings

{1

(2

The Chairman of the Board

or, in his absence, the Deputy
Chairman of the Board shall
preside at every meeting of

the Society. If there is no such
Chairman or Deputy Chairman

or if neither the Chairman nor

the Deputy Chairman is present
within fiftean minutes after the
time appointed for the meeting
or if both the Chairman and the
Deputy Chairman are unwilling

to act, the Directors present shall
elect one of their number to be
Chairman of the meeting. f at any
meeting no Director is willing to
act as Chairman, or if no Director
is present within fifteen minutes
after the time appointed for the
meeting, the Members present
and entitled under Rule 351 above
to be included in the quorum far
the meeting shall choose one of
their number who is present to be
the Chairman of the meeting.

Subject to the Statutes and these
Rules every question submitted
to an Annual General Meeting or
special general meeting shall be
decided by a simple majority and
such votes shall be taken in the
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(3)

{4

(3)

first instance by a show of hands

unless, before the show of hands,
a pollis validly demanded under

Rule 34{3).

A poll may (before or on the
declaration of the result of the
show of hands) be demanded by -

ia) the Chairman of the meeting,
ar

i) 10 Members who are entitled
to vote at the meeting and are
present in person, by proxy,
by attorney, by Corporate
Representative or by a Person
specified in Rule 38(7). and in
the event of such a demand,

a poll shall be taken in
accordance with paragraph (10}
of this Rule, but no poll shall be
permittad upon a resolution to
appoint a Chairman,

Unless a poll be so demanded,

a declaration by the Chairman
that a resclution on a show of
hands has been carried, or carried
unanimously, or by a particular
majority, or lost, or not carried by
a particular majority, and an entry
to that effect in the minutes of
the meeting shall be conclusive
evidence of the fact without proof
of the number or praportion aof
the votes recorded in favour of, or
against, such resolution,

If a motion for a Special Resolution

ar an election of Directors is to
be put to the vote of the meeting
orthere is a contest for the office
or appointment of auditor, a paoll
shall be deemed to have been
demanded by the Chairman.

Except in the case of a motion

for a Special Resclution or

of an election of Directors or

of a contest for the office or
appointment of auditor, the
demand for a poll may, before the
pollis taken, be withdrawn but anly
with the conzent of the Chairman,
and a demand so withdrawn shall
not be taken to have invalidated
the result of a show of hands
declared before the demand was
mada.

If a pollis duly demanded in
accordance with paragraph (3),

it shall be taken at the meeting

at which it is demanded or, if

the Chairman so decides, at an
adjourned meeting and in either
case (subject to Rules 1348), (¥) and
(10) in the case of an election of
Directors and to Rule 43(8) in the
case of a contested appointrment
of auditors) in such manner,
subject to paragraph (9] below, as
the Chairman directs and the result
of the poll, shall, notwithstanding
Rule 37(2), be deemed to be the
resclution of the meeting or
adjourned meeting at which the
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peoll was taken. The Chairman

rmay, in the event of a poll. appoint
the scrutineers (who need not be
Members) and may adjourn the
meeting or adjourned meeting to
some hour, date and place fixed by
him for the purpose of declaring
the result of the poll.

(8 A poll demanded on a question
of adjournment shall be taken
forthwith and the result declared
immediately upan the conclusion
of the taking of the poll. A poll
demanded on any other question
shall not prevent the continuance
of a meeting for the transaction of
any businass other than that upon

which the poll has been demanded,

The result of a poll, othar than on a
question of adjournment, shall be
declared in the manner and at the
time determined by the Chairman.

19) Vaoting papers to be used on a
pell shall be valid only if they are
issued by the Society. Members are
entitled to vote in accordance with
Rule 38. In addition, if the Mambaer
is voting by proxy, Rule 3% shall

apply.

(10} In the case of an equality of votes,
whether on a show of hands or on
a poll, the Chairman of the measeting
at which the show of hands takes
place, or at which the poll is taken,
shall be entitled to 8 second or
casting vote.

37.Adjourned meetings

m

2

i3

The Chairman of the meeting may,
notwithstanding the presence of

a quorum (and shall, if so directed
by a resolution of the meeting),
adjourn the maeting from time to
time and from place to place but,
except as provided in Rule 34(7),
no business shall be transacted at
any adjourned meeting other than
the business left unfinished or not
reachad at the meeting from which
the adjournment took place.

Every adjourned meeting shall

be deemed a continuation of the
original meeting but any resclution
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 to have been
passed on any earlier data.

When a meeting is adjourned for 30
days or more, a notice specifying
the hour, date and place of the
adjourned meeting shall be given to
Members as provided in Rule 33(3).
The notice shall also state that -

i) aMember entitled to attend
and vote may appoint one proxy
to attend and, on a poll, vote at
the meeting instead of him, and

ib) the proxy need notbe a
Member of the Society, and
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i) the Member may direct the proxy

how to vote at the meeting.

Where a mesting is adjourned for
legs than 30 days, it shall not be
necessary to give any notice of an
adjournment or of the business to
be transacted at such an adjournad
meeting.

{4) The appointment of a proxy made in
accordance with Rule 39 shall, unless
provided otherwise in the instrument
appointing such proxy, be valid for
any adjournmaent of the meeting.
Mathing in this paragraph (4} shall
prevent a Member from submitting
a new instrument appointing a proxy
in relation to the adjourned meeting,
which shall take precedence over
any earlier instrument, or fram
attending the adjourned meeting in
person if the Member wishes to do
S0

5] The adjournment of a meeting shall
not affect the validity of the business
that was concluded at the meeting
fram which the adjournment took
place, prior to the adjournment of
such meeting.

38.Entitlement of members to
vote on resolutions

(1) In this Rule "voting date™ means -

ia) the date of the meeting at which
the resolution is intended to be
rmoved, or

2)

(&)

in the case of a Member
appointing a proxy to vote
instead of him at a meeting,
the date the Society specifies
as the final date for the receipt
of instruments appointing
proxies to vote on that
resolution.

Subject to paragraphs (3} and (4)
below, a Member is entitled to
viota -

{a)

()

e}

A Shareholding Member is entitled
to vote on a resolution (whether
Ordinary, Special or Shareholding
Members’if -

(a)

on an Ordinary Resolution or
a Special Resolution if he was,
at the end of the last Financial
Year before the voting date,
and iz, on the voting date,

a Shareholding Member or
Borrowing Member,

on a Shareholding Members’
Resolution if he was, at the
end of that year, and is, on the
voting date, a Sharehalding
Member, and

on a Barrowing Members
Resolution if he was, at the
end of that year, and is, on
the vating date, a Borrawing
Member.

being an Individual he is not
a minor on the voting date or,




b

le)

(d)

wheare he is voting by proxy,

on the date of the meeting at
which the resalution is intended
to be moved, and

in the case of a joint
Shareholding he is the
Representative Joint
Shareholder, and

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

(i} atthe end of the Financial
Year befare the voting date,
or

{ily if the voting date falls during
that part of the Financial Year
which follows the conclusion
of the Annual General
Meeting commenced in
that year, 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
ballot or electronic ballot,

as the case may be, and

he has not ceased to hold
Shares at any time between
the time referred to in (cli) or
(i) above (as applicable) and
the voting date and for the
purposes of this paragraph (3)
the value of a Deferrad Share
shall be counted as held by a
Mermber cnly if at the end of

the Financial Year before the
voting data or at the beginning
of the period of 56 days
immediately preceding the
voting date, as the case may
be under (el (i) or (i) above, the
Member was entered in the
Deferred Shares Register as
the holder of that Deferred
Share.

4) A Borrowing Member is entitled
to vote on a Resolution (whether
Ordinary, Special or Borowing
Membears’ if -

ia) being an Individual he is nat
a miner on the voting date or,
where he is voting by proxy,
on the date of the meeting
at which the resclution is
intended to be moved, and

iB) inthe case where the Loan
has been made to two or more
Members jointly he is the
Representative Joint Borrower,
and

ic) the amount of his Martgage
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
i not less than £100, and

id) where a Borrowing Members
Resoluticn approving a
transfer of the engagements
of the Society is moved, hig is
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ene of the mortgages to be
transferred.

5 Subject to paragraph (3) or (4)

&)

above (as applicable), on a show of
hands every Member who-

(@) being an Individual, is present
in person or by attorney or by a
Person specified in paragraph
(71 of this Rule, or

ik} beinga body corporate,
is present by a Corporate
Representative, not being
himself a Member entitled to
vote thereon, shall be entitled
to one vote and on a pell a
Member may vote in person
of by proxy or by attomey or
by a Corporate Representative
or by a Person specified in
paragraph (7) of this Rule and
shall be entitled to one vote.

The holder of a power of attorney
fram a Person who is a Mamber
and who iz entitled to vote under
paragraphs (2} or (3) or (4] above
shall, if the power of attorney is
duly registered at the Principal
Office and if the power has the
effect of authorising the holder to
exarcise the rights of the Member
under the Rules, be entitled to vote
in all circumstances as if he wara
armember and in the Member's
stead but he shall not be entitled
to appoint a proxy or an attorney.

i7) A Memberwho is entitled to vote

]

under paragraph (2) or (3} or (4)
above butin respect of whom an
order has been made by any court
having jurisdiction (whether in the
United Kingdom or elsewhere)

in matters concermning mental
disorder may vote, whether on

a show of hands or on a poll, by
his deputy, curatar bonis or ather
representative in that behalf
appointed by that court. Any such
deputy, curatar bonis or other
representative may, on a poll,

vote by proxy. Evidence to the
satisfaction of the Board of the
authority of the Person claiming

to exercise the right to vote shall
be received at the Principal Office
{or such other place as may be
specified in the relevant notice

of meeting, which may include
any electronic address which is
specified for 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 default the right to vote shall not
be exercisable.

A body corporate entitled to vote
under paragraph (2 or (3} or i4)
above may by resolution of its
directors or other governing body
expressed in a deed or other duly
executed instrument authorise an
Individual iwhao should not be a
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hermber] to act as its Corporate
Representative at a meeting

or adjourned meeting, Such
Corporate Representative shall
not be entitled to appoint a proxy
but shall (subject to Rule 32031
otherwise be entitled to exercise
the same powers on behalf of the
body corporate he reprasents as
that body corperate could exercisa
if it were an Individual Member.
Alternatively a body corporate
which iz the halder of any Defarred
Shares may appeint a proxy. The
instrument appointing a proxy of a
bedy corporate shall be signed by
a duly authorised officer of such
body corporate,

i9) The right to vote shall be limited to
those Persons on whom this Rule
confers a right to vote.

39.Appointment of proxies

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

@) may appoint one Person
{whether a Member or not) as
his proxy to attend and, on a
poll, to vote at the meating
instead of hirm, and

(b} may direct the proxy how to
vote at the meeting.

i2) A proxy shall be appeointed by
an instrumeant in writing (which
rmay, if the Board so determines,

3

()

take the form of an Electronic
Communication) which shall be

in such form and include such
declarations as the Board may
from time to time determine. The
instrument shall enable the Person
appointing the proxy to direct him
how to vote and, if the instrument
is not in the form speacified by the
Society or is not signed by the
appointor, the appeintment of the
prosy shall be invalid,

The appropriate forms of
declaration shall, with such
additional or amended wording
as the Board may consider
appropriate, be used in the

case of a body corporate. If the
appropriate declaraticn is not
included in the instrument, the
appointment of the proxy shall be
invalid.

The instrument appointing a proxy
shall be received at the Principal
Office (or such other place as may
be specified in the relevant notice
of meeting which may include

any electronic address which is
specified for the purpose) not less
than 2 elear days before the day
appointed for helding the meeting,
or adjourned meeting, and in
default the instrument shall not be
treated as valid.

The instrument appainting 2
proxy shall be deemed to confar
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(3)

{6)

autherity to demand or jeinin
demanding a poll and to speak at
the meeting.

If a Member whao at the final

date for the receipt of proxy
instruments determined under
paragraph (3] above is entitled to
attend and vote at the meeting
appoints a Parson as a proxy to
vote instead of him at that meeting
and then ceases after that date

to be so entitled, that Person may
notwithstanding Rule 38(2), (3) or (4)
act as the Member's proxy at that
meating.

A vote given in accordance with
the terms of an instrument of proxy
shall be valid notwithstanding the
previcus death or mental disorder
of the appointar or revocation of
the proxy or of the autharity under
which the proxy was executed, or
the transfer of a Share in respect of
which the proxy is given, provided
that no intimation in writing of
such death, mental disorder,
revocation or transfer as aforesaid
shall have been received by the
Society at its Principal Office

lor such ather place as may be
specified in the relevant notice

of meeting which may include
any electronic address which is
specified for the purpose) before
the commencement of the
meating or adjourned meeating at
which the proxy is used.

()

ib

The Board may from time to time
make, vary, or revoke regulations
regarding the appointment of
praxies, provided that the same are
not inconsistent with the Statutes.
Such regulations may include (but
need not be limited to) pravisions
for determining:

the authenticity and time of receipt
of any Electronic Communication
which purports to appoint, or to
revoke the appointment of. & proxy
ar to natify the Society of an event
terminating such an appointment;
and

which of two or more proxy
appointments received from the
same Member in respect of the
same meeting is to be treated as
walid,

40. Joint shareholding

(1)

members and joint
borrowing members

MNe joint Shareholding Member,
other than the Representative
Joint Sharehalder, and ne joint
Borrowing Member, other than the
Reprasentative Joint Borrower,
may attend a meeting except
as a proxy or exercise any rnight
conferred by these Rules on

a Member. The Chairman of
the meeting may however (if in
his absolute discretion he so
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(2

41.

1)

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 hMember.

Any reference in these Rules to any
nurnber of Members shall be read
as if any joint Sharehalding were
held by the Representative Joint
Shareholder and as if any Loans
received jointly weare received by
the Representative Joint Borrowar.

Postal ballots (and
electronic ballots)

The Board may determing that
the voting on any resolution orin
any election of directors may be
conducted by postal ballot or by
electronic ballet (being a ballot
onwhich some of the voting is
conducted in accordance with
the provisions of the Statutes

as to electronic voting and

the remaindar of the voting is
conducted as if it were a postal
ballot), but the power conferred by
this Rule shall not be exercisable in
respect of -

la) Shareholding Members’
Resolutions, or

) Borrowing Members'
Resolutions, or

{2

b}

(3)

id) any other resalution required
by the Statutes to be passed at
a meeting of the Society, or

e} resolutions for the
appointment or reappointment
of an auditor or for the removal
of an auditor befare the
expiration of his term of office.

If any resolution is passed oris
rejected at any genaral meeting
or adjourned general meeting
then, if in the cpinion of the Board
the carrying into effect of such
resolution would be injurious to
the Society (in the cne casel or the
passing of such reselution would
be beneficial to the Society (in the
other casel, the Board may within
one menth after that meeting -

(8} determine to submit the
resalution for decision by
postal or electrenic ballot, and

cause the operation of a resolution
passed to be suspended until such
a decision.

Within one manth (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 notice of the postal or
electronic ballot in accordance
with the Statutes. Except whera
the Statutes otherwise provide

in relation to a Member who has




agreed with the Society to access
notice of the ballot on a website,
the natice shall be accompanied
by arincorperate a ballot farm and
shall be sent -

(@) notless than 21 days nor mare
than 56 days before the date
which the Society specifies for
the receipt of the completed
ballot forms, and

b) subject to Rule 49(3) to (5), by
post to the Registered Address
lor to any electronic address
notified to the Society for the
purpose) of every Member
who under Rules 38(2) to (4)
(whichever is applicable) would
be aligible to vote on the
resalution if the voting date fell
on the date of the notice of the
postal or electronic ballet, "the
voting date” here meaning the
date specified for the receipt
of the completed ballet forms,
and

g} toevery Person -

il who becomes a
Shareholding Member cr
Barrawing Member of the
Society after the date of
the notice of the postal or
electronic ballot and before
the voting date, or

(i) whao, being such a Member
at the date of that notice,

attains the age of 18 after
that date and on or before
the vating date, and who
would {in either case) be
eligible to vote on the
resalution if he remained
such a Member until the
voting date, and for the
purposes of this paragraph,
paragraphs (5] to (9) of

Rule 33 shall apply to the
sending of a notice of a
postal or elactronic ballot as
they apply to the sending of
a notice of a mesting,

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

(@) shall contain such other
notices relating to the
resolution, and

&) shall be accompanied by such
other documents as would be
required to be given, sent or
deliverad to a Member with
a notice of mesting, had it
been intended to vote on the
resclution at a meeting instead
of by postal or electronic ballot
with the exception of any
notices relating to voting by
prowy at a mesting,

(5) The accidental omission -

{a) to give notice of a postal or
electronic ballot, or
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(b} tosend a ballot form or
any document required
by paragraph (4] above to
accompany such a notice, to
any Person entitled to receive
it, or non-receipt of such a
notice, ballat form or document
by such a Person, shall not
invalidate the ballot.

(B) The ballot form shall be in such
form and be accompanied by or
incorporate any explanatory note as
the Board may decide.

i7) Subject to the foregoing provisions
of this Rule, the Board shall make
regulations for the conduct of the
ballot{including the appointment
of a Person to decide all questions
that might arise relating to the
ballot except such as are by this
Rule delegated to the Board) and
shall fix a time [not being later than
7 days after the final date for the
receipt of ballot forms) and place
at which the ballot forms shall be
opened and counted,

(B A Member to whom a ballot farm is
sent in accordance with paragraph
(3} above shall be entitled to one
vote on any resolution,

i9) The matter in question shall be
decided by the appropriate majority
of the votes given and if the
decizion is -

[a) torescind a resolution, it shall

i)

ba rescinded as from the time
at which the counting of the
votes is completed but any
such resciszion shall not affect
the validity of any act done
under the resolution before it
was suspended, or

to carmry into effect orto pass a
resalution, that resolution shall
come into effect as from the
time at which the counting of
the votes is completed,

{10) The Board shall announce the
result of the postal ballot by -

(a}

ik

an advertizament in a
Newspaper of NeEwspapers
having an appropriate
circulation, and

a notice displayed ina
prominent position at the
Principal Office and at all
branch offices and shall state
in that advertisermeant and
notice the time at which the
counting of the votes was
completed.

{11) Where the Board has determined
under paragraph (1) above that
the vating in an election oron a
resclution of the Society is to be
conducted by an electronic ballot,
the regulations made by the Board
under paragraph (7) above may
include (but need not be limited to)
regulations preseribing-
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(& the manner in which the
votes of Members who
vote electronically may be
registered in accordance with
the Statutes;

ib) the mannerinwhich Members
wha vote electronically may
confirm the terms of the
declarations required by the
Statutes;

ic) the mannerinwhich the
authenticity and integrity of
the votes of Membaears who
vote electronically is to be
astablished;

id) the consequences of any
irregularities occurring in the
course of the ballot, 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

(g} the final date for the
registration of the votes
of Members whao vote
alectronically.

42.Counting of votes

If an a show of hands, a poll or a
postal ballot or electronic ballot -

{a) any votes are counted that
ought not to have been
counted, or

(B} any votes are not counted that
ought to have been counted,

the emor shall not vitiate the
decision arrived at unless it

has been in the opinion of the
Chairman orin the case of a postal
ballat ar electronic ballot the
Individual appointed by the Board
pursuant to regulations made
under Rule 4107 ] of sufficient
magnitude so to do.

43.Auditors

i1

(3]

(4

At each Annual General Meeting
the Society shall appoint one or
more auditors to held office as
such from the conclusion of that
meeting until the conclusion of the
next Annual General Meeting.

Mo Person shall be appointed as an
auditor of the Society unless he is
qualified for such an appointment
by or under the Statutes,

The Board may appoint any Person
qualified for appointment under
this Rule to fill any casual vacancy
but, while any such vacancy
continues, any surviving or
continuing auditor may continue
to act.

If notice of intention to move a
resolution at an Annual General
Meeting or special general
meeting -
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(5

[a) appointing as auditor a Person
other than a ratiring auditor, or

(b} filling a casual vacancy in the
office of auditor, ar

) reappointing as auditor a
retiring auditor who was
appointed by the Board to fill 2
casual vacancy, of

[d) removing an auditor before the
expiration of his term of office,

is to be given, the notice, if itis
to be effective, must be given in
accordance with paragraph (5)
below,

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

la) by the Board, or

B} inthe case of an Annual
General Meeting, by the
requisite number of qualified
Members entitled to move a
resolution under Rule 34(1), or

() inthe case of a special general
meeting, by 500 Members
qualified to requisition such a
meeting under Rule 31(4),

and the Scciety shall give notice
of the resclution (and send copies
of any appropriate representations
made by the auditors in due time)
to the Members entitled to receive

(&)

7

notice of the meeting at which the
resolution is to be moved.

If at an Annual Ganeral Meeting
or special general meeating

there iz a contest for the office

af auditor in that there are more
candidates for such office than
there are vacancies, the vota

shall be taken on a poll, which
shall be deemed to have been
demanded by the Chairman and
the candidates obtaining the
most votes shall fill the vacancies.
The procedure for the poll shall
be the same as that set outin
Rules 13(8) and (¥) for election

of Directors but substituting
“auditors” for "Directors” and with
any other necessary consequential
amendments,

The remuneration to be paid to
the auditors shall be fixed by the
Board and, for the purposes of this
paragraph, the term “remuneration”
shall be deemed to include

sums to be paid in respect of the
auditors’ expanses.

44.Common seal

{1

(2

The Common Seal of the Society
shall bear the name of the Society
inacircle,

The Society may have in addition
to the Common Seal one or more
other seals each of which shall be
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{4

()

{6)

a facsimile of the Common Seal.
Any provisions relating to the
safe custody and otherwise of the
Common Seal shall also apply to
any such facsimile seals.

The Cammaon Seal shall be kept
at the Principal Office or at such
ather place as the Board may
fram time to time determine, and
shall be in the custody of such
Individual as the Board may from
time to time direct.

The Common Seal shall not be
used without the authority of the
Board or a Committee of the Board
authorized in that behalf and, when
used or affixed to any document,
such document shall be
countersigned by such Individual
or Individuals as the Board may
autherize for that purpose fram
time to time. All documents so
sealed and countersigned shall be
deamed to be validly executed by
the Society.

I this Rule the word
"countersigned” includes the

use of a facsimile signature by
whatever process reproduced, The
use of such facsimile signature

is only authorised in so far as itis
permitted from time to time by law:

In this Rule reference to the
Common Seal being affixed
to any document includes the
reproduction of the image of

that seal on a decurment by any
mechanical or electronic means
which has been approved by the
Board.

45.Custody of documents

All documents of title, mortgage
deeds and other securities
belonging to the Society and all
the documents relating to -

{a) land on which Loans are
socured, and

(b} loans, whether or not they are
secured, made by the Sociaty

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

i} atthe Principal Office. or

(i) atsuch other place or places
as may from time to time be
determined by the Board,

and the consent of the Board or
of an Officer or such Person shall
be reguired on each occcasion
onwhich any such decument is
released from such custody.

46. Disputes

Any dispute betwean the

Seciety and any Member or any
representative shall be determined
in accordance with the Statutes,
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47.Distribution of surplus
assets on winding up or
dissolution

i1} Upon the winding-up of the
Society, or upon its being
dissolved by consent, any surplus
rernaining after payment in full
of the Society's creditors and
repayment to Members of the
armount 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 of
issug] shall be divided among:

(a) qualifying Members in
proportion to the value of
their Sharehalding (excluding
any Daferred Shares) at the
relevant date;

(b} upto 20% to holders of
Deferred Shares (excluding
Core Capital Deferred Shares
at the ralevant date subject
to, and in proportion to
the amount specified in, ar
calculated by reference to,
their terms and conditions of
issue; and

i) holders of Core Capital
Deferred Shares at the
relevant date subject to, and

{2

in proportion to the amount
specified in, or calculated by
reference to, their tarms and
conditions of issue.

The relevant date is the earlier

of either tha date of notice of
awinding-up or dissclution
resolution or the date of
presentation of a winding-up
petition or such other date as may
be specified by the insolvency
official appointed with primary
respensibility for the winding-up
or dissolution of the Society,

If there are insufficient assets to
repay all Members the amount
payable on their Shares in
accordance with their terms and
conditions of issue, no repayments
shall be made in respect of any
Defarrad Share until after all other
Members have been repaid in full.

For the purposes of this Rule,
"gualifying Members™ means
Persons who hold on the relevant
date, and have held, throughout
the period of twe years up to

that date, Shares (excluding any
holding of Deferred Shares) to the
value of not less than £100.

48, Sales of deferred shares of

]

untraceable holder

The Society shall be entitled to
sell for the best price reasonably
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obtainable a Deferred Share of
a Member, or a Deferred Share
to which a Person is entitled by
means of transmission, if

ia) during the relevant period,
the Society has made at
least 3 interest payments or
distributions in respect of a
Defarred Share of the sames
class as the Deferred Share to
be sold;

b} during the relevant period, no
interest or distribution payable
in respect of the Deferred
Share has been claimed;

ic) during the relevant period,
all warrants or cheques in
respect of the Deferred Share,
sent to the address and in the
manner provided by the Rules
or the terms and conditions
of issue of the Deferred Share
for sending such payments,
rernain uncashed,

id) during the relevant period,
no communication has been
received by the Society from
the Membear or the Parson
antitled by transmission to the
Deferred Share;

(g} after expiry of the relevant
period, the Society insarts
advertizements in both a
national newspaper and a
newspaper circulating in the

area inwhich the last known
address at which service of
notices may be effected is
located of its intention to sell
the Deferred Share; and

{fi  during the perod of
three months following
the publication of those
advertisernents and, after that
period, until the exercise of
the power to sell the Deferred
Share, the Society has not
received any communication
from the Member or
the Person entitled by
transmission to the Deferred
Share,

(2} Forthe purpose of paragraph
1) above, “the relevant period”
means the period of twelve years
immediately preceding the date
of publication of the first of any
advertiserments pursuant to
paragraph (el above,

(3} To give effect to any sale under
this Rule, the Board may appaint
any Person to 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 the instrument
of transfar, or as the case may
be such other action, shall be as
effective as if it had baen axecuted
or taken by the registered
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(7}

holder of, or Parson entitled by
transmission to, the Deferred
Shara,

A purchaser shall not be bound

to see to the application of the
purchase moneys, nor shall his title
to the Deferred Share be affected
by any iregularity in or invalidity

of the proceedings relating to the
sale.

The Society shall account to the
Member or other Person entitled
to the Deferred Share for the net
procesds of sale and shall be
deermad to be his debtor, and not a
trustee for him, in respect thereof.

Mo interest shall be payable in
respect of the net proceeds and
the Society shall not be required
to account for any moneys earnad
thereon.

Any moneys not accounted for
to the Member or other Parson
entitled to the Deferred Share

shall be carried to a separate
account and shall be a permanent
debt of the Scciety. Moneys
carried to a separate account may
be aither employed in the business
of the Society or invested in such
manner

{other than Shares in the Society)
as the Board may from time to time
think fit.

49: Deferred shares register

i

(2

i3

and other records

The Society shall maintain a
Defarrad Shares Register in
which shall be entered the name
and address of each Deferred
Shares holder. Transfers and

other documents or instructions
relating to or affecting the title of
any Deferred Shares shall also be
recorded in the Deferred Shares
Reaister, Mo charge shall be made
in respect of any entry in the
Defered Shares Register. The
Deferred Shares Register shall be
maintained at the Principal Office,
or at such other place as the Board
thinks fit.

Every Parson, within one month
after becoming entered in the
Deferred Shares Register as the
helder of a Deferred Share (or
within such other period as the
tarms and conditions of issue of the
Defamad Shares may providel, shall,
if he shall make a written request to
the Society at the time of applying
to be so entered, be supplied by
the Society with a Deferred Share
Certificate (which shall not be the
propearty of the Society).

Every Person entered in the
records of the Society as the
holder of a Deferred Share who
has not previously requested to
be supplied by the Society with a
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Deferred Share Certificate shall
within one month after making
awritten request to the Society

be supplied by the Society with a
Deferrad Share Certificate. Save as
aforesaid, nothing in these Rules
shall require a Defarred Share

to be evidenced by a Deferred
Share Certificate or other written
instrument.

Any Member losing his Deferred
Share Certificate shall immediately
give notice in writing of such

loss to the Society at its Principal
Office. If a Deferred Share
Certificate is damaged or alleged
to have been lost, stolen or
destroyed, a new Deferred Share
Certificate representing the same
Shares shall be issued to the
halder upon request, subject to
delivary up of the old Certificate
or(if alleged to have been lost,
stolen or destroyed) subject to
compliance with such conditions
as to evidence and indemnity

as the Board may think fit and

to payment of any exceptional
expenses of the Society incidental
to its investigation of the evidence
of such alleged loss, theft or
destruction. Where a holder of

a certified Deferred Share has
sold part of his halding he will

be entitled to a Deferred Share
Certificate for the balance without
charge.

50. Alteration of rules

Motwithstanding anything
elsewhere in these Rules, these
Rules rmay be altered by passing a
resclution as a Special Resolution,

51. Notices to the secretary

(1

and by the society

Any notice or other document to
be served on the Scciety under
these Rules may be served -

{a) by leaving it, addressed to
the Secretary, at the Principal
Office, or

o) by sending it by post, or
delivering it, to him at that
Office,

Subject to paragraph (3) below,
any notice or other document

to be served by the Society on a
Mermber under these Rules may be
served on him either,

{a) personally; or

) by sending it by post or
by otharwise delivering

it, addressed to him at his
Registered Address; or
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i) by sending it electronically ta
an electronic address which he
has notified for the purpose,

and in the case of a notice

or document sent by post as
described in sub-paragraph (b)
above, the notice or document
shall be deemed to have been duly
served 48 hours after having been
posted iregardless of the class

of post by which such notice or
document is sent), The provisions
of Rule 33(5-9) shall apply to the
service of any notices in the same
way as to notice of meaetings, with
the necessary changes being
rmade.

The Society shall not be obliged
by the Statutes or these Rules to
serve a notice (including a notice
of a meeting or a notice of a
postal ballot or electronic ballot),
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 be received by him butin the
case of a notice (defined by Rule
33040 of a meeting and in the case
of the notice of a postal ballot or
electronic ballot pursuant to Rule
41 the Society shall, if it decides
not to send the notice to him by
post in accordance with those
provisions, instead display ina

prominent positicn at the Principal
Office and in every branch office

a natice of the holding of the
meeting or a notice of the halding
of the postal ballot or electronic
ballot which -

i@} must be given not later than
2 clear days before the date
of the proposed mesting, or
2 clear days calculated from
the final date for the receipt of
proxies, or, as the case may be,
the final date for the receipt of
completed ballot forms, and

(k) rmust state -

(i) where Members may obtain
EDpiES of the resalutions
and of any stataments
with respect to the matters
referred to in a resolution,
and

(i) where Members may abtain
farms relating to veting by
proxy and, in the case of a
postal ballot, where they
may abtain ballot papers or,
in the case of an electronic
ballot, how they may access
electronic voting facilities.

{41 I, by reason of the suspension or

curtailment of postal services, the
Society is unable to give notice
by postin hard copy form of a
meeting, then such notice shall be
deamed to have been given to all
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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 notice is published on the
Society's website and is advertised
eithar

ia) byanotice displayedina
prominent position at the
Society's Principal Office and
at all branch offices; or

(b} in at least two leading daily
newspapers widely circulated
in the United Kingdom.

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 first displayed at all
branch offices in accordance

with paragraph {a) and the date

on which the second of such
newspaper advartisernants
appears in accordance with
paragraph (b) (as the case may
bel. The notice shall continue

to be available on the Society's
website until the conclusion of
the meeting and the Society shall
send confirmatory copies of the
notice to those Members entitled
to recaive notice of the meeting by
postin hard copy form if, at least
seven days before the meeting, the
posting of notices to addresses

throughout the United Kingdom
again becomes practicable.

Mothing in these Rules shall
prevent the service of a notice or
other document by the Society

{a) by sending it electronically to
an electrenic address notified
for the purpose in accordance
with express provision made
by the Statutes, or

(b)) by publication on a web site
in accordance with any such
provision,




Appendix -
Additional rules.

Preface

These Additional Rules apply to accounts (whether share, deposit or loan)
opened before 1.June 2001 and should be read by holders of such accounts in
conjunction with the Rules. A full copy of previous editions of the Society’s rules
are available on request from Suffolk Building Scciety, Freehold House, 6-8 The
Hawvens, Ransomes Europark, |pswich, Suffolk IP3 95,

Where these Additional Rules use any defined term, that term has the same
meaning as used in the Rules.

Members need only refer to these Additional Rules if -

(a) they became a Member prior to these Rules taking effect, and

(k) Rules1-47 are silent on a matter included in the previous edition of the

Society's rules.

References to Rule numbers are the numbers in the previous edition of the Soci-
aty’s rules, except where prefixed by “Rule”. In such cases, those references are to
Rules in this Current edition of these Rules.

Additional rule 1- shares 8. Shares

Members who have one or more (1) The power of the Society to raise
Share accounts currently in existance funds by the issues of Shares to
which were opened before 1 June 2001 Members shall be exercised,
should read this Additional Rule in subject to these Rules, by the issue
conjunction with Rule B of the Rules. of Shares or classes of Shares as

the Board may from time to time
determine and the Board may
decide to discontinue, suspend,
lirnit or resume the issue of any
Shares or class of Shares.

EXTRACTS FROM THE PREVIOUS
EDITION OF THE SOCIETY'S RULES
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2

i3

()

Preferential or deferred Shares
ghall not be issued.

The terms on which Shares or
classes of Shares are to be issued
shall be determined by the Board
and without prejudice to the
generality of the power of the
Board to determine such terms it
may -

{a) determine the rates of intarest
or bonus (if any) to be paid on
Shares or classes of Shares
and the conditions subject
to which the same shall be
payabile;

i) limit at any time and from time
to time and without notice
the amount which may be
withdrawn in respect of any
Share whether in a class or not.

In the case of Shares or classes of
Shares already issued the Board
shall have power to change the
terms on which such Shares or

classes are held as follows -

1]

subject to any special
condition attaching to any
particular Shares or any
particular class of Shares, it
may change at any time any
rate of interest to be paid and
in so doing it shall use its best
endeavours to ensure any such
alteration (if and so far as it

is not natified by post to the

(5

{b)

fc)

Members holding the Shares
or class of Shares concemned)
shall be publicised as follows -

il by anotice exhibited at
the Principal Office and
at all branch offices of the
Society, and,

fil} by advertisement in
accordance with Rule 45(1);

it may change at any time

any term, including a special
condition such as is mentioned
in (4} {a) above, by agreement
with the Members holding

the Shares or class of Shares
concerned and publicise any
such change as mentioned in
i4)a) above,

an accidental omission to
exhibit a notice at a branch
office or to publicise under
(a) or (b) above shall not affect
the validity of the alteration in
question.

Except as otherwise provided

in the Rules the Society shall be
entitled to treat the Holder of any
Share, as denoted on the Share
account, as the absolute owner
thereof and accordingly it shall
not, except as ordered by a Court
of competent jurisdiction or as
by Statute required, be bound to
recognise any trust or equitable
or other claim to or intarest in
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of charge on or security over

such Share iwhether partial or
otherwise) on the part of any other
Parson whether or not it shall have
express or other notice thereof nor
be held responsible for amitting or
neglecting to recognise any such
claim.

If -

(@) a Member domiciled in any
part of the United Kingdom
dies testate or intestate, and

(b} atthe time of his death the
sum of money standing to
his cradit in the accounting
records of the Society in
respect of his Share, whether
in a class or not, does not
exceed the amount specified
in ar under the provision of the
Statutes regarding payment
to a Person who claims to be
beneficially entitled without
probate of the will or the grant
of letters of administration or
confirmation, then, although
there is no probate of the will
or letters of administration or
confirmation, as the case may
b, the Society may pay that
sum of money to a Perscon
who claims to be beneficially
entitled thereto and whe
satisfies the requiremeants
of that provision for the
production of appropriata

avidence of his entitlermeant to
the Society and that payment
shall be valid and effectual with
respect to any demand against
the funds of the Scciety from
any other Person claiming to
be entitled thereto.

{7) Ifit appears to the Board that any

Member is suffering fram mental
disorder or is through mental
infirmity arising from disease or
age incapable of managing his
affairs, any Person appearing to
the Board to have the care of such
Member ar the management of
his affairs may with its consent
withdraw the whole or any part of
the amount standing to the credit
of that Member's Share account
butin England and Wales such
consent shall not be given until -

i) the Society has given to the
Court of Protection notice
in writing of the intention to
give such consent specifying
the name and address of the
Parson appearing to have the
care of, or the management
of the affairs of, such Member
and the amount and nature of
the sum to be withdrawn, and

(bl the Society has received from
the Court notice in writing that
the Court does not object to
the giving of such consent,
provided that in any case of
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(3)

exceptional urgency the Board
without awaiting the receipt
of such notice may consent to
the withdrawal of a single sum
not exceeding £500,

and in Scotland, if the Member
has a facteor, curater or tutor,

such consent shall only be given
with the approval of that Person,
A Person appearing to the

Board to have the care of, or the
management of the affairs of, a
Member for the purposes of this
paragraph may be required to give
an indemnity against all claims

in respect of the amount to be
withdrawn as the Board thinks fit
to require for the protection of the
Society.

A Member may, subject to the
terms of izsue of his Share and to
the prior approval of the Board,
transfer his Share to another
Person on payment to the Society
of such fee (if any) as the Board
may from time to time determine,
Mo transfer shall be valid unless
made in a form approved by the
Board and until registered in the
racords of the Society. The Board
may refuse to permit a transfer
without giving any reason,

If full pravision has been made for
the Society's cutstanding liakilities
lincluding for this purpose all
notices of withdrawal of Shares,

whether in a class or not, and
deposits), the Board may, without
giving any reason, give to the
holder, net being a Director, of
any Share which has not been
issued for a fixed term not less
than one month's notice in writing
of intention to repay the holding
inwhale or in part, and may at

the expiration of such notice pay
to the helder either the whole of
his halding or the part thereof in
respect of which notice has been
given, always provided that such
halder shall be paid interest on
the whole or part of his holding so
paid up to and including the date
of payment at the rate currently
being paid by the Society on that
halding or class of holding. Where
a payment is to be made under this
paragraph, it may be made in cash
or by cheque or warrant sent by
ordinary post to the sole holder or
to the Representative Joint Holder
orto a Person already authorised
by such sole holder or all the Joint
Holders to give a receipt for sums
paid by the Society and upon
such payment in cash or upon the
posting of such cheque or warrant
the holder shall, if the payment is
of the whole of the holding, have
no further right or interest in the
halding.




9. Unclaimed balances
If -

(@) forapenod of 10 years any
Persen holding a Share who
has not received an advance
from the Socisty shall make
no payment to the Society
and shall not claim any money
standing to the credit of his
account with the Sociaty, and

(b} the amount standing to the
eredit of such account be less
than £10, and

(c) such Person cannot be traced
after reasonable enguiry,

the Board may resclve
that such account be
closed and that such
maoneys be forfeited to the
Society but the Board may
thereafter reopen such
account and recredit such
maneys therein.

10.Passbooks and other
records of transactions

(1} Each Member shall be furnished
with a passbook, other record
of his transactions or means of
identification in respect of any
Share or mortgage account held
by him (hereinafter referred to as
“the membership document’).

2

2

(4

3

A Member holding a Share account
shall produce to the Society the
membership docurment relating

to that account before making a
withdrawal from it.

All membership documents shall
be forwarded to the Society, at
such times as the Board may
determing, for the purpose of
being brought up to date or for
such other purposes as the Board
may reasonably require them,

A Member holding a Share
account shall immediately notify
the Society in writing at any of

its offices if he discovers that

any membership document is
missing. After he has furnished
such evidence regarding the
disappearance as the Board may
require, the Board may transfer

the amount standing to his credit
in respect of the relevant account
in the accounting records of the
Society to a new account and shall
after such transfer issue him with

a new membership document, an
payment to the Society of such fee
iif any) as the Board may from time
to time determine,

If any Parson other than the
Member to whom it shall belong
shall produce any membership
document and represent himself
to be the Person named therein
and shall thereupon withdraw
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ar receaive any money in respect
of the account to which the
membership document relates
neither the Society nor any of

its Officers shall be responsible
unless previous written notice

of the loss of such membership
document shall have been
received by the Society together
with written notice of the place
or places at which the account
to which the membership
document relates has nermally
been operated, and any money so
obtained shall unless otherwise
determined by the Board be
deemed to have been paid to
the Person whose membership
document shall have been so
produced.

11.Lien

Where a Person -

(a) executes a Mortgage or guarantee
in favour of the Society, or

b} otherwise owes maney ta the
Society,

the Society shall have a first and
parameunt lien upon all moneys in
respect of Shares or Deposits or
other moneys standing to the credit
of such Parson with the Society,
and, in respect of any sum due and
owing under such Martgage or such
guarantee or otharwise, the Sociaty

rmay at any time appropriate and use
such Share moneys and Deposits and
other moneys -

i forthe credit and in reduction
of the Mortgage or guaranteed
account, or

iy in full or partial settlement of
the debt arising otherwiss
than under a Mertgage or
guarantee as the case may be,
and thereafter no interest or
bonus shall be payable upon
any money so appropriated.

ADDITIOMAL RULE 2 - DEPOSITS
WITH AND LOANS TO THE SOCIETY

Any Person who made a deposit or
loan to the Society befare 1 June 2001
should read this Additional Rule in
conjunction with Rule P of the Rules.

EXTRACTS FROM THE PREVIOUS
EDITION OF THE SOCIETY'S RULES

12. Deposits and loans

(1) The power of the Sociaty ta
borrow money from any Persons
on deposit or by way of loan may
anly be exercised, subject to these
Rules, by the receipt of deposits or
loans or classes of deposit or loan
as the Board may from time to time
determine.

() The Board shall have power to
determine the terms on which
deposits or loans or classes
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of deposits or loans are to be 13.Advances and lending

received and without prejudice

to the generality of this power the {1
Board may determine the rates

of interest to be paid on deposits

of loans or on classes of deposits

of leans and the conditions

subject to which the same shall be
payahle,

i3} The Society may give such
security upon any of its assets for
any deposits or loans as the Board
rmay from time to time consider
expedient.

4} The receipt of a deposit other
than a non-retail deposit as from
time to time defined in or under
the Statutes shall be on terms that
Rule 4(4) to (7], Rule 5, Rule 8(5),
Rule ¥ and Rule 45 apply mutatis
rmutandis to a depositor and a
deposit as those Rules apply toa
Member holding a Share and to a
Shara.

ADDITIOMAL RULE 3 - LENDING

Members who received an advance
or other Loan from the Society before
1 dune 2001 should read this Addition-
al Rule in conjunction with Rule 10 of
the Rules.

EXTRACTS FROM THE PREVIOUS )
EDITION OF THE SOCIETY'S RULES

The Board may make advances to
Members as follows -

{a) advances secured on land
which are -

(v fully ar partly securad
by a Mortgage of the
legal estate or equitable
intarast in land in England
and Wales lincluding a
legal estate in registered
land in those countrias
notwithstanding that the
advance is made before the
Baorrower is registered as
proprietor of that estate), or

(i) to be applied in or towards
payment of the deposit for
the purchase of land

in the circumstances, an
the terms and to the extent
permmitted by or under the
Statutes;

i) advances secured on land
outside the United Kingdom
in the circumstances, on
the terms and to the extent
permitted by or under the
Statutes.

The making of advances in
accordance with paragraph (1)
above shall be in such proportions
and order and, subjectto
paragraph {4) below, upon such
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(3

terms and cenditions {including
the rate of interest initially payable
and the manner of repayment) as
the Board shall from time to time
determine.

Subject to paragraph (4) below,
the Board may at its absolute
discretion -

fa) suspend, reduce or waive any
repayment of principal, or the
payment of interest, or other
payment upon such terms and
from such date (whether then
already past or not] as it may
think proper,

i) from time to time increase
or reduce the rate of interest
payable under any Mortgage
already entered into (if the
terms of the mortgage dead
so permit) and, if such rate is
increased, either require the
percdical instalments payable
to be increased or make other
provision for payment of the
additional interest and, if such
rate iz reduced, effect ralief
in whatever manner it may
consider appropriate;

ich make additional borrowing to
any Member already having an
advance,

id) wvary the provisions of any
Mortgage in agreement with
the Member.

(4) The Board shall make
arrangements reasonably
expected to ensure that any
alterations in the rates of interest
payable under any mortgages
already entered into (if and insofar
as the mortgage deeds do not
require such alterations to be
individually notified by postto
Members holding the mortgages)
are publicised by a notice
exhibited at the Principal Office
and at all branch offices of the
Society, and any such alteration
determined on by the Board shall
not take effect on a date earlier
than the date on which the notice
announcing the alteration is first
exhibited at the Principal Office,

(5) Anaccidental omission to exhibit
a notice under paragraph [4) above
at a branch office shall not affect
the validity of the alterations it
would have announced

(B Subject to the agreement of the
Mermber whether or not contained
in the mortgage deed), the
Sociaty’s interest in any mortgage
may be transferred to a third party
on such terms as the Board deems
appropriate.

14. Transfer of land subject
to mortgage

1} A Member who has mortgaged
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2}

land to the Society may,
subject to the conditions of the
Mortgage, these Rules and the
consent of the Board, sell or
otherwise transfer the land to a
purchaser or transferse subject
to the Mortgage.

pon such a sale or transfer
payment shall be made to the
Society of all surns then due
and owing to the Society by
such Member (called herginaftar
in this Rule “the transferor’ and
the purchaser or transferee shall
pay to the Society a transfer fee
of such amount (if any) as the
Board may from time to time
determine.

Such purchaser or transferea
shall thenceforth become
answerable to the Society
for payments becoming due
under the mortgage, and the
Board may thereupon release
the transferor, at his cost, from
all future liability in respect

of such payments but, unless
the Board otherwise decides,
the transferes shall not be
registered in the records of
the Society nor the transferor
released from his obligations
unless -

(@) the requirements of this
Rule have been fulfilled, and

(b} the deed by which the land

has been transferred and
such further deeds, if any, as
the Board may require have
first bean approved by or on
behalf of the Scciety, all free
of cost to the Society, and

{c) such deed or deeds have
been deposited with the
Society.

15. Production of deeds

Any Mernber requesting the
Society to produce to him or to his
representative the deeds of land in
Martgage from the Member to the
Society, or to supply extracts from
or copies of such deeds, may be
required to pay in connection there-
with such expenses of the Society
and to comply with such conditions
as the Board shall think fit.

16. Insurance

(1) Allland mertgaged to the
Society shall be insured in the
narme af the Society and the
mortgagor or in such other
manner as the Board may from
time to time apprave -

{a) against such risks as the
Board may from time to time
require, and

(B) with an insurer approved by
the Board, and
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ic)

(2}

for such amount as the Board
rmay from time to time require.

Whenever any fire, life or other
insurance whatsoever is effectad
through the agency of the
Society, all sums allowed to the
Society by way of commission

or otherwise by the insurers shall
belong absolutely to the Socisty,
and it shall not be required

to account to the mortgagor
therefar.

Whenever a mortgagor insures
on his own behalf any land
maortgaged to the Society, he
shall hald all moneys received
by him under any such insurance
as trustee for the Society and on
demand by the Sociaty shall pay
all such moneys to the Society
to be applied in or towards the
discharge of any debt due to the
Society.

ADDITIONAL RULE 4 -
REDEMPTION OF MORTGAGES

Members who received an
advance or other Loan fram

the Society before 1 June 2001
should read this Additional Rule
in eonjunction with Rule 11 of the
Rules.

EXTRACTS FROM THE PREVIOUS
EDITION OF THE SOCIETY'S
RULES

17. Redemption of
mortgages

(1)

2)

(3]

If a Member wishes to repay the
whole or any part of an advance
before the time agreed, he

may do so and in the case of a
repayment in full he shall pay

ta the Society all sums awing

in respect of such advance by
way of principal, interest and
costs, together with the Society's
expenses connaected with such
repayment.

On repayment in full or in part

at any time within five years
after the date of the advance,
the Society may require the
Member to pay in addition, if

he has not given three months
previous notice in writing of the
intended repayment, a surm not
exceading an amount equal to
threa month's interest at the rate
applicable to the advance at the
date of such repayment on the
amount of the advance so repaid.

The Board may release from

the Mortgage any part of the
mortgaged land if it is satisfied
that the remainder will form
adeguate security for the bhalance
owing thereunder.
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Memorandum.

All previous Memoranda rescinded.

Words in italics are explained in
paragraph 7 of this Memorandum.

1. The Society's name is “Suffalk
Building Society”.

2, The principal office of the Society
is Suffolk Building Society, Freehald
House, -8 The Havens, Ransomes
Europark, Ipswich, Suffolk IP3 95,
3. The Society's principal purpose is
making loans which are secured on
residential property and are funded
substantially by its members. The
other purposes of the Society are:

(al tocarry on the businesses of
banking, investment, insurance
and the provision of financial
services and facilities;

(b} tocarry on any businesses
connected with the provision of
housing or ether accommedation
or the provision of any services
relating to housing or other
accommodation;

lc) to carry on any businesses
in the fields of information
technology, data processing and
communications;

{d) to carry on any businesses
invalving the provision of goods
ar other services (whether for
consumers or athars) or dealing
in any property;

(g} toactas a parent undertaking
and investment body and to
assist and co-ordinate the
activities of any undertakings in
which it helds an interest;

fl to promote and support
community and charitable
purposes;

(g} to carry on or participate in
any business or other activity
which, in the opinion of the
Board of Directors ar any duly
autharised officer or employes
of the Society, may conveniantly
be carried on in connection
with any other activity of the
Society or for developing, taking
advantage of or protecting any
of the property or income of
the Society or any connected
undertaking of the Society or




rmanaging any risks associated
with the activities of the Society
or any connected undertaking of
the Sociaty.

4, The powers of the Society are set
out below, These may be exercised
in connection with any of the
Society's purposes.

(al To do all things which, in the
opinion of the Board of Directors
or any duly authorised officer
or amployee of the Socisty,
are necassary of may help the
Society to achieve any of its
purpases (including, for example,
raising capital and other funds
in any manner, whether or not
invalving the issue of securities
other than by the creation of a
floating chargel;

(b

to guarantee or enter into any
indernnity or other arrangement
relating to the discharge of any
other parson's obligations;

ic) to provide for pensions,
insurance and benefits of any
kind for individuals who are

or at any time were officers or
employees of the Society ora
related undertaking and for any
relatives or dependants of such
individuals or for anyone having
any relationship with such an
individual. For this paragraph, any
connected undertaking or former
connected undertaking of the
Society and any predecessor

in business of any of them is

a related undertaking. Also,
insurances includes directors’ and
officers’ liability insurance;

{d) to make donations and provide
assistance of any kind to any
persen having any charitable,
public or community purpose or
ohject;

e} toexercise any power of the
Society for any consideration of
any kind (including, for example,
in the form of securities or
obligations of another person) or
for no consideration;

if) toactas trustee, personal
representative, custodian,
diractor, receiver, manager, ageant
or intermediary of any kind and
for any purpose.

&, Anything which the Sociaty may
do may be done by itin any part of
the world (subject to the restriction
as to principal office in the Building
Societies Act 1984) and either
alone orin partnership, association
o joint venture with ene or more
other persons and either directly
orindirectly, In carrying out any of
its purposes or exercising any of its
powers, the Society may act in any
capacity and this includes acting
as agent for another persen and
carrying out any functions for any
other person, In addition, the Society
has power to dispose of all or any
part of its business or property. The
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Society also has power to take any
lawful steps with a view to a merger
with another entity, a transfer of all or
part of its business to anather entity
ora winding up of the Society or
distribution of all or any of its property.

4. The purposes and powers set out

in paragraphs 3, 4 and 5 above are to

be interpreted by using the following

principles:

lal each sub-paragraph and each
activity referred to in any sub-
paragraph is to be interpreted in
the broadest possible sense and
any examples given are not to
be interpreted as restricting the
meaning of the purpose or powear
which they relate to; and

ik

each sub-paragraph and each
activity referred to in any sub-
paragraph is to be interpreted
separately and [withcut qualifying
the fact that the Society's principal
purpose is making loans which are
secured on residential property
and are funded substantially by

its members) none of the sub-
paragraphs or activities is to be
interpreted in a way which would
make it subordinate or incidental to
another sub-paragraph or activity,
unless the wording expressly
requires this, and

ic) any words in the singular include
the plural and vice versa,

7. The words in italics have the

meanings set out against them below:

acquire {or acquiring)

to acquire in any way, including
purchasing, leasing, licensing,
exchanging, borrowing, receiving or
otherwise abtaining rights in respect
of the property in question. The
acuiring can be direct or indirect and
on any terms and conditions and can
be of all the rights in the property in
question or of only an interest or share
init;

connected undertaking

has the meaning set out in section 119
of the Building Societies Act 1984

deal (or dealing)

to acquire, dispose of, issue, grant,
negotiate, discount, guarantee,
transfer, subscribe for, borrow or lend;

dispose (or disposing)

to dispose in any way, including
selling, leasing, licensing, exchanging,
lending, charging (except by way of
floating chargel or otherwise granting
rights in respect of the property in
question. The disposing can be direct
orindirect and on any terms and
conditions and can be of all the rights
in the property in question or of only
an interest or share in it;

member

a parson who is a member under the
Society's Rules;
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parent undertaking

has the meaning set out in section 258
of the Companies Act 1985;

person

any individual or body corporate;

property [save where used in the
expression residential property)

any real or persenal property lincluding
securities, intellectual property and
money) of any kind and any interest or
rights in such property;

provide (or provision)

pravide or supply or make
arrangements for another person
to provide or supply. This can be by
any means and on any terms and

conditions and may or may not involve
any property being disposed of;

residential property

has the meaning set out in section 5 of
the Building Socisties Act 1984,

securities

any shares lor other participation
rights), stocks, debentures, deposit
receipts, bills, bonds, notes, warrants,
options, instruments (whether
negaotiable ar not) or any ather right ar
obligation. These can be fully, partly or
nil paid.

Any referance in this paragraph to any
legislaticn includes that legislation as
amended or re-enacted from time to
time.




Form D - Building Societies Acts, 1874 to 1960

Certificate of Incorporation
Register Ma, 2988,

Tha Registrar of Building Sccieties in England hereby certifies that The Ipswich and
Suffolk Permanent Benefit Building Society is incorporated under the Building Societies
Acts, 1874 to 1960 this 29th day of December, one thousand nine hundred and sixty-one.

Copy

Form 1- Building Societies Act, 1962

Certificate of Registration of Change of Name under section 16 of the said Act

Thea Central Office hereby certify that The Ipswich and Suffolk Permanent Benefit
Building Society Register Mo, 2288, is from the date hereof registered in the name
following:- The lpswich and Suffolk Building Society. Dated the $th day of Apnl ona
thousand nine hundred and sixty-nine.

Copy

Form 1- Building Societies Act 1962

Cartificate of Registration of Change of Name under section 16 of the said Act

The Central Office haraby certify that The Ipswich and Suffolk Building Society Register
Ma, ZPEB, iz from the date hereof registered in the name following:- Ipswich Building
Society. Dated the 1st day of May one thousand nine hundred and seventy-five,

Copy
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Form 1- Building Societies Act 19462

Certificate of Registration of Change of Name under section 16 of the said Act

Tha Central Office hereby certify that The Ipswich Building Society Register Mo, 2988, is
from the date hereof registerad in the name following:- Suffolk Building Society. Dated the
Fth day of November twa thousand and twenty one.

Copy
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Suffolk Building Society, Freehold House, 6-8 The Havens,

Ransomes Europark, Ipswich, Suffolk IP3 95J

0330123 0723

hello@suffolkbuildingsociety.co.uk

SBE 721 suffolkbuildingsociety.co.uk




