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Rules of Low Carbon Hub IPS Limited

A Name, number and main objects

1 What is the society’s name and number?

1.1 The society’s nameis The Low Carbon Hub IPS Limited.

1.2  Thesociety’sregistered numberis 31903R.

1.3  Thesociety’sregistered officeis 9 Park End Street, Oxford OX1 1HH.
2 What are the society’s objects?

21 Thesocietyaimsto:

2.1.1  Maintainorimprovethephysical,socialand economicinfrastructure
within Oxford, Oxfordshireandbeyond;

2.1.2 Conserve,improve and protect the physical and natural environment in
Oxford, Oxfordshire and beyond through the reduction of carbon
emissions; and

2.1.3 Advance education (particularly concerning asset based community
developmentandenterprises withacommunity orenvironmental
focus).

2.2 Examples of the ways in which the society may carry out its objects may
include:

2.2.1 Providing community-owned renewable energy projects to help reduce
the carbon emissions of Oxford, Oxfordshire and beyond, and to
support the reduction of carbon emissions by funding activities
throughtheLLowCarbonHubC.I.C.

2.2.2 Providing an opportunity for public-spirited people and organisations
to contribute financially to the community.

2.2.3 Supporting the activities of the Low Carbon Hub C.I.C. (registered

number 75836063){provided-thatsuchactvitiesexelustvelyfurther
the-charitable purposes-ofthe Seciety), which may include donating a

proportion of its annual revenueto the Low Carbon Hub C.I.C. (or,if
the Low Carbon Hub C.I.C. ceases to exist, a body with similar

objectives) forecharitable purpeses-onlyras set out from time to time in

share offer documents issued by the society.

2.3 Those objects are carried on fer-exelasivelycharitable purpesesfor the benefit of the

community.

24 The society’s members may change the society’s objects, subject to:

241 theregistration of a rule amendment by the Financial Services
Authority; and prov1ded that
2.4.2 such amendments

eharitable-objeetsand-do not result in the loss of any regulatory
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3.1

3.2

4.1
4.2

43

5.1
52

6.2

Rights of members of the society
What types of share are there?

The shares of the society shall be divided into " A Shares" and "B Shares", both
classes of which are ordinary shares with a nominal value of one pound each
and equal in all respects except as otherwise provided in these Rules. Subject
to not exceeding the maximum shareholding permitted by law, amember may
hold either or both A Shares and B Shares. The ‘par’ or ‘capital’ value of any
class of shares may be reduced in some circumstances (see rule 10).

The society may issue some shares as designated for a particular purpose.
Thoseshares may carryarisk or return whichis different from that for other
shares. (seerule 16.5). However,all sharesirrespective of theirissue willhave
the same voting rights.

What is the minimum shareholding?
Members of the society must have a minimum shareholding of one share.

Members that withdraw and/or transfer and/or surrender all of their shares in
accordance with the provisions of these Rules will no longer be members of the
society.

A member’s debt due to the society will give the society alien on the membert’s
shares. This debt may be offset against the member’s share capital, share
interest or loans to the society.

What is the maximum shareholding?
A member’s total shareholding cannot exceed the maximum the law allows.

In rule 5.1, a member’s total shareholding includes all shares registered in the
member’s name, including (for example):

0 allsharesjointly held with others;and

0 shares held on behalf of others.

How to become a member of the society

On formation of the society, the subscribers to these rules become members,
eachholdingone A Share. (This ruledoesnotapply to thesocietywherethe
societyis adopting these rulesin substitution foran earlier setof rules).

The directors of the society will, from time to time, set the procedures and
forms to be used for applying for shares and for the minimum allowable
shareholding under rule 4.1. Those procedures should include the
following:
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6.3

6.4

6.5

6.6

7.1

6.2.1 'Thedirectorswillsatisfythemselvesthatanyproposed
financial promotion:

6.2.1.1 does not contain any untrue or misleading statement;
and

6.2.1.2 givesareasonableand fairdescriptionoftherisksassociated
withholdingsharesin this society; and

0.2.1.3 complies with any voluntary code or guidance which the society
may, from time to time, agree.

6.2.2 For this rule, a proposed financial promotion is any document issued by
the society to promote the issue of shares (or anything else which might
be considered an investment if issued by a company, such as a bond, for
example).

6.2.3 For this rule a document also includes ‘non-real time communications’
and ‘real time communications’ (as described in article 7 of the
Financial Services and Markets Act 2000 [Financial Promotion] Order
2001;SI2001/1335), even ifitis notin documentary form.

Members mustpayonepoundforeachshareforwhichtheyapply. Sharesshall
normally be paid for in full on allotment, but the directors may, at their
discretion, permit a member to defer payment.

When shares areissued, the society will provide a share certificatein respect of
thoseshares. Atthattimeamember’s details will be enteredinto the society’s
register ofmembers.

The society may operate a share purchase instalments scheme to help
members to purchase the minimum shareholding. Some legal restrictions may
govern the operation of that scheme.

Thesocietywill takereasonable steps toverify theidentificationof members.
Thesocietywill retain a copy of alldocuments seen to verify theidentity ofa
member.

Can members withdraw their shares or have their shares repaid?

Members do not have the right to withdraw share capital but the directors have
the power to permit A Shares in the society to be withdrawn by agreement
between the directors and a member holding A Shares. Any withdrawal of A
Shares shall be made in accordance with rule 7.3, any conditions in the original
share offer (if applicable), and any other procedures and conditions the
directors may announce from time to time. If the directors permit A Shares to
be withdrawn, the amount to be paid to amember who is withdrawing A Shares
shall be the amount paid for the A Shares being withdrawn, less any costs
incurred by the society in relation to that withdrawal, except that, subject to
rule 16.1, this does not apply if the society has reduced the capital

value of the A Shares (by passing a board resolution, under rule 16.4.1).

In that case the society will return only the reduced capital
value of the A Shares.
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7.2 If A Sharesarewithdrawn, the society will pay any interestaccrued h u b
tothedateofwithdrawal.

7.3  Whenmembersapply towithdraw shares, theywillneed to
0 completeawithdrawal form (assetbythesociety’s directors);
0 comply with any procedures the society’s directors may set; and
0 produce evidence of identity (if not previously provided).

7.4 Members may surrender all or some of their A Shares at any time. On
surrender, thesocietymay (butdoesnothaveto) paysomeorallofthemoney
paidforthe AShares.

7.5 Renewable energy societies require alarge amountofinitial capital to build or
acquirearenewableenergyproject,but,oncetheprojecthasbeenoperatingfor
several years, the effect of the depreciation charge may resultin the society
holding cash and capitalin excess ofits needs. Rule 7.6 enables the society to
return this excess capital to its members in the proportions in which they
providedit. Rule 7.6 does notdeal with the distribution of profit,whichis dealt
withunderrule15.

7.6 The directors may resolve to repay any proportion (the “Proportion”) of the
society's share capital to its members on the terms of this rule 7.6, in which
case it shall treat as agreed to be repaid on behalf of every member (and not
some only) that Proportion of the shares held by them, treating A Shares and B
Shares equally (with such rounding to the nearest whole number of that
Proportion which is a fraction as the directors may determine). A member
holding both A Shares and B Shares shall have the same Proportion of each
class of share held by him repaid. The amount to be repaid per share pursuant
to this rule 7.6 shall be the amount subscribed for the shares so repaid. Shares
repaid under this rule shall be treated as cancelled. All members are deemed to
give any consents required to the repayment of share capital in the manner
provided for in this rule 7.6.

7.7 The directors shall only exercise their power under rule 7.6 if the directors are
of the reasonable opinion that on the date of their resolution to repay share
capital, and taking account of the effect of the repayment of capital, the society
is solvent. The society may not repay capital under rule 7.6 if, as a result of the
repayment, there would no longer be any member of the society holding shares.

8 What if a member loses their share certificate?

8.1 The members of the society are those whose names are on the register of
members. So,attheirdiscretion, the directors mayallow the society to replace
alostordestroyed share certificate.

8.2  The directors may set conditions for the replacement. Members will have
to meet those conditions before the society can issue the replacement.
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9 Can a member sell their shares?

9.1 A member cannot transfer any of their A Shares to any other person.

9.2 A member may only transfer B Shares if the transfer is made in accordance with
this rule 9.

949.3 Exeeptwhererule93applies;aAmemberwishingto transfersomeorall ofits

B Shares (the "Seller") mustgive notice to the directors (a ""T'ransfer Notice")
providingdetailsofthe proposed transferincluding,in particular,thenumber
of B Sharestobe transferred (the "Sale Shares"), theidentity of the proposed
transferee(s), the price of the Sale Shares (the "Transfer Price") and other
payment terms and conditions. Once given under these Rules, a Transfer
Notice may not be withdrawn.

959.4 A'Transfer Noticeappoints thesocietyas theagentoftheSeller forthesaleof
the Sale Shares at the Transfer Price. The transferring member may be
required to pay the costs incurred by the societyin relation to any transfer of B
Shares,and thesocietymaydeductthosecostsfromanyproceeds payabletothe
transferring member.

9:69.5 AssoonaspracticablefollowingthereceiptofaTransfer Notice,thedirectors
shall offer the Sale Shares for sale to the other members of the society. Each
offershallbeinwritingand givedetails of thenumberand Transfer Priceof the
Sale Shares offered.

979.6_The directors shall offer the Sale Shares to all members of the society other than
the Seller, inviting them to apply in writing within 28 days of the date of the
offer ("Offer Period") for the maximum number of Sale Shares they wish to buy.

9:89.7 If,attheend ofthe OfferPeriod, the numberofSale Shares applied foris equal
to or exceeds the number of Sale Shares, the directors shall allocate the Sale
Sharestoeachmemberwhohasapplied forSaleSharesinthe proportionwhich
his existingholding of B Shares bears to the total number of B Shares held by
thosememberswhohaveapplied forSaleShares. Fractional entitlements shall
be rounded to the nearest whole number. No allocation shall be made to a
memberofmorethanthemaximumnumberofSaleShareswhichhehasstated
heiswillingto buy.

9:99.8 If,attheendofthe OfferPeriod,thetotalnumberofSaleSharesapplied foris
less than thenumber of Sale Shares, the directors shall allocate the Sale Shares
tothemembersinaccordancewiththeirapplications. Thebalance
("Surplus Shares") shall be dealt with in accordance with rule 9.11.
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9.10

9.11

9.12

9.13

9.14

9.15

9.16

9.17

9.18

At the end of the Offer Period, the directors shall give written notice
of allocation ("Allocation Notice") to the Seller and each member to
whom Sale Shares have been allocated. The Allocation Notice shall
specify the number of Sale Shares allocated to each member, the
amount payable by each member for the number of Sale Shares allocated
to him or her and the place and time for completion of the transfer of the
Sale Shares.

Ifthereare anySurplus Shares, the directors shallhave 28 days from the end of
the Offer Period within which toidentify an alternative person or persons to
whom the Surplus Shares shall be transferred. If the directorsidentify one or
moresuitable transferees, thedirectors shallissuean Allocation Notice to the
Sellerand to those transferees in relation to the Surplus Shares. If the directors
fail toidentify one or more suitable transferees for (some orall) of the Surplus
Shares within 28 days from the end of the Offer Period, then the Seller may
transfer the remaining Surplus Shares to any person ata price atleastequal to
theTransferPrice.

TheSellet's right to transfer B Shares underrule 9.11 does notapplyif the
directorsreasonablyconsiderthatthe proposedtransfereeisunsuitableasa
member of the society for any reason.

The restrictions imposed by these Rules in relation to transfers of B Shares may
be waived in relation to any proposed transfer of B Shares with the consent of
the members holding B Shares who, but for the waiver, would or might have
been entitled to have such B Shares offered to them in accordance with this rule
9.

BSharesmaybetransterredbymeansofaninstrumentoftransferinanyform
approvedbythedirectors,whichis executed byoronbehalfofthe transferor
and transferee.

The society's secretary shall record every transfer by making appropriate
entriesintheregisterof membersand no transfershallbedeemed tohave taken
effectuntilsuch entriesaremade. The transferor remains the holder ofashare
until the transferee’s nameis enteredin the register ot members as holder ofit.

The directors may refuse to register the transfer of a B Share to a person of
whom they do not, acting reasonably, approve. They may also refuse to register
the transfer unless it is lodged at the registered office of the society or at such
other place as the directors may determine from time to time and is
accompanied by such evidence as the directors may reasonably require to show
the right of the transferor to make the transfer, and by such other information,
as they may reasonablyrequire.

Ifthedirectors refusetoregister such atransfer, theyshall, within two months
after the date on which the transfer was lodged with the society send to the
transfereenoticeoftherefusal.

The provisions of this rule 9 applyinaddition to any restrictions on the transfer
ofasharewhichmaybesetoutelsewhereintheRulesofthesociety.
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What are a member’s voting rights?

At the society’s annual general meeting (and other general meetings of the
society), each member has one vote. Members will have one vote each
irrespective of the number of shares they may hold.

Can a member hold shares in joint names?

A member may hold any shares in their own name. Or they may hold them
jointly (with up to three others).

Suppose a member represents an unincorporated association (perhaps a club or
society, for example). The association's shares must be held in the joint names
of two or more persons. The association cannot hold shares in its own name
(but the holders of its shares may ask the society to note the association's name
and address in the society’s register of members).

Forvoting and the payment of interest, the joint holders of a share are one
shareholder and one member.

If a member holds a share jointly, the member and the other holders of that
share may go to the society’s general meetings (and speak at them). But only one
of the holders of that share can vote. If the holders of the share cannot agree
between them who is to vote, it will be the person named first (in the society’s
register ofmembers).

Similarly, the society will send correspondence, notices, and the share
certificate, only to the person named first (in the society’s register of members),
unless that person gives the society different, written, instructions.

Similarly, the society will payinterest only to the person named first (in the
society’sregisterof members),unlessthatpersongivesthesocietydifferent,
written, instructions.

Unlessmembers givethesociety different, written,instructions,alljoint
holdersofan ASharemustsignanapplicationtowithdrawthe AShare.

Can children own shares?

Persons under the age of 18 may be a member of the society but anyone under the age of 16 may not be
a member of the society’s committee, ot a trustee, manager ot treasuret.

What happens on death, bankruptcy or mental incapacity?

This rule 13.1 applies on the death of a member holding a share in their
ownname.

the member has named a person to take the shares on their death (called the member’s
nominee),

...and if...

1(
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....the shares registered in the member’s name have a total value of £5,000
then...

the society will transfer the shares to the member’s nominee,

For shareholdings greater than £5,000:
If...

the member has named a person to take the shares on their death (called the member’s
nominee),

...and if...

....the shares registered in the member’s name have a total value of more than
£5,000,
then...

...thesociety willtransferthe sharestothemember’snominee, butonly for shares with a
total value of £5,000. The society will decide which shares transfer to the member’s
nominee. The member’s personal representatives will have to deal with the other
remaining shares.

For shareholdings where the member has no nominee and the
value is £5,000 or less:

If...

the member has NOT named a person to take the shares on their death,
...and if...

....thesharesregisteredinthemember’sname (andanyotherintereststhe
membermayhavewith thesociety) haveatotal valueof £5,000 (orless),

then...

...the society may (at the society’s discretion) transfer the shares to the
personwhoseemstohavethelegalrighttothem (member’swife,husband,
civil partner or children, forexample). Thesociety willask forevidence of
theirright. Thesocietyis unable to transfer the shares to that personif the
personalrepresentativehasappliedforprobateorlettersofadministration.

For shareholdings where the member has no nominee and their personal
representatives have applied for probate or letters of administration, and
the value is £5,000 or less:

If ...

thememberhasNOTnamedapersontotakethesharesontheirdeath, BUT
their personal representatives have applied for probate or letters of
administration,

...and if...

.... the shares registered in the member’s name (and any other interests the
member may have with the society) have a total value of £5,000 (or less),

then...
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... the society will transfer the shares to the member’s personal
representative. The society must see the probate or letters of administratiol

For shareholdings where the member has no nominee and the value is
greater than £5,000:

If...
the member has NOT named a person to take the shares on their death,

...and if...
... the shares registered in the member’s name have a total value of more than
£5,000,

then...

...the society will transfer the shares to the member’s personal representative.
Thesocietymustseethe probateorletters of administration.

13.2  Afterthesocietyhastransferred themember’s shares to their personal
representative, the personal representative:

0 if applicable, may apply to withdraw any A Shares;

0 ifapplicable, mayapplytoreceiveanyinterestthatmaybecomedueon
anyASharesbeforetheywithdrawthem; and

0 may surrendertheshares; but
0 cannot exercise any other membership rights for the shares.

13.3  Any other person to whom the society transfers a member’s shares (under rule
13.1) will have all the membership rights previously enjoyed by the member.

13.4  This rule 13.4 applies on the death of a member who held a share jointly with
others.

If...

the member has not given the society written instructions...
... then...

the society will treatthe surviving owner (or owners) as the only (joint) owner of that
share.

If...

the member has given the society written instructions to do so. ..

...then...

rule 13.1 tells the society who to register in the member’s place.

13.5 This ruleappliestothemember’sreplacement (thepersontowhomthe
society transfersthemember’ssharesunderrules13.10r13.4). Rules13.1 and
13.4do notallow themember’s replacement to hold (on their own orjointly,
with others) shares with a total value greater than the law allows and in
such cases the member shall be treated as not having named a nominee
with respect to the shares which cause the nominee to exceed the
statutory limit.

13.6  After the society receives written proof that a member is bankrupt, the trustee

L.
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13.7

of their estate may apply to withdraw any A Shares held by that membe
trustee may also then apply to receive any interest that may become due on a
A Shares before they withdraw them. The trustee may also surrender any
shares. The trustee cannot exercise any other membership rights for the shares.
This rule 13.6 applies if the shares were in the member’s sole name.

Thisrule13.7 applieswhenthesocietyreceives written proofthatajointholder
of sharesis bankrupt. Thesociety will then substitute theinterestof

the trustee of their estate for the name of that joint holder (in the

society’s register of members). The trusteewill be substituted as thelastnamed
person (ofthejointholders ofthatshare) registeredasholdingtheirshares.
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The society will automatically cancel any written h u b
instructions that varytheeffectofrules11.5,11.6,0r
11.7.

13.8  Thisrule13.8applies whenamember (oraperson claiming througha
member)ismentallyincapable. Theboard should treatthatindividualas
mentallyincapablewhen satisfied (after consideringmedical evidence) thatthe
individualisincapable, through disorder or disability of mind, of managing
theirownaffairs.

13.9  Whenrule13.8applies,theboardshoulddealwiththeindividual’sdonecor
deputy if:

13.9.1 theindividuallacks capacity (as described in the Mental Capacity Act
2005) forthe purposesofthe Co-operative and Community
Benefit Societies Act 2014);and

13.9.2 thereis,forthatindividual:

13.9.2.1 adonee of an enduring power of attorney (as described in the
Mental Capacity Act 2005); or

13.9.2.2 a donee of a lasting power of attorney (as described in the
Mental Capacity Act 2005); or

13.9.2.3 adeputy, appointed by the Court of Protection; and

13.9.3 thatdonee, or deputy, has power for thatindividual for the purposes of
the Co-operative and Community Benefit Societies Act 2014.

13.10 Inallothercaseswhenrule13.8applies,theboard maypay,toanypersonthey
judge proper,thevalueofthatindividual’s shares,loansand deposits with the
society. Butfirsttheboard mustbesatisfied that:

13.10.1 nootherpersonhasbeenappointedtoadministerthatindividual’s
property; and

13.10.2  itisjustand expedient to pay that person.
14 Will members get a windfall if the society converts?

141 The society may convert itself into a company, amalgamate with another
societyorcompany,ortransferits businesstoanothersocietyorcompany. The
society or company (into which the society converts, or with which it
amalgamates, or towhichit transfersits business) musthave objects similar to
thoseofthesociety. The proceduresand conditions forthatarein Part 9 of
the Co-operative and Community Benefit Societies Act 2014.

142 Members are notto benefit financiallyif the society converts, or transfers its
business oriswoundup (seerule 32). Thesociety maymakeitaconditionof
membership thatmemberssignacontractwith thesocietypriortobecominga
member,insuchformasthesociety’sdirectorsrequire,bywhichmembersgive
up any personal financial benefit from conversion, or transfer, or
winding up.

1«
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14.3

15

15.1

15.2

15.3

15.4

15.5

15.6

15.7

15.8
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The society may also make it a condition that for any members that h u b
werenotpreviouslysubjecttosuchacontract,thatsuchacontract

becomes a condition of their ongoing membership, subject to the
agreement of members at an AGM and where relevant, the
registration with the Financial Services Authority of any related rule
amendments.

Membersappointthesociety’s secretaryas theirattorney (for this purposeonly
andno other). Thesociety’s secretary may sign the contractreferred toinrule
14.2 above for members if members do not sign it and return it within 14 days
after the society asks them to. That appointmentis irrevocable and granted to
secure members’ obligation in rule 14.2.

Will the society pay interest on shares?

The society may use its property and profits only to promote its objects. The
society will not pay members any dividend, bonus or other share in profits.

Rule 15.1 does not prevent the society from paying interest on shares. The
directors of the society will set the rate of interest (if any). Itwill be a variable
interestrate. Subjectto theagreementofmembersatan AGM, the directors
maydecideto payinterestto membersontheirshares byissuing furthershares.

Thesocietywillnotpayarateofinterestthatis higher than needed to fund the
society’s activities. In setting the rate, the society’s directors will take
particularaccountofthe society’s intention to provide an opportunity for
public-spirited people and organisations to contribute financially to the
community, with the expectation of an environmental and social reward.

Thesocietywill calculate theinterest on the money paid for the shares (unless
their capital valuehas been writtendownunderrule 16.4.1). While shares are
written downunderrule 16.4.1 the society will calculate theinterest on that
written down value.

Rule 15.1 does not prevent the society from setting aside a reserve fund. The
society’s directors are to decide how much is to be transferred to the reserve
fund. The reserve fund may be used to meet any contingency which affects the
society’s business.

Rule 15.1 does not prevent the society from paying money to support:
15.6.1  co-operativedevelopment;and
15.6.2  educational purposes;and
15.6.3  charitable purposes.

Thedirectors mayproposepaymentsauthorisedbyrule15.6inlinewith the
Society’sobjectsassetoutinRule2.1.5.

Rule 15.1 does not prevent the society from paying (in good faith):

15.8.1  (at a reasaonable and proper rate) for services rendered to the society by any of its employees,
officers or members, and reimbursement of their expenses; and
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16

16.1

16.2

16.3

16.4

15.8.2 (atareasonableand properrate) rent, for premisesletto thesociety by
anyofitsemployeesorofficers.

Can members have their shares taken from them?

Thesociety mayreduce the value of sharesif the society’s liabilities (plusissued
share capital) become more than the value of the society’s assets. The
circumstances in which this mayhappenaredescribed below (inrules 16.2 to
16.4). Thoserules 16.2to 16.4also describe the procedures the society must
followto do that.

Suppose that the society’s directors believe that the society’s liabilities (plus
issued share capital) may be more than the value of the society’s assets. The
directors then may instruct accountants to report to them. The accountants
may be the society’s auditors, or they may be independent qualified
accountants.

Suppose that the accountants appointed under rule 16.2 report to the directors
that the society’s liabilities (plus issued share capital) are more than the value
of the society’s assets. The directors may then decide to apportion the excess
liabilities (or part of them) among the shareholders. When the excess liabilities
are apportioned, the total of the excess will be apportioned among the
shareholders in proportion to the total nominal value of shares held by each
member. The total nominal value, for these purposes, will be taken to be thatat
the close of business on the date of the apportionment.

Suppose that the directors resolve to apportion the society’s excess liabilities in
accordance with rule 16.3. The directors must then resolve either:

16.4.1 Thatthe capital value of each share theninissueis reduced accordingly,
but:

16.4.1.1 thesocietyshallnotreducethe capital value of any share below
zero (thatis to sayamember willnotowe any money to the
society); and

16.4.1.2 thesocietymay restore the capital value, byasimilar procedure
tothatdescribedinrules 16.2to 16.4 (butonlywhere the value
ofthesociety’s assets is more than the liabilities plus nominal
issued share capital;and

16.4.1.3 ifthesociety restores the capital value, the society shallnot
increaseitabove one pound;and

16.4.1.4 all shares the society may issue later (after the society has
reduced the capital value of any shares) are to beissued at par
(and for anominal value of one pound each).

16.5 Rules 16.2 to 16.4 may not apply to assets, liabilities and
share capital which are designated to specific purposes in accordance
with rule 3.2

16.6 Sharesmaybeissued onthebases that:

16.6.1  theyaredesignatedtoaspecificpurpose (underrule3.2);and

1
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16.6.2  thefundsforthatpurposearetreatedasseparate fromthe h u b
society’s otherfunds.

16.7 If shares are issued on those bases (in rules 16.6.1 and 16.6.2), this rule 16.7
applies. The assets, liabilities and share capital for each of those purposes (the
Special Purpose Funds) are treated separately from the society’s other assets,
liabilities and share capital (the General Purpose Funds) in following the
proceduresinrules 16.2to 16.4. And the proceduresin rules 16.2to 16.4 do not have

to be applied to any of the Special Purpose Funds when they are applied to the General
Purpose Funds. Similarly, the procedures in rules 16.2 to 16.4 may be applied to any of
the Special Purpose Funds in isolation; they do not have to be applied to any other of
the Special Purpose Funds (or the General Purpose Funds) at the same time.

16A  Nominee shareholdings

16A.1 The board may approve a person as an Approved Nominee. The board may
impose conditions whenitapproves an Approved Nominee, and may later vary
them and add new conditions. For example, the board may wish to ensure that:

16A.1.1 the Approved Nomineeis a fitand proper person to representmembers
of the society; and

16A.1.2the Approved Nomineeis operating effectiveidentification and money-
laundering procedures atleastequivalent to those operated by the
society; and

16A.1.3 the Approved Nominee will, on request, give fullidentification
information about any member it represents; and

16A.1.4the Approved Nominee gives prospective members a reasonable and
fairdescriptionoftherisksassociatedwithholdingwithdrawable A
Sharesin this society and/or non-withdrawable B Shares in this
society.

16A.2 Theboard maynotapprove more than five Approved Nominees at any time.

16A.3 An Approved Nominee may apply for membership of the society onits own
behalf, or on behalf of others. When applying for membership on behalf of
another, the Approved Nominee must name that other, and identify the
number of shares for which that other is applying.

16A.4 When the board approve an application for shares by an Approved Nominee
(acting as such), the society will enter the member in its register of members,
andissue theshare certificate as: ‘[name of Approved Nominee] re [nameof
member . The society will enter the address of the Approved Nominee as the
address of that member for those shares.
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16A.5 For the purposes of rules 5.1 and 7.8, each member represented by ca rb on
the Approved Nominee is a separate member and their shareholding h u b
through the Approved Nominee is treated as part of their total
shareholding. The Approved Nominee itself (if it owns shares other
than on behalf of others) is a separate member.

16A.6 Forthepurposesofrule7.3,an ApprovedNomineemaygivenoticeonbehalfof

amemberitrepresents (butonly for those shares registered inits name on
behalf of thatmember).

16A.7 The society will return capital and pay interest payable under rule 15.2 to the
Approved Nominee on behalf of the membersitrepresents (but only for those
shares registered in its name on behalf of those members).

16A.8 Forthepurposesofrules27and28,thesocietyneedgiveonlyonenoticetoan
Approved Nominee, with one set of papers, and thatis regarded as good notice
of the general meeting, to the Approved Nominee and each member it
represents (forallshares ownedbythatmember).

16A.9 Atgeneralmeetingsthe Approved Nomineeisautomaticallytheproxyofeach
member it represents, without the need for any further proxy form. In
countingforthequorumatageneralmeeting,eachmemberrepresentedbythe
Approved Nomineeis regarded as present.

16A.10 Atgeneral meetings, the Approved Nominee does nothave to castall votes
under its control in the same manner. So, for example, some of its block of
votes may be cast for a particular resolution, some against, and some might
abstain. Nothingin these rules gives any member or officer of the society any
right to compel the Approved Nominee to disclose why it has cast the votes
under its control in any particular way.

16A.11 An Approved Nominee mustgive thisinformation to the society on each
occasion that it casts any of its block of votes:

16A.11.1 thetotalnumberofvotesinits block.
16A.11.2 the number of votes it is casting for the motion.
16A.11.3 the number of votes itis casting against the motion.

16A.11.4 the number of abstentions from its block (all members whom it
represents,butwhoarenotvotingfororagainstthemotion).

16A.11.5its net vote (the difference between the number of votes itis casting
for the motion and the number it is casting against the motion).

16A.12 The size of the block of votes cast by any Approved Nomineeis limited. Thenet

vote castby an Approved Nominee for or againstany motion is counted as no
more than thelower of:

16A.12.1 That Approved Nominee’s net vote on that motion.

16A.12.2 Such number of votes as constitutes 5% of the total votes

cast for and against the motion. In counting the total votes cast for
and against the motion the society must count the net vote of each
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Approved Nominee voting (each limited to 5% of the total). car b on
In counting the total votes cast for and against the motion, h u b
the society must not count any abstentions.

16A.13 The society may terminate the approval of the Approved Nominee on
reasonablenotice followingfailureto complywithanyconditionapplied bythe
society. The Approved Nominee is then treated as having given notice to
withdraw all A Shares it holds (for itself and on behalf of others) and
surrendered all BSharesitholds (foritselfand onbehalfofothers).

1¢
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17 The directors

171  Thepeoplenominated (asdirectors) by thesubscriberstotheserulesbecame
thefirstdirectors ofthesociety, whenitwas formed. (Thisruledoes notapply
to the society where the societyis adopting these rules in substitution foran
carlier set of rules).

17.2 The directors:
0 managethebusinessofthesociety;

0 may (atany board meetingatwhich thereis aquorum) exerciseany of
the society’s powers;

0 maydelegateanyoftheir powers toacommittee (of 2ormore
directors);

0 maydelegate anyof their powerstoasoledirector;

0 mayappointanypersontoactastheagentofthesociety (and theymay

authorisethatpersontodelegatetheirpowers).

17.3  Thesocietyhasaminimumoftwodirectors (seealsorule17.7). If thereisone
director,thesoledirectorhasauthoritytoappointaseconddirector.

17.4  Thedirectors onthesociety’s board areappointed by members atthe annual
generalmeeting. Allcandidates foraboard positionmustfindmemberstoactas
aproposerandseconderand thendeclaretheirintentionto stand fortheboard
14 days before theannual generalmeeting. Betweenannual general meetings,
theboardmayappointadirectoreither:

0 to fill a vacancy; or
0 asanadditionaldirector.

17.5  Directors appointed by the board must stand down at the end of the nextannual
general meeting. The members may reappoint them, at that annual general
meeting.

17.6  The society will hold a special general meeting within six months after the
societyis formed. Thedirectorsappointed by the subscribers to theserules (see
rule 17.1) must stand down at the end of that special general meeting. The
members mayreappointthem,atthatspecial generalmeeting. (Thisruledoes
notapplytothesocietywhere thesocietyisadoptingtheserulesin substitution
foran earlier setofrules).

17.7  'The members may increase the minimum number of directors (by changing rule
17.3, but any such increase would only take effect once an appropriate rule
amendment had been registered by the Financial Services Authority).

17.8  Directors do nothave to be members of the society. Directors may be
members of the society. Directors must be individuals.

17.9 A director, chief executive or secretary cannot be

20
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17.10

17.11

17.12

18

18.1

18.2

appointed if they are (and must stand down if they

become):
0 bankrupt; or
0 convicted ofan offence of dishonesty; or
0 convicted of another offence (which, in the board’s opinion, makes

them unsuitable to hold office); or

0 disqualified fromactingasadirector (underthe CompanyDirectors
Disqualification Act 1986); or

0 unabletoconductregulatedactivitiesonbehalfofanotherorganisation
because the Financial Services Authority (FSA) withdraws their
approval (undertheFinancial Servicesand Markets Act2000 (FSMA));
or

0 unable to conduct regulated activities because the FSA makes a
prohibition order against them (under FSMA); or

0 (intheboard’s opinion) physically ormentally unable to carry outtheir
duties propetly.

Directors must stand down if:

0 withoutgoodreasonandwithouttheboard’spermissiontheyfailto
attend threeboardmeetingsinarow;

0 the board resolves that they should be removed.

Thesociety can payitsdirectors, butonlyifthemembersapprove thebasis for
the payments.

The responsibilities and functions of the board include those of a “committee of
management”, as described in the FSA Handbook, and the “society’s
committee” as described in the Co-operative and Community Benefit
Societies Act 2014.

Retirementby rotation

Atleast one third of the directors appointed by the members must stand down
(as well as any directors who must stand down under rule 17.5), at each annual
general meeting. The members may reappoint them, at that annual general
meeting. Ifany directoris not reappointed, they will stand down at the end of
the annual generalmeeting.

The directors who stand down, at an annual general meeting, will be those
directors who have held office for the longest time (since their appointment, or
last reappointment). The chair may decide, by drawing lots, who is to be treated
as in office for the longest time, if more than one director was appointed or
reappointed on the same day.

20
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19 The secretary

19.1  Theboardappointsthesecretary. Thesecretarymaybeadirector.
19.2  Theboard may remove the secretary.

19.3  Thesecretaryisresponsible for preparingand sendingall returns tobemadeto
theFinancialServices Authority.

20  Co-opted committee members
20.1  Theboardmayco-optcommittee members.
20.2  The committee members co-opted by the board:

0 need notbe members of the society (but the board may require that they
be members of the society);

0 mayattendboardmeetings (unlesstheboarddecidethattheymaynot);

0 mayspeakatboard meetings (unless theboard decide thattheymay
not);

0 may notvote at board meetings;

0 must stand down at the next annual general meeting (but the board may
reappoint them).

21 Board meetings

21.1 Twodirectorsareaquorumforboardmeetings (unlessthedirectorsdecideona
higher number).

21.2  Anydirectormayrequestthesecretarytocallaboardmeeting.
21.3 Thesecretarymustcallaboard meetingonrequestfromadirector.

22 Decisions of the board

22.1  Theboardmaymakedecisions byamajorityvote. Thechairhasacastingvote
ifvotesareequal.

22.2  Theboardmayappointanydirectorto chairboard meetings generally,orto
chairaparticularboard meeting.

22.3 Theboard maymakeanydecisionbysigningawrittenresolution,rather thanat
aboardmeeting. Alldirectors mustsigntheresolutionforittobeeffective.

22.4  'This rule 22.4 applies to rules 22.3. The directors need sign only a copy of the
text of the resolution. They do not each have to sign the same piece of paper.

21
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23 Directot's interests
23.1  Directors must disclose — to the full board — any material interest they

mayhaveinanymatter beingconsidered bytheboard. Thedirector

may not then:
0 betreatedas partofthe quorumofthe meetingdiscussingthatmatter;
or
0 vote on that matter.

232 Directorsmaydisclose theirinterestbyageneral notice giving details of their
interestin transactions of a particular nature, or with a particular person.

233  Forthe purposes of rule 23.1, a director need not disclose an interest:
0 that does not conflict with the interests of the society; or

0 thatarises out of the director’s membership (or proposed membership)
of the society; or

0 which —for good reasons —the director does notknow about.
23.4  For the purposes of rule 23.1, a director must disclose an interest:

0 evenifitis anindirectinterest; or

0 of a person ‘connected’ with him (see rule 38.2).

23.5 Before any meeting of the board, the chair may decide whether a director (other
than himself) has a material interest in the matter to be discussed. The chair’s
ruling is final.

23.6  Adirectorwho complieswithrule23.1 willnotbe treated asinbreach ofany
duty of good faith to the society, to the extent that they have made a fair
disclosureoftheirinterest.

24  Indemnity for directors

24.1  Thesocietymaymaintaininsurance forthebenefitofits directors,secretary,
auditors and otherofficers,againstliabilities they mayincur:

0 in the performance of their duties; or

0 in defending themselves (successfully) against any proceedings
(criminal orcivil) forbreach of duty.

24.2  Thesocietywillindemnifyits directors,secretary,auditorsand otherotficers

against:
0 anyliability they mayincurin the performance of their duties;and
0 indefendingthemselves (successfully) againstany

proceedings (criminal orcivil) forbreachofduty.

22
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26 Audit and accounts

The society shall deal with its audit and accounting obligations in accordance with the Co-
operative and Community Benefit Societies Act 2014 and any other relevant legislation,
regulations or guidelines (as applicable).

27  Theseal of the society

27.1  Ifthesocietyhasasealwiththesociety’snameonitthen...
27.1.1 thesecretary of the society keeps the seal.

27.1.2  thesociety needs the authority of a board resolution to use
the seal.

27.1.3 whenthesocietysealsadocument,thesealmustbe countersigned by
either:

¢ adirector and the secretary of the society; or

¢  twodirectorsofthesociety.

D Meetings of members
28  The annual general meeting

28.1 Thesocietywillholdanannualgeneralmeetingofitsmembersineach calendar
year. The society willhold each annual general meeting 12 months after the
previous one,butthis need notbeontheanniversaryofthe previousmeeting
butmustbeheld within three months before or after thatanniversary. The
directorswill call theannual general meeting.

28.2  Thesocietywillholdits firstannual generalmeetingwithin 15 months after the
societyis formed (butitneed notbein the calendar yearin which thesocietyis
formed). (This ruledoes notapply to the societywhere the societyis adopting
theserulesin substitution foran earlier setof rules).

28.3 Thesocietywill give members (andits auditors) atleast 21 clear days notice of
the annual generalmeeting.

28.4 Thebusinessfortheannualgeneralmeetingis:

0 approval oftheminutes ofthelastannualgeneral meeting (and any
morerecentspecialgeneralmeeting);

0 the directors’ report;

0 approval of the accounts and auditor’s report;
0 appointmentof auditors;

0 election ofdirectors;

0 any other business.

29 Special general meetings

23
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29.1

29.2

29.3

29.4

30

30.1

30.2

30.3

30.4

30.5

30.6

30.7

30.8

Aspecialgeneralmeetingisanygeneralmeetingofmembers,whichisnota
annual general meeting.

Thedirectorsmaydecideto callaspecial generalmeeting.

The society will give members (andits auditors) atleast 21 clear days noticein
writing of aspecial general meeting. The onlybusiness the society cando at
thatmeetingis thatwhichisidentified in thenotice.

Thedirectorsmustcallaspecial general meeting:

0 if the greater of five of the society’s members or 10% of the society’s
membership sign written requests for a special general meeting;

0 tobeheld within six weeks after theyreceive the requests.

Procedure at general meetings

Nobusinessshallbetransacted atageneralmeetingunlessaquorum

of Membersispresentwhichshallincludethose Members present,butnotin
person. Unlessamended by ExtraordinaryResolution,aquorumshallbe 20
Members or 10% of the membership, whichever is the lesser.

If there is no quorum when the meeting is due to start, the chair will wait for 30
minutes.

If a quorum is not present within half an hour of the time the general meeting
was due to commence, or if during a meeting a quorum ceases to be present, the
chairperson must adjourn the meeting to the same day, and time in the
following week, and if possible the same place. If the same place is not available,
Members will be notified of the new place by electronic circulation at least 24
hours in advance of the adjourned meeting. If a quorum is not present within
half an hour of the time the adjourned meeting is due to commence, the
Members present shall constitute a quorum and the meeting shall proceed to
business.

The chair may adjourn a meeting when a quorum is present. But the meeting
must agree to the adjournment. The chair must adjourn the meeting if the
members call for an adjournment.

If a meetingis adjourned for more than 14 days, the society will give members at
least 7 clear days notice of the adjourned meeting.

The chair of the board, if present, will chair the general meeting. Otherwise, the
directors at the meeting will choose a director present to chair that meeting. 1f
only one director is at the meeting, they will chair it. If there is no director at
the meeting, the members must choose a member present at the meeting to
chair it.

Anydirectormayattendandspeakatgeneralmeetings.

Members mayappointaproxytorepresentthematanygeneralmeeting. The
societywill send the member a suitable form with the formal notice of the
meeting. The proxy may vote in the member’s place on the member’s

24
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31 Voting at general meetings

31.1  Allmembers have one vote regardless of how many shares they hold.

31.2  Allvotes will be on ashow of hands unless:
0 two members;or
0 the chair
call for aballot. They may call for a ballot before a vote ona show of
hands, or after the vote. If members call for a ballot, they can —if the
chair agrees — withdraw the call before the ballot is held. If no ballot is
held
the decision on the show of hands is valid.

31.3  The chair will decide the procedure for the ballot.

31.4 'The chair has a casting vote if votes are equal. The chair may also vote as a
member (if they are a member).

31.5 The directors may decide to call a postal ballot. They cannot use a postal ballot
to let members vote:

31.5.1 onanythingthat—bystatute—mustbepassedatameetingofthe
society; or

3152  toappointor reappoint auditors; or

31.5.3 toremoveauditors.

31.6  The chair will decide the procedure for the postal ballot, but the ballot must be
held within 30 days of the date on which the directors decide to call it.

31.7 Ifthe postal ballotis on a particular resolution passed by members at a meeting,
the directors have 30 days from the date of the meeting to decide whether to call
a postal ballot. 1f the directors fail to decide to call a postal ballot within those
30 days, they lose the right to call a postal ballot.

31.8 Ifthe postal ballotis on a particular resolution passed by members at a meeting,
the operation of the resolution is suspended until the decision of the postal
ballot.

E The constitution of the society

32  Changes to the rules

32.1 ‘Thesocietymaychangeitsrules:

25
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with theapprovalofaresolution passedbya75% majority (orasimp
majority, to change thesociety’sname) of membersvotingatageneral
meeting; and

subject to registration of the amendments by the Financial Services
Authority.

32.2  Thechairhasnocastingvoteonresolutions thatneeda75% majority.

32.3  Aresolution to alter or amend rule 2 (the society’s objects), rule 15
(interest on shares), rule 14 (conversion of the society), rule 33
(winding up) and this rule shall not be passed if 10% or more of members present or
represented at a general meeting and who vote on the resolutionvoteagainstit.

33  Winding up the society

33.1 Thesociety may be wound up in accordance with the provisions of s123 of
the Co-operative and Community Benefit Societies Act 2014.

33.2 On the dissolution or winding up of the society, after the satisfaction of all its debts and liabilities,
the assets remaining shall be distributed to an institution or institutions—which-is-orareregarded-as-

for purposes similar to the ob]ects of the society; or (i) for use for particular purposes that fall

within the ob]ects of the soc1ety %ﬁ

34 Powers

341 ‘Tocarryoutthesociety’sobjects,thesocietymay:

34.1.1

34.1.2

34.1.3

34.1.4

34.1.5

34.1.6

34.1.7

acquireassetsand propertywhich,in thedirectors’ opinion, may
benefit the society’s objects;

set up subsidiary companies, societies and other organisations;

take and hold shares, memberships, stock, debentures and other
interests in other companies, societies and other organisations for the
society and others;

buy, lease, hire, rent and own any real or personal property (tangible
and intangible) of any description which, in the directors’ opinion, is
appropriate for the needs of the society’s objects;

make arrangements with any government or authority (local,
municipal,national orinternational) that,in the directors’opinion,is
appropriate for the society’s objects;

invest the society’s funds in such property and investments as the
directorsmayconsiderappropriate,andsubjecttoanyapplicablelegal
restrictions;

carry on any other activity which, in the directors’ opinion, may benefit the
society’s objects;
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34.1.8

34.1.9

34.1.10

34.1.11

34.1.12

34.1.13

low

carbon
act as agent; h u b

act as trustee,

give or procure guarantees and indemnities for the payment of money or for
the performance of obligations by any person (even where the society receives
no direct or indirect financial benefit);

make or procure grants, gifts, donations and investments of a social nature;

take mortgages, charges, liens and other security to secure obligations of others
to the society;

borrow money and accept credit and grant mortgages, charges, liens and other
security to secure the society’s obligations, but

O the society may not carry on any regulated activity as set out in
Schedule 2, Part I of the Financial Services and Markets Act 2000;
and

Owhere:

the loan is unsecured, and
thelenderis notitselfauthorised under the Financial Services and
Markets Act 2000,

the society will not pay arate of interest thatis higher than the society needs to fund its
activities; in setting the rate, the directors will take particular account of the
society’s intention to provide an opportunity for other public- spirited peopleand

organisations to contribute financially tothecommunity,withtheexpectationofa
socialdividend, ratherthan personal financialreward;

34.1.14

34.1.15

34.1.16

provide and procure services such as giving advice in relation to financial and
non-financial facilities for people, undertakings and businesses of all kinds.

create, make, draw, accept, endorse, execute, issue, discount, buy, sell,
negotiate and deal in bills, notes, bills of lading, warrants, coupons, debentures
and other negotiable or transferable instruments;

do such other things that the directors regard as incidental or conducive to the
pursuit of the society’s objects and the exercise of the society’s express and
implied powers.

342  Registration of a society or its rules under the Co-operative and Community Benefit
Societies Act 2014 does not give any permission for a society to carry on financial
services as regulated by the Financial Services and
Markets Act 2000 ("FSMA"). Any society which wishes to carry on such activities must
seek advice and make an authorisation application to the FSA
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34.3

34.4

35

35.1

35.2

36

36.1

36.2

37

37.1

37.2

low

under Part IV of FSMA. Carrying on such activities without Carbon
authorisation from the FSA under FSMA may lead to prosecution. hu b

The society’s borrowing limit is £10,000,000.

Rules 2 and 34 should be interpreted in the broadest way possible and not to limit or
restrict the society’s objects. Each object should be read as an independent main object.

Registered Office

The society’s registered office is the address given — for that purpose — to the Financial
Serviees-Conduct Authority.

The society’s directors may change the address of the registered office. Any change to
the address of the registered office must be registered by the Financial Sesvtees-Conduct
Authority.

The Euro

This rule 36 applies if a currency, other than sterling, becomes legal currency in England
and Wales. In this rule 36, that currency is called the Euro.

The directors may make regulations to allow the society to issue shares denominated in
the Euro (and convert shares then in issue into shares denominated in the Euro). Those
regulations may:

36.2.1 allow the issue of shares, with rights similar to shares then in issue, with such
value as the board thinks appropriate;

36.2.2 deal with the conversion of shares then in issue into their Euro denominated
equivalents;

36.2.3  deal with the conversion of Euro denominated shares into shares equivalent to
those then in issue.

Notices
Notices by post

37.1.1  The society may post formal notices to members at the address recorded in the
society’s register of members.

37.1.2  The society may assume — for all purposes — that members receive formal
notices two working days after the society posts them.

Notices by email

37.2.1  The society may send formal notices to members by email, but only if:
Othesocietyhasacurrentconsent, from that member,toreceive
noticesbyemail:and
0thatmemberhasprovidedanemailaddressforthe purpose.

37.2.2  The society may assume - for all purposes - that members
receive formal notices one working day after the society posts them, but only
if:
28
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Othe society keeps a copy of the email which shows:

¢ all documents attached to the email; and
* the time and date the society sent the email; and
¢ the email address to which the email was sent; and

Othe society does not receive a response to suggest that the
member’s email address was no longer current.

37.3 Notices on websites

37.3.1  The society may send formal notices to members by posting them on a
website, but only if:
Othe society has a current consent from that member to receive notices by
posting them on a website; and

Othesocietysends thatmemberanoticeto tell them:
¢ thatthedocumentisavailableonthewebsite;and
¢ theaddress of the website; and
* any password they may need to view the document or download it; and
* theymay requesta paper copy of the document - at no extra charge -
with details how to do that; and

Othe society keeps the document available on the website for three
months or longer (from any date the society sends the notice).

37.3.2  The society may assume - for all purposes - that members receive formal
documents:

Oone working day after they receive the notice about how to view or download
them on the website; or, if later

O one working day after the society first posts the document on the website.

37.4 Definitions

37.4.1  ‘Formal notices’ and ‘notices’ are phrases used interchangeably in this rule 37
to refer to all documents and notices a society may send to its members where
there is a legal or regulatory requirement to do so.

37.4.2  This rule 37 does not allow the society to deliver a document by post, email or
website where the law requires the delivery to be by other means.

37.4.3  In this rule 37, Saturday, Sunday and public holidays are not working days.

37.4.4  The references to emails and websites are intended to include other electronic
communication methods adopted after the society adopts these rules.
38 What words mean — definitions
38.1 In rules 14.2 and 14.3, the word ‘contract’ includes a declaration of trust and a deed.

38.2 In rule 23.4, the word ‘connected’ is used in the same sense in which it is used in s252
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Companies Act 2006.

38.3 In rule 24.2, the phrase ‘breach of duty’ includes (for example), neglige
breach of trust or misfeasance.

38.4 In rule 33.2, the expression ‘on the dissolution or winding up of the society’ is used to
mean ‘from the commencement of the winding up’. The phrase is used in the same
sense as ‘commencement of the winding up’ is used in the Insolvency Act 1986.

38.5 In rules 15.8.2, the word ‘officers’ includes the society’s directors and secretary.

38.6  The age restrictions in rule 12 apply to members only if they are individuals.

38.7 In rule 14.3, the appointment of the society’s secretary as the members’ attorney is an
appointment of the person from time to time holding that office.

38.8 References to (any provision of) an Act of Parliament are treated as referring to:
38.9 it as amended (whether before today or later) and
38.10 any provision which replaces it (unchanged or amended) after today.

38.11 Where these rules make reference to the Financial Services Authority, FSA, they include
reference to the statutory successor carrying on the relevant function.
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For more information please contact: The Low Carbon
Hub

9 Park End-StreetHolywell House

Osney Mead

Oxford OX2+ 1HHOES

01865 246099

info@lowcarbonhub.org
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