Rules of

Newcastle
Building
Society

onnecting our communities



Ist August 2021

The Rules of the Society were amended by members
at the Annual General Meeting held on 28th April 2021
andtook effect on1st August 2021.

The footnote to Rule 13 (1) (e) was appended to the
approvedrulesin August 2026 forinterpretation
purposes only.

Contents

Number and Title Page No.
1 INterpretation .........cccovviiiii e 2
2 NAME o 5
3 Principal Office.....ccooiiiii 5
4 Membership.....ooooocciiii 5
5 DeathorBankruptcy of Member...........cocveeienn. 6
6 Cessationof Membership ......ccoocvviiiiiiinnn, 7
7 Raising of FUNAS ...ccviviiiii 7
8 ShareS. ..o 7
9 DepositswithandLoanstothe Society............... 8
10 Lending oo 8
11 Repayment of Money Owed to the Society.......... 8
12 DirectionandManagement.........c.cccoevieviiinieninnn.. 8
13 Eligibility and Election of Directors..............ccc.... 9
14 Qualification of DIreCtors ........ccccoceevveiviiiiinnnnnn, 1l
15 Appointment of Chairman.........cccccccciiiii, 1
16 Meetings of DireCtors ..., 12
17 MINUTES ..o 12
18  Validity Of ACtS ..ooiiiiiiiii 12
19 Remuneration and Expenses of Directors.......... 12
20 Offices of Profit......ccccoiiiiiiiii 12
21 Interestin Contracts......cccoovvviiiiiiiiiiiciiic, 13
22 Appointment of Officers,

Employeesand Others .........ccceviiieiiiieiiinees 13
23 Indemnity to Directors,

Officersand Employees........cccocvvviiiiiiinininnn, 13
24 Vacation of Office and Disqualification.............. 13
25 Filling of CasualVacancies .......c..cceevveiivniiiinnnnn, 14
26 RetirementbyRotation.........cccoocvviiiiiiiiin 15
27 RESEIVES....oiiiiiiiiiii i 15
28 LOSSES oottt 15
29 Pensionand OtherSchemesandFunds............. 15
30 AnnualGeneralMeeting.......cccccovvviiiiiiiiiiiiieen, 16
31 SpecialMeetings......cccovviiiiiii 16
32 Means of Participationin Meetings..................... 18
33 Notice of MeetingS.....ccoovvvviiieiiiiiie 18
34 Entitlementto Propose Resolutions.................... 19
35 QuorumatMeetings ....ccccooeviiiiiiiii 20
36 Procedure atMeetings.......coccvvvviiieiiiiiiiiiiice, 20
37 AdjournedMeetings........coooivviiiiiii 21
38 Entitlement of Members to Vote

ONRESOIULIONS ..vvv i 21

Number and Title Page No.
39 Appointment of Proxi€s ..........cccccvvveeiiiiiiiiiiceen, 23
40 Joint ShareholdingMembers

and JointBorrowingMembers..........cc.ccooveeinn. 23
41 Postal Ballotsand Electronic Ballots ................. 23
42 Counting of VOtes ....ccovviviiiiiiiiii e 25
A3 AUAITOTS oot 25
44 CommoNSeal....coviiiiiiiiiiiic 25
45 Custody of Documents.......ccccoevvviviiiiiiiiinennnnn, 26
46 Distribution of Surplus Assets

onWinding-up or Dissolution...........c..ccoeevvevnnnn. 26
47 Casesinwhich a Special Resolution

ISReqQUIred ......coooiiiiiiic 26
48 Noticestothe Secretary

andbythe Society.......ccocvviiiiiiiii 26
49 Sale of Deferred Shares

of Untraceable Holder ... 27
50 Deferred Shares Register

and OtherRecords........oooovevieiiiiiiiiiiiiiiiiiiiiis 28



Interpretation

Inthese Rules, unless the context otherwise
requires

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

“Annual General Meeting” means the meeting held
by the Societyin the first 4 months (or such other
period as permitted by the Statutes) of each
Financial Year at which the Annual Accounts are
presented and whichis specified as suchin the
notice convening the meeting;

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

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

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

“Borrowing Members’ Resolution”

i. inrelationtoaresolutionproposedortobe
proposed, means aresolution that the Statutes
require to be passed as a Borrowing Members’
Resolutionifitis to be effective forits purpose,

ii. inrelationtoaresolutionpassed, meansa
resolution passed as a Borrowing Members’
Resolutioninaccordance with the
requirements of the Statutes, thatis, when
ithas been passed by a majority of the
Borrowing Members of the Society voting
inperson or by proxy on a pollon the resolution
atameeting of the Society of which notice
specifying the intention to move the resolution
as aBorrowing Members’ Resolution has been
duly given, and for a purpose that the Statutes
require to be effected by the passing of a
Borrowing Members’ Resolution.

Forthe purposes of a Borrowing Members’
Resolution, the meaning of Borrowing Member
applied to Individuals by Rule 4(1)(b) shall include
any body corporate where that body corporate
became soindebted, orso entitled and accepted,
to the Society before 1October1998;

“Chief Executive” means an Individual whois
employed by the Society and whois or will be
responsible under the immediate authority of the
Board forthe conduct of the business of the
Society and also means, if the officeisvacant or
if thereis forany otherreason no Chief Executive
capable of acting, an Individual authorised by the
Board to act as the deputy orassistantto orinthe
stead of the Chief Executive;

“Core Capital Deferred Share” means a type of
Deferred Share issued after 31December 2013
(otherthan pursuant to conversion provisions
containedinaninstrumentissued by the Society

Rules of Newcastle Building Society
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priorto that date) describedinitstermsasacore
capital deferred share which qualifies oris
intended to qualify as common equity tier 1 capital
(orequivalent) undertherulesrelating to capital
adequacy or prudential requirements published by
the Prudential Regulator or otherlaw orregulation
(including any regulation of the European
Parliament and of the Council on prudential
requirements for credit institutions and investment
firms) applicable to the Society fromtime to time;

“Corporate Representative” means an Individual
authorised by resolution of the directors or other
governing body of abody corporate torepresentit;

“Deferred Share” means a Share which by its terms
of issueis adeferred share as defined inthe
Statutes andincludesbutisnotlimitedto a
permanentinterest bearing share anda Core
Capital Deferred Share;

“Deferred Share Certificate” means a share
certificate issued by the Societyinrespect of
aDeferred Share”;

“Deferred Shares Register” (which term may
include a separate register foreach class of
Deferred Shares, if applicable) means the records
of the Society maintained for the purposes of
Deferred Shares, not being the Register;

“Deposit” means adeposit with the Society by
any Personandincludes aloanto the Society and
asubordinated deposit (thatis, a deposit which,
onawindingup, would fall to be repaid only after
repaymentin fullhad been made to the holders
of Shares otherthan Deferred Shares);

“Director” means amember 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 onreceiptisintended to produce writing;

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

“Financial Year” means the 12 months ending
on3lst Decemberinany year;

“Heritable Security” means a security capable of
being constituted overany land, by disposition or
assignation of thatinterest, in security of any debt,
and of beingrecordedin the Register of Sasines
or, as the case may be, inthe Land Register of
Scotland, andincludes a security constituted by a
standard security, and any other charge enforceable
inthe same manner as a standard security;

“Individual” means a natural person;

“Loan” means aloan from the Society whichis
substantially secured on land within the meaning
of the Statutes and these Rules. For the purposes
of these Rules, “substantially” means where not
lessthan70% of the Loanis secured onland;

“Manager” means an Individual (otherthan the
Chief Executive) employed by the Society who,
underthe immediate authority of a Director orthe
Chief Executive, exercises managerial functions or
isresponsible for maintaining accounts or other
records of the Society;

“Member” means a Personwhois a Shareholding
Member oraBorrowing Member or both;

“Memorandum” means the Memorandum, for the
time beingin force, of the purposes and the extent
of the powers of the Society agreed upon by the
Society pursuant to the Statutes;

“Month” means calendar month;

“Mortgage”includes acharge and, in Scotland,
aHeritable Security overland;

“Mortgage Debt” means the total amount
outstandinginrespect of

i. theprincipalof alLoan,
ii. interestontheloan,and

iii. anyothersumwhichthe Borroweris obliged
to pay the Society under the terms of the Loan;

“Officer” means any Director, Chief Executive,
Secretary orManager and all Officers of the
Society shallbe bound by these Rules and by the
Memorandum;

“Ordinary Resolution”

i. inrelationtoaresolutionproposedortobe
proposed, means aresolution that the Statutes
require to be passed as an Ordinary Resolution
ifitisto be effective forits purpose,

ii. inrelationtoaresolutionpassed, meansa
resolution passed as an Ordinary Resolution
in accordance with the requirements of the
Statutes, and for a purpose that the Statutes
require to be effected by the passing of an
Ordinary Resolution,

inrelation to (i) and (ii) above, means aresolution
which will be effective without being passed as
a Special Resolution, Shareholding Members’
Resolution ora Borrowing 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 oneach Core Capital Deferred Share in
respect of any given Financial Year. The initial
Periodic Distributions Cap applicable to Periodic
Distributionsinrespect of the Financial Year to 31
December 2014 willbe £15 per Share, and (subject
as stated below)inrespect of each subsequent
Financial Year will be adjusted forinflation by
reference to the United Kingdom Consumer Price

Index (overallindex, 2005=100) (“CPI”) published
by the Office for National Statistics (or any
successorto, orreplacement of, that index).

Such adjustment willbe made by applying the
CPlannualinflation percentage published by

the Office for National Statisticsinits statistical
bulletin for the last full calendar month of the
Financial Yearinrespect of which the Periodic
Distributions are payable (being the percentage
increase or decrease over the twelve months to
andincluding that month) to the prevailing Periodic
Distributions Cap. If the CPlceasestobe
published and no direct successor orreplacement
indexis published, the Board shall be entitled to
determine an appropriate replacementindex for
determininginflation-based adjustments to the
Periodic Distributions Cap, and shall have sole
discretion to determine any modifications to the
method of determininginflation-based
adjustments to the Periodic Distributions Cap
during the transition from CPI to the replacement
index. The Society shallin each year determine the
adjustment to the Periodic Distributions Cap
promptly following publication of the relevant CPI
(orsuccessororreplacementindex) data by the
Office for National Statistics (or such successor
orotherorganisation as may be responsible for
publishing official data with respect to the relevant
index) and will (following the Society firstissuing
Core Capital Deferred Shares and while the
Society has Core Capital Deferred Sharesinissue)
notify Members of the adjusted Periodic
Distributions Cap notlaterthan 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 Deferred
Share, the Society will disapply those adjustment
provisions and the Periodic Distributions Cap will
remain at (orrevertto) £15 per Share;

“Person” means any Individual orbody corporate;

“Principal Office” means the principal office of the
Society forthe time being;

“Prudential Regulator” means the regulatory
authority entitled to exercise supervision over the
Society withrespect to prudential matters,
including the Prudential Regulation Authority or
any successor or successors established by the
Statutes;

“Register” means the Register of Members
maintained pursuant to the Statutes showing the
name and postal address of each Member, any
electronic address notified by the Member and the
purposes forwhichit has beennotified, and
whether each Memberis a Shareholding Member
oraBorrowing Member orboth;
“Registered Address” inrelation to any Member
means
i. thepostaladdresscurrently showninthe
Register, except where paragraph (ii) below
applies;



ii. whereaMemberhasrequestedthat
communications from the Society be sent to
some other postal address, that otheraddress;

“Regulator” means the relevant body established
under the Financial Services and Markets Act 2000;

“Representative Joint Borrower” means that
Borrowing Memberwhois named firstinthe
records of the Societyinrespect of aLoan;

“Representative Joint Shareholder” means that
Shareholding Memberwho is named firstin the
records of the Societyinrespect of a Share;

“Rules” means the Rules of the Society for the time
beinginforce;

“Secondary Meeting Place” means a secondary
physical meeting place (or more than one such
place) forageneral meeting at whichmembers
may attend and participate in the general meeting
simultaneously via an audio-visual link to the
principal physical meeting place, as an alternative
to attending the principal physical meeting place;

“Secretary” means the Officerappointed by the
Board to be the Secretary of the Society and also
means, if the officeisvacant orif thereis forany
otherreasonno Secretary capable of acting, an
Individual authorised by the Board to act as the
deputy orassistant to orinthe stead of the
Secretary;

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

i. inreturnforpayment(whetherincashor
otherwise) or other consideration, or

ii. inpursuance of the fulfilment by the Society of
the engagements of another building society, or

iii. byway of capitalisation of interest credited, or
application of reserves andincludes stock and
apartorfraction of aShare;

“Shareholder” means a Personwhohasa
Shareholding;

“Shareholding” means the holding by aMember
of a Share or Shares (whetherinaclass or not);

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

i. inrelationtoaresolutionproposedorto be
proposed, means aresolution that the Statutes
require to be passed as a Shareholding
Members’ Resolution forit to be effective for
its purpose,

ii. inrelationtoaresolutionpassed, means a
resolution passed as a Shareholding Members’
Resolutioninaccordance with the
requirements of the Statutes, thatis, whenit
has beenpassed by notless than three-
quarters of the number of the Shareholding
Members of the Society qualified to vote ona
Shareholding Members’ Resolution and voting
inperson or by proxy onapollonthe
resolution at a meeting of the Society of which
notice specifying the intention to move the
resolution as a Shareholding Members’

Resolutionhas been duly given, and fora
purpose that the Statutesrequire to be
effected by the passing of a Shareholding
Members’ Resolution;

“Society” means Newcastle Building Society;
“Special Resolution”

i. inrelationtoaresolutionproposedortobe
proposed, means aresolution that the Statutes
ortheserulesrequire to be passed as a Special
Resolutionifitis to be effective forits purpose,

ii. inrelationtoaresolutionpassed, meansa
resolution passed as a Special Resolutionin
accordance with the requirements of the
Statutes, thatis, whenithas been passed by
notless thanthree-quarters of the number of
the Members of the Society qualified to vote
ona Special Resolution, and voting -

A. inpersonorby proxyonapollonthe
resolution at ameeting of the Society, or

B. inapostalballot orelectronic ballot,

of which notice specifying the intention to
move theresolution as a Special Resolution
has beenduly given, and forapurpose that the
Statutesrequire to be effected by the passing
of a Special Resolution; and

“Statutes” means the Building Societies Act 1986,
orotherActorActs, orstatutory instruments or
other statutory provisions fromtime to timein
force relating to building societies.

. Anyreferenceinthese Rules to the provisions of

any particular statute shallbe construed as if these
Rules were an enactment to which section 17(2) of
the Interpretation Act 1978 applies.

c.Inthese Rules, unless the context otherwise

requires, forany reference to the value of a
Shareholding, that value shall be taken as the
amount standing to the credit of the Shareholding
Memberinrespect of

i. payments(incashorotherwise) made on,
or other consideration provided for, the
Shares, and

ii. interestcredited by way of capitalisation,

and forthe purposes of these Rules, the paid-up
orcurrentnominal value of a Deferred Share, or the
amount paid ordeemed to have been paid(in cash
orotherwise) on subscription of a Deferred Share,
orsuch otheramount asthe Board considers
appropriate, shallbe treated as beingto the
ShareholdingMember’s credit forsolongasheis
enteredinthe Deferred Shares Registeras the
holder of a Deferred Share.

. Inthese Rules, unless the context otherwise requires

i. referencestoaPerson’sholding of Shares
include references to any Shares which, under
section 4(2) of the Dormant Bank and Building
Society Accounts Act 2008, that Personis for
the time being treated as havinginrespect of
the balance of adormant share account which
the Society has transferred to an authorised

reclaim fundin accordance with section1of
that Act, orwhich the Society has transferred
tosuchafundandone ormore charitiesin
accordance with section 2 of that Act;

ii. “hold” or“held”, inrelationto a Share, shall be
construed accordingly; and

iii. referencestoanamountstandingto the credit
of aShareholdingMemberinrespect of any
Sharesinclude references to anamount
creditedinrespect of Shares which the
Shareholding Memberis treated as having
as describedinsub-paragraph (i) above.

e.Inthese Rules, references to adocument being

signed, orto a signature, shallinclude

i. asignature printed or otherwise reproduced
by mechanical or other means;

ii. theuseofastamp orsimilaritemindicating
approval by the Personregarded as signing
the document; or

iii. anelectronic signature or other means of
verifying the authenticity of an Electronic
Communication where this has been approved
by the Boardinrelation to the relevant
document or category of document.

Any referenceinthese Rules to anotice, document

orothercommunication being sent, despatched,

given, delivered or served shallinclude its being

i. transmittedtoanelectronic address;

ii. published onawebsite; or

iii. otherwise communicated,inamannerand
formwhich, inrelation to the particular notice,
document or othercommunication, is
approved by the Board from time to time and
complies with any applicable requirements
of the Statutes.

Inthese Rules, unless the contextrequires

otherwise, words importing one genderimport

any other gender, and words importing the
singularinclude the plural, and vice versa.

Inthese Rules, each amount, figure, length of time

or percentage shall beread asif followed by the

words “or such otheramount, figure, length of time
or percentage (as appropriate) whichis forthe
time being the maximum permitted for this
purpose by the Statutes”. Such Rulesinclude

i. paragraphs (1)(d), (1)(e), (4)(a), (4)(b), (5) and (11)
of Rule 13,

ii. Rulel4,

iii. paragraph (1)(b) of Rule 24,

iv. paragraph (5)(g) of Rule 30,

v. paragraphs(3)(a), (4)(a) and (4)(b) of Rule 31,
vi. paragraphs(1)(a) and (1)(b) of Rule 34,

vii. paragraph (3)(b) of Rule 36,

viii. paragraphs (3)(c) and (4)(c) of Rule 38, and
iX. paragraph (5)(c) of Rule 43.

2. Name
The name of the Society is “Newcastle Building Society”.

3. Principal Office

1.

The address of the Principal Officeis 1Cobalt Park
Way, Wallsend, NE28 9EJ.

. The Board may from time to time by resolution

change the place of the Principal Office.

4. Membership

1.

No Personshallbe aMember of the Society unless
heis a ShareholdingMemberoraBorrowing
Memberorboth, and

a. “Shareholding Member” means a Personwho
holds a Share inthe Society and, unless the
context otherwise requires, includes a Person
whose nameis enteredin the Deferred Shares
Registeras the holder of a Deferred Share or
afraction of a Deferred Share; and

b. “BorrowingMember” means an Individual

i. whoisindebtedtothe Societyinrespect
of aLoanoraloanfromanotherbuilding
society whose interestinthe Loan has, as
the result of any amalgamation or transfer
of engagements, passed to the Society, or

ii. whoisindebtedtothe Society as
mentionedin (i) above and who has taken
with the consent of the Society a transfer
of anyland already in mortgage to the
Society,and who shallbecome a
Borrowing Member as from the date the
transferisregisteredin therecords of the
Society, or

iii. who,onthe death orbankruptcy of a
Borrowing Member or otherwise on
transfer by operation of law becomes
entitledtoland already in mortgage to the
Society and who (being willing to become
aBorrowingMember)is accepted by the
Society as aBorrowing Member while such
Loan shall be outstanding, from the date
of acceptance by the Society.

2. EachMember, and all Persons claiming through

him or on his behalf orunderthe Rules, shallbe
bound by these Rules and by the Memorandum.

EachMembershall, onrequest and free of charge,
be given a copy of these Rules, the Memorandum

andthe latest summary financial statement of the
Society published pursuant

to the Statutes.

4. EachMembershall

a. notify the Societyimmediately of any change
of name oraddress and shall produce such
evidence of the change as the Society may
require,

b. supply aspecimen of his signature as and
whenrequired,

c. ensurethatwhere heisthe Shareholding
Member or Representative Joint Shareholder



inrespect of more than one Shareholding, his
name and Registered Address are notified in
identical termsinrespect of each Shareholding,

d. ensurethatwhere heisthe Borrowing Member
or Representative Joint Borrowerinrespect of
more than one Loan, hisname and Registered
Address are notified inidentical termsin
respectof eachLoan,

e. ensurethatwhere heisbothaShareholding
Member or Representative Joint Shareholder
and a Borrowing Member or Representative
Joint Borrower, that his name and Registered
Address are notified to the Society inidentical
termsinrespect of the Shareholding and
the Loan.

5. Forthe purposes of these Rules

a. where,inrelationtoany 2 ormore
Shareholdings, to any 2 ormore Loans, orto
any Shareholdingand alLoan, the namesor
Registered Addresses of the Shareholding
Member or Borrowing Member (or the
Representative Joint Shareholder or the
Representative Joint Borrower as the case may
be) have beennotified to the Society interms
that are notidentical the Society shall, insofar
asitisreasonable 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 Borrowing
Member are different Persons,

b. where aShareholdingisissued duringa
Financial Year orup to 56 days prior to the
voting date (if applicable) the Society shall,
insofarasitisreasonable to do so, be entitled
to assume that the Shareholding Member (or
Representative Joint Shareholder) was not a
member at the end of the last Financial Year
unless either

i. attheendofthelastFinancial Yearthe
Registerincluded an entry showing a
Person of the same name and Registered
Address as a Shareholding Member (or
Representative Joint Shareholder) oras
aBorrowing Member (or Representative
Joint Borrower), or

ii. the Societyis givenwrittennotice to the
contrary,

c. wherealoanismade duringaFinancial Year,
the Society shall be entitled to assume that
the Borrowing Member of the Loan (or
Representative Joint Borrower) was not a
Member during the last Financial Yearunless
either of the circumstances as setoutinsub-
paragraphs (i) and (ii) above appliesin the same
way, the necessary changes being made.

6. Two ormore Persons mayjointly hold a Share

unless the terms of issue forbid ajoint holding but
no Share shallbeissued to the holders, orbe held
by them at any time, as tenantsincommon. The

Society may decline toissue any Share orlend
money to more than 4 Personsjointly. Joint
Shareholding Members orjoint Borrowing
Members shall be entitled to choose the orderin
which they are namedin the records of the Society.

A ShareholdingMember oralljoint Shareholding
Members may authorise an agent (who may be one
of the joint Shareholding Members) to withdraw
any Share (to the extent permissible under the
terms of issue of the Share), ortoreceive any
interest orbonus paidinrespect of it,and the
receipt of it, orevidence of payment to, an agent
so authorised shallbe a good discharge to the
Society.

. The Society mayinits absolute discretionand

without giving any reasonrefuse to

a. openanew share ormortgage account for
aPerson, or

b. acceptanyPersonasaMemberexcept that
any fully-paid Deferred Share may be
transferred to any Person and such transferee
shall be entitled to have hisname enteredin
the Deferred Shares Register following notice
by him or on his behalf to the Society of such
atransfer, such notice to be made or givenin
writing orin such other manner as the Society
inits absolute discretion may permit.

If the Society accepts atransfer of engagements
of any other building society, any Person who
becomes aMember of the Society by virtue of the
transfer shallbe deemed to have beenaMember
at any date before the transferon whichhe was a
member of the transferor society and

a. inthecase of amemberholdingsharesinthe
transferorsociety, to have had a Shareholding
onthat date to the value of his sharesin the
transferorsociety, or

b. inthe case of amembertowhomaloanhas
been made by the transferor society, to have
owed the Society on that date the amount of
his mortgage debt to the transferorsociety.

5. Death of Bankruptcy of Member

1.

If

a. aMemberdomiciledinany part of the United
Kingdom dies testate orintestate; and

b. atthetime of his death the sum of money
standing to his credit with the Societyin
respect of his Shareholding otherthanin
respect of aDeferred Share does not exceed
the amount specifiedin orunder the provision
of the Statutes* regarding payment to a Person
who claims to be beneficially entitled without
the grant of 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 be, the Society may pay that sum of
money to a Person who claims to be beneficially
entitled to that sum of money and who 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 withrespect to any demand against the
funds of the Society from any other Person
claiming to be entitled toiit.

Any Personbecoming entitled to a Share ortoland
already in mortgage to the Society as aresult of
the death or bankruptcy of aMember may, subject
to Rule 4(8), the applicable terms and conditions
of issueinthe case of aDeferred Share, and upon
such evidence being produced and uponthe
payment of such fee (if any) as the Society may
fromtime to timerequire, beregistered as the
Shareholding Member oras the Borrowing
Memberinrespect of the Loan and, if registration
isrefusedinrespect of a Share (otherthana
Deferred Share), the Society shallrepay that Share
withinterest up to the date of repayment at the
rate thenbeing paid on that type of Share.

*This footnoteis not part of the Rules. When these
Rules were printed on st August 2021 the
“Statute” applicableis the Building Societies Act
1986 which specified an amount of £5,000.

6. Cessation of Membership

1.

Subject to paragraphs(2) and (3) below, a
ShareholdingMembershallcease tobea
Shareholding Memberif he ceases to hold a Share
inthe Society which, inthe case of aPersonwhoiis
aMember by virtue of holding a Deferred Share,
willapply when hisnameisnolongerenteredinthe
Deferred Shares Registeras the holderof a
Deferred Share or a fraction of a Deferred Share.

If the Society allows a Shareholding Memberto
overdraw on hisaccount, he shallnot ceasetobea
Shareholding Member solong as the amount
overdrawn does not exceed the limit to which the
Society has forthe time being consented but, if

a. theamountoverdrawn exceeds that limit, or

b. consenttooverdrawingis withdrawn, he shall
cease tobe a Shareholding Member
onsuch date as the Society may decide.

Subject to the terms applying to the Share and
saveinrelationto a Deferred Share (inrespect of
which the terms and conditions of issue shall
apply), the Society may terminate the membership
rights of a Shareholding Member, not being a
Director, as follows
a. Unlessthe Shareshave beenissued fora fixed
term, the Society may give written notice to
the Member, terminating his membership
rights as a Shareholding Member, either

i. withimmediate effectif

B hehasbeenphysically orverbally
abusive to the Society’s staff;

B the Societyreasonably suspects that
his share accountis beingused foran
illegal purpose; or

B the Society hasany othervalidreason

forimmediately terminating his
membership rights as a Shareholding
Member; or

ii. attheexpirationof aperiodof notlessthan
one month or(inthe case of Shares for
which the Shareholding Memberwould be
required by the terms of issue to give more
than one month’s notice of withdrawal) a
period notless than the period of notice
which the Shareholding Memberwould be
required to give of hisintention to withdraw
the Shares.

b. Ifthe Shareshave beenissued fora fixed term,
the Society may at any time give the
Shareholding Member written notice
terminating hismembershiprightsasa
Shareholding Member with effect fromthe
expiration of the fixed term.

c. Uponanotice givenunder paragraph (a) or(b)
above taking effect, the Society may pay to
the Shareholding Member the whole of his
Shareholding togetherwithinterest onit, up
to andincluding the date of payment, at the
applicablerate orrates. Payment may be
made by any means the Society considers
appropriate and may be posted, delivered or
otherwise transmitted to the Shareholding
Member or (in the case of Shares which are
jointly held) to the Representative Joint
Shareholder. Upon that payment being
posted, delivered or otherwise transmitted,
the Shareholding Member or (as the case may
be) the joint Shareholding Members shall
cease to be Shareholding Members.

4. ABorrowing Membershall cease to be aBorrowing

Member at any time if at that time
the Society

a. takespossession of, orexercisesits power of
saleinrelation to, the whole orany part of the
land on which the Loanis secured, or

b. obtainsanorderforforeclosure absolute or, in
Scotland, foreclosure inrespect of the whole
orany part of thatland, or

c. servesuponhimwrittennotice thatit has
transferred orassigneditsinterestin his
Mortgage.

7. Raising of Funds

The Society may raise fundsinaccordance with and
subject to the Statutes.

8. Shares

1.

The power of the Society toraise 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
timeinits absolute discretion determine and the
Board may decide to discontinue, suspend, limit or
resume theissue of any Shares or class of Shares.
Deferred Shares and preferential Shares may be
issued onsuch terms and conditions as the Board



may from time to time inits absolute discretion
determine, but the Society’s liabilitiesinrespect of
such Sharesimmediately following any suchissue
shall not exceed 25% of the Society’s aggregated
share, deposit and loan liabilities.

. Thetermsand conditions of issue on which Shares

orclasses of Shares are to be issued shallbe
determined by the Society. Different classes of
Deferred Shares may be issued on different terms
and conditionsincluding as toranking, distributions,
loss absorbency (including permanent ortemporary
write-down and re-instatement), conversioninto
Shares ordebt and sharingin surplus assets on
awinding-up or dissolution of the Society.

3. a. Exceptinrelationto Deferred Shares(in

respect of which the terms and conditions of
issue shall apply), the Society may at any time
change the terms onwhich Shares orany
particular class of Shares alreadyissued are
held, inthe mannerand subject to the
conditions setoutinthe terms applying at that
time to such Shares or class of Shares.

The Society shall notify each Shareholding
Member of achangeinthe terms onwhich his
Shares are heldin the manner specifiedin the
terms which apply to those Shares, or, if those
terms do not specify (ordo not validly specify)
the mannerinwhich such changesaretobe
notified, then by giving personal notice of the
change to the Shareholding Membernot less
than two months before the date onwhich the
changeis to take effect,

b. Anaccidental omissionto give notice under
(a) above shall not affect the validity of the
alteration.

5. Exceptinrelationto Deferred Shares (inrespect of

which the terms and conditions of issue shall apply),
ifitappears to the Society that any Shareholding
Memberis suffering from mental disorderoris
through mental infirmity arising from disease or
ageincapable of managing his affairs, any Person
appearing to the Society to have the care of such
Shareholding Member or the management of his
affairs may, with its consent, withdraw the whole or
any part of the amount standing to the credit of
that Shareholding Member’s account but, this will
be subject to the terms and conditions applying to
any Share.

. AShareholdingMember may transfer his Deferred
Shares to any Personand no fee shallbe chargedin
respect of a transfer of a Deferred Share. Subject
to paragraph (7) below, a Shareholding Member
may transferall orany

of his Deferred Sharesin any manner whichis
permitted by the terms and conditions of issue
andis fromtime to time approved by the Board.

Afully-paid Deferred Share shall be free from all
liensinrespect of liabilities to the Society.

The Board shall have power toimplement any
procedures 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 writteninstrument.
Nothinginthese Rules shall require a Deferred
Share to be transferred by a writteninstrument

if the Board hasresolved that no suchinstrument
berequired.

9. Deposits with and Loans to the Society

1.

The power of the Society to borrow money from
any Person on deposit or by way of loan may be
exercised, subject to these Rules and the Statutes,
by the receipt of deposits orloans or classes of
deposits orloans as the Board may inits absolute
discretion from time to time determine.

The Society shallhave power to determine the
terms onwhich deposits orloans or classes of
deposits orloans are to be received and the Board
may determine the rates of interest orbonus (if
any) to be paid on deposits orloans oron classes
of deposits orloans, and the conditions subject
towhich the same shallbe payable.

The Society may give such security upon any of its
assets forany deposits orloans as the Board may
from time to time consider expedient.

Exceptwhere the Boardrequires otherwise, the
receipt of adeposit taken by the Societyin
accordance with the Statutes shall be, insofarasit
is permissible by the Statutes to do so, onterms
that Rule 4(4)to (7), Rule 5, Rule 6(1) to (3), Rule 8(4)
and (5), Rule 12(5) and Rule 46 apply (with any
necessary consequentialamendments being
made) to a depositorand a deposit as those Rules
apply to a Shareholding Member (otherthana
holder of Deferred Shares) and a Share (otherthan
a Deferred Share).

10. Lending

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

1. Repayment of Money Owed to the Society

If aPersonwishes torepay the whole orany part

a. ofaMortgage Debt, or

b. ofanysumowing,

before the time agreed, he may do soinaccordance with
the terms onwhichthe money waslentandinthe case of a
repaymentin 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 Society proposes to carry on shall be under the
direction of a Board of Directors consisting of not
more than 16 nor (subject to the provisions of Rule

2.

4.

25(6))less than7 Members and the Board may from
time to time resolve the number who together shall
constitute the Board within these limitations.

The Board may exercise all those powers of the
Society that are not, by the Statutes or by these
Rules, required to be exercised by the Society
in general meeting.

No Rule oralteration to a Rule made by the Society
ingeneralmeeting shallinvalidate any act of the
Board priorto the date on which the Rule or
alteration takes effect that would have beenvalid
if that Rule or alterationhad notbeen made.

Without prejudice to the generality of the
foregoing paragraphs (1), (2) and (3), the Board

a. shallensure the directionand 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, inthe bestinterests of the Society, in
accordance with the Statutes, the Memorandum
and these Rules,

b. mayappoint, and terminate the appointment
of, any Members of the Society as members
of alocal board with such powers, duties,
discretions and authorities as the Board may
atany time delegate to that board but so that

i. eachDirectorshallbe amemberexofficio
of any suchlocal board but no Director
shallreceive any remuneration by reason
of his being an ex officio member of such
localboard,

ii. twomembersofalocalboardshallform
aquorum, and

iii. noMembershallbe eligible forappointment
to, orcontinue as amember of, any local
board unless he shall have a Shareholding
in hisownright of not less than £1,000,

c. may, without prejudice to the generality of the
foregoing subparagraph (b)(i), remunerate out
of the funds of the Society, and pay the
reasonable expenses and any professional and
otherfees of, the members of any local board,

d. may pay out of the funds of the Society the
expenses of the Society and such sums as the
Board may deem necessary or expedient to be
paidintheinterests of the Society, but no
Director (otherthan a holder of any executive
office) shallreceive any payment save asis
authorised by these Rules,

e. may make, vary orrevoke regulations for the
conduct of its meetings and all affairs and
business of the Society, provided that the
same are notinconsistent with the Statutes,
the Memorandum and these Rules,

f. mayauthorise the use of all forms, instruments
and other documents that it may deem
necessary forthe properconduct of the
business of the Society,

G. maydelegate any of its powers, duties,

5.

6.

discretions and authorities relating to the
business of the Society to

i. oneormore Directors,

ii. committees consisting of such Directoror
Directors, other Officer or Officers and or
employee oremployees as it thinks fit,

iii. one ormore Officers oremployees

provided that where the powers of the Board
are delegated to acommittee pursuant to (ii)
above, the Board may make, vary orrevoke
without notice regulations for the membership
of the committee and the conduct of its
meetings (including but notlimited to the
quorum).

The Board may also, by power of attorney or
otherwise, appointa Person orPersons to be
the agent of the Society and may delegate to
such Person or Persons any of its powers,
duties, authorities or discretions for such
purposes, forsuchtime and onsuch terms and
conditions (including as to remuneration) as it
thinks fit. The Board may grant the power to
sub-delegate and may retain or exclude the
right of the Board to exercise the delegated
powers, duties, authorities or 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 Personinrespect of any
cost, expense orliability that the Society may incur
directly resulting from any act, default orneglect
of such Person, or the carrying out of tasks
considered by the Board to be outside the normal
servicing of that Person’s account.

The Board may determine and from time to time
publish the policy of the Societyinrelationto the
Periodic Distributions on any Core Capital
Deferred Shares, which may include an expectation
of future Periodic Distributions havingregard to
the ongoing profitability and long term viability of
the Society, the need forthe Society to ensure that
ithas adequate capitalresources and such other
factors as the Board considers appropriate. The
policy must provide that any such expectation (if
given)isindicative only and not legally binding
onthe Society and that Periodic Distributions may
be paid at the absolute discretion of the Board.
Periodic Distributions may be paid either out of
profits made by the Societyinthe 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.

No Individual shall be elected orappointed as
aDirectorunless

a. hiselectionorappointment complies with any
binding requirement of the Statutesregarding
the age of aDirector at the time his election or
appointment takes effect,
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b. heisqualifiedunderRule 14 at the date of his
electionor,inthe case of appointmentunder
Rule 25, the date of his appointment,

c. heisnotaminor,

d. suchlindividual maintainsinhis ownrighta
Shareholding with the Society of anamount
notlessthan £1,000, and

e. (exceptinthe case of appointmentunderRule
25, ornomination under paragraph (12) below,
orwhere aDirectorretires underRule 26), a
nomination forminthe formrequired by the
Society, signed by notless than200
Members* who comply with the requirements
of paragraph (4) below and addressed to the
Secretary, has been delivered at the Principal
Office. Anomination may be made at any time
but, if made after the end of the Financial Year
preceding the Annual General Meeting at
which the vacancyinrespect of whichheis
nominatedis to be filled, the nomination shall
be carried forward (unless the candidate
otherwise requires) as anomination for the
next election of Directors at the next Annual
General Meeting.

2. The nomination formshall containthe fullname,

address, age and occupation of the Individual
nominated, and his consent to be so nominated.
The nomination form shall also

a. givethefullnamesandaddresses of the
Members proposing the Individual’s
nomination; and

b. identify,inrelationto each suchMember, a
Share orMortgage account, or a holding of
Deferred Shares which will evidence the fact
that the Member fulfils the condition set out in
paragraph 4(a) below, and one or other of the
conditions set out in paragraph 4(b) below.

If the Board wishes to object to anomination
form by virtue of any of the requirements of
this Rule 13(2) not being met, itmust do so
within 14 days of the form being delivered

to the Principal Office under Rule 13(1)(e).

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 in writingin such
form as the Board may specify, evidence as to his
qualifications, financial and managerial
experience, creditworthiness, competence and
characterandto completeindraftany formor
questionnaire that, if elected, he would be
required to submit to any regulatory authority
inaccordance with the Statutes.

. Therequirements with whichaMembermust

complyinorderto be eligible tonominate an
Individual as a Director are as follows

a. hemusthave beenaMemberfornotlessthan
2 years before the date of nomination, and

b. either

i. ifheclaimseligibility as a Shareholding
Member, he must hold at that date Shares

to the value of notless than £200, or

ii. ifheclaimseligibility asaBorrowing
Member, he must owe at that date a

Mortgage Debt of anamount not less than

£200, and, at all times during that period
of 2years, he must have beensucha

Shareholding Member or such a Borrowing

Memberand

c. hemustnotbeaminoratthatdate andforthe
purposes of paragraph (4) (a) above, the holder
of aDeferred Share shall be treated as being a
Member from the date on which suchMember’s

nameis enteredin the Deferred Shares
Registeras the holder of that Deferred Share.

5. Anindividual duly nominated forelectionasa
Director shall deposit £500 with the Society not
laterthan one week after the end of the Financial
Yearreferred toin paragraph (1)(e) above, and
an Individual so nominated who fails to lodge the
required deposit money with the Society within
the time required by this paragraph shallnotbe
eligible for election.

6. Anlindividual duly nominated forelectionasa
Director may furnish the Society with an election
address orarevised election address and the
Society shallbe under a duty to send a copy of
the address orrevised address to each Member
entitled to vote in the electioniif

a. theaddressorrevised address doesnot
exceed 500 words,

b. the Societyisfurnished with the address or

revised address before the end of the Financial

Yearreferred toin paragraph (1)(e) above,

c. publicity forthe address orrevised address
is not likely to diminish substantially the
confidenceinthe Society of investing
members of the public,

d. therightconferred by this paragraphonthe

Individual seeking electionis not being abused

to seek needless publicity fordefamatory
matter or for frivolous or vexatious purposes,
and

e. theaddressorrevised addressrelates directly
to the affairs of the Society, and the Regulator

shallhear and determine any dispute arising
from sub-paragraph (C) above.

7. AnylIndividualnominated forelection as a Director
may withdraw his 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. Inthe event of such withdrawal, the Board

shall decide within one month after the date on
which the Society received notice of his
withdrawal whether all or any part of any deposit

lodged by that personunder paragraph (5) above

shall be forfeited orreturned to him.

8. Elections of Directors shall be conducted eitheron
apolltaken at the Annual General Meeting or, if the

10.

1.

Board so determines, by postal ballot orelectronic
ballot (conducted 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 electionis conducted
by postal ballot or electronic ballot the following
provisions of this Rule shall apply to the ballot by
making any necessary consequentialamendments.

Where Directors are to be elected at the Annual
General Meeting, aform for the appointment of
aproxy shallbe 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 most votesin their
favour. The Persons entitled to vote in an election
of Directors are those Members 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. thevoting papers shallinclude the number of
vacancies on the Board, the fullnames of all
the candidates in alphabetical orderand any
declarations required by the Statutes,

b. subjecttoparagraph (a)above, the Board shall
prescribe or approve the form of the voting
paperand may include such other declarations
and denoting of retiring Directors as it thinks fit,

c. thevotingshallbe effected by the placing
of an X after the names of the candidates for
whom the votes are to be cast,

d. thevoting papershallbevoidif aMember
votes formore candidates than there are
vacancies to be filled.

If onthe election of Directors there are more
candidates thanvacancies to be filled by the
election, eachMember entitled to vote in the
election

a. shallhave onevoteinrespect of every
vacancy, but

b. cannotberequiredto castallorany of hisvotes.

If onthe election of Directors there are not
more candidates than vacancies to be filled by
the election

a. eachMemberentitledtovoteinthe election
shallhave one voteinrespect of every
candidate, but cannot be required to cast all
orany of hisvotes,

b. eachvote shallbe capable of being cast either
fororagainst the candidate concerned, and

c. acandidate shallbe electedif, and only if,
more votes are cast forhim than against him.

Within 14 days after the date of the election the

Society shallreturnto anIndividualwho

a. hasbeennominatedforelectionasaDirector,
but

b. hasnotbeenelected, the deposit money
lodged by himunder paragraph (5) above if,
but onlyif, he secured notless than

i. b5percentofthetotalnumberofvotescast

forallthe candidatesinthe election, or

ii. 20 percentofthe numberof votes cast for
the candidate who has been elected with
the smallest number of votes, whichever
isthe smaller, and the Society shall also
return within a like period to aMember
who hasbeennominated forelectionas
aDirector,and who hasbeenelected as
such, the deposit money solodged by him.

12. If avacancy 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 Yearforanyreasonincluding the death,
disqualification orresignation of any retiring
Directorwho was seekingre-election the Board
may either

a. without giving notice underRule 33 substitute
inthat Director’s place some other Member
who has filled the vacancy under Rule 25 and
whois at the date of that meeting

i. ofanagesuchthatnobreachoccursof
any binding requirement of the Statutes
regarding the age of a Director, and

ii. notaminor,and

iii. qualifiedunderRule 14 to take the place
of suchretiring Director as a candidate
forelection and suchMembershallbe
deemedtobe aretiring Director, or

b. reducethe numberof vacanciesto be filled at
the Annual General Meeting by one inrespect
of each such event and any remaining vacancy
onthe Board shallbe andbecome avacancy
which the Directors have power to fillunder
Rule 25.

14. Qualification of Directors

The qualification of a Director shall be that he holds in his
ownrighta Shareholding to the value of notless than £1,000.

15. Appointment of Chairman

1.

Atits first meeting after every Annual General
Meeting the Board shall elect fromits number

a Chairman who shall, subject to paragraph (3)
below, hold office until the commencement of
the first meeting of the Board held after the next
Annual General Meetingunless he shall ceasein
the meantime to be a Director or shallresign the
office. The Chairman shall preside at allmeetings
of the Board at which heis present.

If the Chairman so elected shall be absent from
ameeting of the Board or shall decline to act as
Chairman, the Directors present at that meeting
shall elect a Director to be Chairman for the
purposes of that meeting.

. The Board may at any time remove the Chairman

from office.

. The Board shall fill fromits numberany casual

vacancy (whether ornot arising from the exercise
of its power under paragraph (3) above) in the
office of Chairman and a Chairman so elected

1



shall, subject to paragraph (3) above, hold office
until the commencement of the first meeting

of the Board held after the next Annual General
Meeting unless he shall cease inthe meantime
to be a Director or shall resign the office.

16. Meetings of Directors
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1.

The Board shallmeet for the despatch of business
as oftenasit shall find necessary and 4 Directors
present at any Board meeting shall, subject only
to the provisions of Rule 25(6), form a quorum.

Questions arising at a meeting shall be resolved
by a majority of votes and, inthe case of an
equality of votes, the Chairman of the meeting
shallhave a second or casting vote.

ADirectormay, and the Secretary at the request
of a Director shall, calla meeting of the Board.

This paragraph applies to any Board meeting,
otherthanone atwhichitisintendedto move
aresolution of the kind specifiedin Rule 24(2).
Where this paragraph applies, notice of aBoard
meeting shallbe deemedto be duly givento a
Directorif

a. itisgiventohimpersonally or by word of
mouth; or

b. itisgiventohimby electronic meansatan
electronic address which he has supplied
to the Society for the purpose; or

c. itissentinwritingtohislastknownaddress
within the United Kingdom or any other
address within the United Kingdom which he
has supplied to the Society for the purpose.

It shallnot 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
addressin the United Kingdom or an electronic
address at which notice of such meetingsis to
be givento himwhen heis absent fromthe
United Kingdom. A Director may waive the
requirement that notice of any Board meeting
be given to him, either prospectively or
retrospectively.

Anotice givenunder 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 orany
members of the Board, or any committee of the
Board, orany local board, may participateina
meeting of the Board, or that committee, orlocal
board, by means of a conference telephone orany
other communications equipment which allows all
Individuals participating in the meeting to hear, or
both see and hear, each other. AnIndividual so
participating shall be deemed to be presentin
person at the meeting and shall be entitled to vote or
be countedinaquorumaccordingly. Such ameeting
shallbe deemed to take place where the largest
groupisassembled or, if thereis no such group,
where the Chairman of the meetingis present.

17. Minutes

The Board shall cause minutes to be taken of all
proceedings at all meetings of the Society, of the Board,
of any committee and of any local board. Any such minutes
of any meetingif purporting to be signed by the chairman
of that meeting or by the chairman of the next succeeding
meeting (orin the case of any Annual General Meeting or
special general meeting, by the Chairman at a Board
meeting following the relevant general meeting) shall be
conclusive evidence without any further proof of the facts
statedinthose minutes.

18. Validity of Acts

1. Allacts done by the Board, orany committee, or
any local board, shall be valid even though it might
afterwards be discovered that there was some
defectinthe constitution of the Board, or
committee, orlocal board, orin the election, or
re-election, orappointment, of any member of the
Board, orcommittee, orlocal board, orIndividual
acting as such. Likewise, such acts shallnot be
invalidated by reason of the fact that any Individual
actinginsuch capacity was disqualified from
holding office, orwas not entitled to vote.

2. Aresolutioninwriting signed by all the members
of the Board or of a committee of Directors orany
localboard shall be asvalid and effectual asif it
had been passed at ameeting of the Board or (as
the case may be) acommittee of Directors orany
local board duly convened, constituted and held
and may consist of several documents (which may
be orinclude Electronic Communications) in alike
form each signed by one ormore Directors or
(as the case may be) members of the local board.

19. Remuneration and Expenses of Directors

1. Theannualremuneration of the Directors as
members of the Board (exclusive of any
remuneration paidinrespect of executive duties)
shallbe paid at arate to be determined by the
Board from time to time but not exceeding 3
pence per £100 of total assets of the Society as at
the first day of the Financial Yearin which payment
ismade. Thisremuneration shall be divisible
among the Directorsin such proportion as may
be agreed among them by a majority decision and,
indefault of agreement, in equal shares.

2. Inadditionto suchremuneration, any Director may
be paid suchreasonable travelling, accommodation
and other expenses as he mightincur while
attending Society business with the approval of
the Board. He may also, by resolution of the Board,
be paid for professional or other work done by him
onbehalf of the Society in addition to his usual
services as aDirector.

20. Offices of Profit

1. ADirectormay hold any office or place of profit
with the Society (other than the office of auditor
orvaluer) simultaneously with his office of
Directorand may be appointed by the Board to

an office or place of profit with any body
corporate inwhich the Society s, orwill be,
interested.

. ADirectorso appointed to an office or place of

profit with abody corporate inaccordance with
paragraph (1) above shall disclose to the Board
any benefit he derives from any such office or
placeinthe Financial Yearin whichitisreceived.

. ADirector, notwithstanding his interest, may be

countedinthe quorum present at any meeting at
which he orany other Directoris appointed to
hold any office or place of profit with the Society
orwith any body corporate in which the Society
is, orwill be, interested or at which the terms of
any such appointment are arranged. He may vote
onany such appointment orarrangement other
than his own appointment or the arrangement of
the terms of that appointment.

21. Interestin Contracts

Subject to aDirector’'s complying with the
provisions for the time being of the Statutes that

a. require himto declare to the Board any direct
orindirectinterest he might have,
orbe treated as havingin any contract to which
the Societyis aparty,

prohibit particular contracts,

require acontract to be approved by
aresolution of ageneral meeting, or

d. require himto furnish to the Society particulars
of any related business, he may enterinto orbe
interested, whether directly orindirectly, in
contracts with the Society and shallnot be
disqualified from office as aresult of his
interest, nor shall he be liable to account to the
Society forany profit arising out of any such
contracttowhich heisaparty orinwhichheis
interested by reason of his being at the same
time a Director.

Except asrequired by Rules19(1) and 29(5), no
Directormay vote as a Directorinregard to any
contract, or proposal foracontract, inwhich heis
interested, whetherdirectly orindirectly, orupon
any matter arising out of it. If he shall so vote, his
vote shall not be counted nor shall he be
reckonedin estimating a quorum when any such
contract, or proposal foracontract, isunder
consideration.

Notwithstanding anything contained in this Rule,
the prohibition contained in the foregoing
paragraph (2) may at any time ortimes be
suspended orrelaxed to any extent by resolution
atageneral meeting of the Society.

Inthis Rule the term “contract” includes any
transaction or arrangement. For the avoidance of
doubt, the word “interest” in this Rule does not
include any interest a Director may have as
adirector of awholly owned connected
undertaking of the Society oras a Member.

22. Appointment of Officers, Employees
and Others

1.

The Board shall appointand may terminate
the appointment of the Chief Executive and
the Secretary.

. TheBoardmay also

a. appointandterminate the appointment of
aManagerand such employees, advisers,
bankers and agents as the Board may at any
time determine,

b. appointunder this Rule more thanone
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
guarantees asinits judgment shall appear
necessary.

The powers and duties of Persons appointed
under this Rule shall be those given them from
time to time by the Board which may pay them
such salaries, wages, remunerations,
commissions, fees and bonuses (whether or not
section 67 of the Building Societies Act 1986
would otherwise apply to such commissions or
bonusesbut not so asto contravene subsection
(5) of that section), compensation forloss of
office or of employment, fees and other
remuneration as it may consider desirable.

23. Indemnity to Directors, Officers and
Employees

1.

2.

Every Director, and every other Officerand every
employee of the Society shall be indemnified by
the Society against any liability inrespect of
losses, costs, charges, damages and expenses
which might arise from, orin the course of, his
duties, but not against any such liability as, by
virtue of any rule of law or of the Statutes, would
attachto himinrespect of any negligence,
default, breach of duty orbreach

of trust of which he might be guilty inrelation to
the Society. He shall, however, be indemnified
against any liability incurred by himin defending
any proceedings whatsoever, whether civil or
criminal, arising out of his dutiesinrelation to the
Societyinwhich judgmentis givenin his favour or
inwhich heis acquitted.

The Society may make arrangements to provide
and pay forinsurance inrespect of any such
indemnity orliability asis mentioned in paragraph
(1) above.

24. Vacation of Office and Disqualification

1.

A Director shall cease to hold office

a. ifheresigns his office by notice in writing to
the Secretary on the date specifiedinthe
notice or, if none, the date that the notice is
received by the Secretary,

b. ifheceasestoholdinhisownrighta
Shareholding of notless than £1,000 as
prescribed by Rule 14,
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if he isrequested in writing by a majority of his
co-Directors toresignandaresolution that he
has vacated officeis thereafter passedata
meeting of the Board by at least a majority of
the members of the full Board,

if formore than 6 consecutive months he
absents himself without permission of the
Board from meetings of the Board held during
that period and the Board passes aresolution
that he has vacated office,

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

if heis, ormight be, suffering from mental
disorderand either

i. heisadmittedtohospitalinpursuance of
an application foradmission for treatment
under the provisions of the Mental Health
Act1983 or heis admitted to hospital under
the provisions of the Mental Health
(Scotland) Act 1984 or the provisions of the
Mental Health (NorthernIreland) Order
1986, or

ii. aregistered medical practitionerwho
is treating that person gives awritten
opinionto the Society stating that he has
become physically ormentally incapable
of acting as a Director and may remain so
formore than three months,

upon aresolution of which notice has been
givenunder Rule 34(2)(a) that he shall cease to
be a Director passed by a majority of the votes
castonapollatageneralmeeting,

if, whilst a Director of the Society and without
the consent of the Board, he accepts the
office of adirectororofficerin, oremployment
by, any other building society or firmwhich has
permissionunder Part 4A of the Financial
Services and Markets Act 2000 to accept
deposits orenterintoregulated mortgage
contracts aslender, orany other organisation,
company orbody deemed by the Board to be
indirect competition with the business of the
Society,

if heretires atthe conclusion of an Annual
General Meeting as aresult of any binding
requirement of the Statutesregarding
retirement of a Director by reason of his age,

if he becomes prohibited by law from being
aDirector,

if he contravenes Rule 21(1) by knowingly or
recklessly failing to declare aninterest and the
Board passes aresolutionthat he has vacated
office,

if the Board passes aresolution that the
Directorshall vacate office after either of the
following has occurred

i. theRegulatorhasmadeitacondition of

the Society’s continued authorisation that
the Director should cease to hold office; or

2.

hasimposed arequirement ormade a
recommendation that he should cease
to hold office,

ii. theDirectorhasfailedto obtain or maintain
any personal authorisationrequired from
the Regulatorrelevant to the office of
Director,

m. inthe case of aDirectorwho holds executive
office, hisappointment to such officeis
terminated or expires and the Board resolves
that his office be vacated.

The Secretary shall give not less than 14 clear days’
notice in writing to all Directors of a meeting of the
Board at whichitisintended to move aresolution
regarding vacation of office by a Director. The
notice shall set out the proposedresolution and,

if all the requirements of this paragraph are not
complied with, the resolution, evenif passed, shall
be of no effect. The provisions of Rule 48(2) shall
be deemedto apply to any such notice.

25. Fillings of Casual Vacancies

1.

3.

4.

5.

Inthe case of any vacancy not occasioned by the
retirement of any Director by rotation the Board
may at any time, and fromtime to time, appoint an
Individual as a Director tofillsuch vacancy.

If the Boardresolves toincrease the number of
Directors within the limitations prescribed by Rule
12(1), the Board may appoint anIndividual as an
additional Directorin ordertofillany vacancy.

The Board shall appoint under this Rule only an
Individual who

a. appearstoittobefitandpropertobea
Director, and

b. isqualifiedunderRule 13 (asfarasthatRuleis
applicable), and

c. isnotanindividualwho, having been
nominated for election as a Directorat any
election held within the preceding 12 months,
was not elected as a Director.

ADirectorappointed underthis Rule shall hold office

a. untilthe conclusion of the Annual General
Meeting next following such appointment, or

b. if appointedinexceptional circumstanceson
a date falling within a period commencing with
the beginning of the Financial Yearand ending
with the Annual General Meeting heldin that
year, he may (unless otherwise determined by
the Board) hold office until

i. theconclusionof the next Annual General
Meeting, or

ii. theexpiration of the period of 16 months
beginning with the date of hisappointment,
whicheveris the earlier.

ADirectorappointed underthis Rule andretiring
under paragraph (4) above shall be eligible for
election without nomination, provided that heis
qualifiedunderRule 14 at the date of the Annual
General Meeting at which he retires andis not
ineligible by reason of his age on that date.

6. Notwithstanding any vacancies onthe Board, the

remaining Directors may continue to act. If atany
time the number of Directors falls below the
minimum of 7 prescribed by Rule 12, the Board so
constituted, althoughits members are insufficient
to forma quorum, may act by a majority of its
members for a maximum period of 6 months but
the Chairman shall, notwithstanding Rule 16(2),
not have a second or casting vote.

26. Retirement by Rotation

1.

In addition to any Directorretiring under Rule 24(1)
(i) or 25(4) and any Director choosing to retire and
stand forre-election, the other Directors who have
not been elected orre-elected at either of the last
2 Annual General Meetings shall retire from office
atthe Annual General Meetingineachyear.

. ADirectorretiringunder this Rule shall be eligible

forre-election without nomination provided heis
qualified under Rule 14 at the date of the Annual
General Meeting at which heretires andis not
ineligible by reason of his age at the date of the
Annual General Meeting and he shall retain office
until the conclusion of that meeting.

27. Reserves

1.

The Board may set aside to reserve sums whether
forparticular purposes or otherwise. Subject to
the Statutes orregulations made under the
Statutes or other applicable regulations, the
revenue andreserve funds may be drawn upon for
such purposes of the Society as the Board may
think fit and in particular for the payment of
interest, distributions and bonuses, or any of them,
on Shares at suchrates andinsuch manneras the
Board may from time to time determine (but subject
to the terms and conditions of issue of any Shares
and any restrictions containedin these Rules).

. Any Core Capital Deferred Share must be issued

onterms that limit the amount of the Periodic
Distributions that may be paid on any such Core
Capital Deferred Share inrespect of any given
Financial Yeartonot more thanthe applicable
Periodic Distributions Cap, in order to protect the
reserves of the Society.

28. Losses

1.

Forthe purposes of this Rule, liabilities and assets
shall be determined at the figures at which they are
takeninto accountin abalance sheet of the Society.

If the accountingrecords show alossinrespect of
any Financial Year, that loss shallbe borne first by
the Society’sreserves (if any). If thereserves are
insufficient to meet the lossin 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 debtin
accordance with the terms of those Shares and
debtsandall 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 inthe mannerand circumstances
providedinthe terms and conditions of such
Deferred Shares or debt or otherwise as provided
by applicable law and regulation.

If at any time the accountingrecords disclose that
the liabilities exceed the assets, the Board shall
take such stepsasitmay deemnecessaryinthe
interests of the Society; forexample, it may put to
the Members proposals, including proposals to
deal with the situation as follows

a. thetransferofallthe Society’sengagements
to an existing building society orcompany with
orwithout the writing down of the Deferred
Shares (if any), or

b. thewindingup of the Society.

No Personwho has beenlent money by the Society
and who does not hold a Share shall be liable for
anylossincurred by the Society otherthanaloss
incurred in connection with such lending but, if that
Person also holds Shares, he shall be liable in
respect of that Shareholding.

29. Pension and Other Schemes and Funds

1.

Inthis Rule the term “Officers” excludes any
Directorwho does not hold orhasnotheld any
executive positioninthe Society in addition

to that of Director.

Subject to paragraph (5) below, the Board may
from the Society’sresources and on such terms
as it thinks fit provide, establish, maintain and
administer pension, life assurance, sickness,
annuity and other funds or schemes (whether
contributory or not) for the benefit of

a. past, presentorfuture Officersand
employees of the Society,

b. pastandpresent Officersand employees
of any society with which the Society might
merge in the future,

c. thespouses, childrenand dependants of
Individuals referred toin sub-paragraphs
(a) or(b) above.

Inaddition to the powers aforesaid the Board may,
subject to paragraph (5) below, grantonsuchterms
as it thinks fit other pensions, allowances, gratuities,
donations and bonuses to or for the benefit of

a. pastorpresent Officersand employees
of the Society,

b. past Officersand employees of asociety with
which the Society has merged,

C. anyspouses, childrenordependants
of such Individuals mentionedin (a) or (b)
of this paragraph.

The Board may make, vary and revoke the rules

of any such fund orscheme asis mentionedin
paragraph (2) (to such extent as this poweris not
as aresult prohibited, oris found permissible) and
may constitute any trustand may from time to time
atits discretion exercise any powersreserved to
the Society by the terms of any trust constituted
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by the Society including the power of modifying
ordiscontinuing the terms of any such trust orany
rules orregulations that may be or may have been
made pursuant toit.

Apensionmay be providedinrespect of an
Individual by reason of his office as anon-executive
Director, if his total non-executive service with the
Society and any other society with whichit has
mergedis notless than sixyears, and heretires
fromservice as a Directorhaving attained the age
of 65 years orretires on the grounds of ill-health
ordiesinsuchservice, orretires fromservice as
aDirector priorto having attained the age of 65.
This provision shall not prejudice any pension
arrangements for anon-executive Directorwho
has previously served as an executive Director, in
respect of such period of executive service. The
amount of the pension and the terms and
conditions onwhichitis paid shallbein
accordance with therules of the Society’s staff
pension andlife assurance schemes fromtime to
time applicable, except that the Director may be
credited withno more than 4 added years
attributable to late entry. The amount so payable
shallnotinany event exceedin any year two thirds
of the fees payableinthatyearto aservingnon-
executive Director of equivalent status.

30. Annual General Meeting
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1.

The Society shallhold an Annual General Meeting
ineach 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 forthe last Financial Year before the
date of that meeting, and shall also submit to them
areportby the Board (called in these Rules “the
Directors’ Report”) on the business of the Society,
which Directors’ Report shallinclude the
informationrequired by orunder the Statutes.

Inthese Rules “Annual Accounts” means the
classes of document (including the notes to them)
the Societyisrequired (unless otherwise
exempted) by orunderthe Statutes to prepare by
way of accounts foritself individually and, if it has
subsidiary undertakings, by way of group accounts
foritself and those subsidiary undertakings.

. Thereport of the auditorson

a. theAnnual Accountslaid before the Annual
General Meeting, and

b. totheextentrequired by the Statutes, the
annual business statement of the Society
and the Directors’ Report shallbe opento
inspection by any Member at that meeting.

No business shall be transacted at an Annual

General Meeting, and noresolution shall be

brought forward at any such meeting, except

as might arise upon

a. theAnnual Accountslaid before the meeting,

b. theannualbusiness statement forthe last
Financial Year before the date of the meeting,

c. theDirectors’ Report submitted to the meeting,

d. thereportof the auditors onthe documents
listedin (a)to (c) above,

e. theelectionandre-electionof Directors,
f. theappointmentorre-appointment of auditors,

g. amotionforaresolution(whether Special
Resolution or Ordinary Resolution), notice
of intention to move which at the meeting has
been duly given to the Society by 500
Qualified Members (as definedin Rule 34(1)(a))
not later than the last day of the Financial Year
preceding thatin which the meetingis held,

h. business (including a motion foraresolution,
whether Special Resolution or Ordinary
Resolution, oramotion fora Shareholding
Members’ or Borrowing Members’ Resolution)
brought before the meeting by the Board, and

i. notification of any merger or transfer proposal
required by the Statutes.

31. Special Meetings

1.

Allgeneral meetings other than Annual General
Meetings shall be called special general meetings.

The Board may, wheneverit thinks fit, convene
aspecial general meeting.

3. a. TheBoardshallconvene aspecial general

meeting on the requisition of notless than 500
Members qualified under paragraph (4) below,
and specify the meeting as suchinthe notice
callingit. Subject to the provisions of
subparagraph (b) below, the requisition shall
state the objects of the meeting, and the full
text of any resolution which the requisitioners
wish to move at the meeting, (neither of which
mustinclude the election of a Directorora
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 severaldocumentsinlike form each
signed by one or more requisitioners, provided
that each documentis deposited within 3
months of the date on which the first was
deposited. Adepositof £50 inrespect of each
requisitioner signing the requisition shall be
lodgedwithit. If within half an hour after the
time appointed forthe meeting aquorumis
not present, all such deposits shall be forfeited
butif aquorumis presentthe Members
present and entitled to vote at the meeting
shall decide by Ordinary Resolution whether
the deposits shall be appropriated either
wholly orin part towards the expenses of
convening and holding the meetingand to any
extent towhich the deposits are not so
appropriated they shall be returned by the
Society to therequisitioners equally. If
required by the requisition, the Board shall,
subjectto subparagraph (c) below, send

to each Member entitled toreceive notice

of the meeting a copy of a statement of not
more than 500 words withrespect to the
matters to be dealt with at the meeting.

b. TheBoardshallbe underno dutyto convene
such aspecial general meeting if

i. theonlyormainobject of the meeting
as statedintherequisitionis to move
aresolutionin substantially the same terms
as any resolution which has been defeated
atameeting oronapostal ballot or
electronic ballot during the period
beginning with the third Annual General
Meeting before the date on which the
requisitionis deposited at the Principal
Office, or

ii. thedate of the meetingcalledin
accordance with paragraph (5) below
would fall during the period of four months
beginning one month after the end of the
Financial Year.

c. TheBoardshallbeunderno dutytosend copies
of astatement to Members entitled toreceive
notice of the meetinginany case where

i. thestatementdoesnotrelate directly
to the affairs of the Society, or

ii. publicity forthe statement would be likely
to diminish substantially the confidencein
the Society of investing members of the
public, or

iii. therights conferred by paragraph(a)
above are being abused to seek needless
publicity for defamatory matterorfor
frivolous or vexatious purposes, and the
Regulatorshallhearand determine any
dispute arising from sub-paragraph (ii)
above.

4. AMembershallbe qualified under this paragraph

forthe purposes of paragraph (3) above if he

a. hasorhadaShareholding to the value of not
lessthan £100 or owes or owed to the Society
aMortgage Debt of notlessthan £100 onthe
qualifying date, and

b. hadheldsuchaShareholding orowed sucha
Mortgage Debt fora continuous period of not
less than 2 years ending with the qualifying
date, and

c. isnotaminor, andin(a)and (b)above the
“‘qualifying date” is either 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). For the
purposes of this paragraph (4) the value of a
Deferred Share shallbe counted as held by a
Member, only if at the qualifying date, the
Memberwas entered in the Deferred Shares
Registeras the holder of that Deferred Share.

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

i. statehisfullname andaddress, and

ii. identify ashare accountoraholding of
Deferred Shares ormortgage account,
with the Society which will evidence the
fact that he fulfils the conditions set outin
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 ordocument 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) above
proceed to despatch notices convening a meeting
to be held within 63 days after that date, the
requisitioners orany proportion of them
exceeding one-half may themselves convene a
special general meeting, but any meeting so
convened shall not be held after the expiration of 5
months from the date of the deposit of the sole or
last requisition. The meeting so convened by the
requisitioners shall be convenedin the same
manner, as nearly as possible, as thatin which
meetings are convened by the Board and notices
of itshall be sent by post to the Persons entitled to
itunder Rule 33(3).

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

If the Boardisrequired under paragraph (3)(a)
above to send a statement to Members entitled to
receive notice of the meeting and does not
comply with the requirement within 28 days from
the date of the deposit of the sole requisition or
the date of deposit of the last requisition, notless
than one half of the requisitioners themselves may
send a copy of the statement to each Member
entitled toreceive notice of the meeting.

Any days falling within the period mentionedin
paragraph (3)(b)(ii) above shall be disregardedin
determining any period for the purposes of this
paragraph.

Anyreasonable expensesincurred by the
requisitioners by reason of the failure of the Board
duly to convene ameeting shall be paid to those
requisitioners by the Society. Any sum so paid shall
berecovered by the Society from the defaulting
Directors (whether by way of retention of fees or
otherremunerationinrespect of services, or
otherwise).

No business shall be entertained at any special
general meeting except such as shall be statedin
the notice convening the meeting or, (where
applicable), to decide by Ordinary Resolution
whether the deposits mentionedin paragraph (3)
(a) above shall be appropriated either wholly or

in part towards the expenses of convening and

holding the meeting.
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7. Exceptwhere therequisitioners themselves

convene a special generalmeeting under
paragraph (5) of this Rule, special general
meetings shall be held at such hour, date and place
as the Board shall determine.

. The accidental omission to give, send or deliver

astatement to, orthe non-receipt of a statement
by, any Person entitled toreceive a statement shall
notinvalidate the proceedings at that meeting.

32. Means of Participation in Meetings

18

1.

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

a. attendanceataphysicalmeetingplace;

b. simultaneous attendance and participation
ata Secondary Meeting Place; and/or

c. usinganElectronic Platform.

An Annual General Meeting and/or a special
general meeting may be held:

a. solelyasaphysicalmeeting; or

b. subjectto the Statutes, by offering Members
the optionto attend and participate ata
physical meeting place (which may include
aSecondary Meeting Place) orby using an
Electronic Platform: or

c. subjecttothe Statutes, solely asanelectronic
meeting accessible by using an Electronic
Platform.

AMemberis present at an Annual General Meeting
orspecial generalmeeting for the purposes of
these Rulesif:

a. beinganindividual, he attendsin person;

b. beingabodycorporate, a Corporate
Representative attendsin that capacity
inperson; or

Cc. apersonappointedas his orits proxy or
attorney (or any person specifiedin paragraph
(7) of Rule 38) attends in person, includingin
each case, where permitted by the Board in
accordance with these Rules, attendance at
any Secondary Meeting Place orby using an
Electronic Platform.

. Where the Board decides that Members may attend

and participate inan Annual General Meetingora
special general meeting by using an Electronic
Platform, the notice of meeting givenunderRule
33 shall set out details of the Electronic Platform
forthe meeting (and any access arrangements for
such Electronic Platform shallbe communicated
toMembers, eitherin the notice or otherwise).

Details of any physical meeting place, Secondary
Meeting Place and/or Electronic Platform that shall
be statedinanotice of meeting givenunderRule
33 shall constitute the place of such meeting.

Arrangements shall be made forany documents
which are required to be made available for
inspection by Members at an Annual General
Meeting or a special general meeting to be

available forinspection at any Secondary Meeting
Place (in addition to the principal physical meeting
place) and by any Members who attend and
participate in the meeting by using an Electronic
Platform.

Any persons wishing to attend an Annual General
Meeting or a special general meeting (whether at
any principal physical meeting place orany
Secondary Meeting Place, orby using an
Electronic Platform) shall be required to comply
with any identification procedures and security
arrangements as the Board shallreasonably
specify fromtime to time.

33. Notice of Meetings

1.

Atleast 21 clear days’ notice, calculated from the
final date for the receipt of proxies under Rule
39(3), inwriting of every general meeting (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 specify

a. thenature of anyresolutiontobe moved
atthe meeting and of the otherbusiness
to be transacted atit, and

b. thefullname of each candidate for the office
of director orauditor, unlessinthe case of an
Individual nominated under Rule 13(12) the
nomination has been made, orin the case of
an auditor his nomination has beenreceived,
too late forhis candidature to beincludedin,
ortoaccompany, the notice. The notice shall
state that

i. aMemberentitledto attend andvote may
appoint one proxy to attend and, on apoll,
vote at the meetinginstead of him, and

ii. theproxyneednotbeaMemberof the
Society, and

iii. the Membermay direct the proxy how
tovote at the meeting.

The Annual General Meeting shall be described as
suchinthe notice of meeting.

Notice of meeting shall be givento every Member
who would be eligible to vote at the meetingunder
the provisions of Rule 38 if the meeting were held
onthe date of the notice. Notice shall also be given
to every Personwho

a. becomesa ShareholdingMemberor
Borrowing Member of the Society afterthe
date of the notice and before the specified
date, or

b. beingsuchaMemberatthe date of the notice,
attains the age of 18 after that date and onor
before the date of the meeting, and who would
(ineither case) be eligible
tovote at the meeting if he remained such
aMemberuntil 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).

. SubjecttoRule 48(3)to (5), anotice of meeting

shall, unless otherwise specified, be givenin
accordance with Rule 48(2). In paragraphs (5) to (9)
below, the term “notice” includes any Members’
Notice given or statement duly lodged and
required to be sent by Rule 34(2) and any election
address, orrevised election address, required to
be sent by Rule 13(6).

. Anotice of meeting shall be given by the Society to

a. joint ShareholdingMembers, or

b. jointBorrowingMembers,

either by giving it personally or by sending or
deliveringit to the Representative Joint
Shareholderor(as the case may be) the
Representative Joint Borrower at his Registered
Address or at any electronic address which he
has notified for the purpose.

. Anotice of meeting shall be given by the Society

to the Persons who, in consequence of the death
orbankruptcy of aMember, are entitled

a. toaShare, or

b. tolandalreadyinmortgage to the Society
eitherby givingit personally orby sending or
deliveringit, addressed to them by name, orby the
title of representatives of the deceased, ortrustee
of the bankrupt, or by any like description, to the
address, if any, supplied forthe purpose by the
Persons claiming to be so entitled, or (until such an
address hasbeenso supplied) by sending the
notice through the post to the Registered Address
of the deceased or bankrupt member.

Anotice of meeting shall be given to the holder

of apower of attorney which has been duly
registeredintherecords at the Principal Office by
giving it personally or by sending or deliveringit to
theregistered address of the holder of the power
of attorney, and shallrelieve the Society of the
obligation to give notice to the Memberwho gave
the power.

If aMemberis suffering from mental disordera
notice of meeting shall be given by the Society to
his deputy, curator bonis or other Personin that
behalf appointed by any court having jurisdiction
(whetherin the United Kingdom or elsewhere) in
matters concerning mental disorder. Such anotice
shall be given to such Person personally or by
sending ordelivering it to the address supplied for
the purpose by the aforesaid deputy, curator bonis
orotherPerson or, until such an address has been
so supplied, by sending the notice by post to the
Registered Address of the Member.

Neither:

a. theaccidentalomissionto give, send ordeliver
anotice of meetingto any Person entitled to
receiveit; nor

b. thenon-receipt of anotice of meeting
by any Person entitled toreceiveit; nor

C. subjecttocompliance by the Society with
applicable laws, the inability of any Person
entitled to attend a general meeting to attend

any physical meeting place (including any
Secondary Meeting Place) and/or participate
inthe business of the meeting by using an
Electronic Platform (whether as aresult of any
technical difficultiesinrelation to such
Electronic Platform or otherwise), shall
invalidate the proceedings at that meeting.

34. Entitlement to Propose Resolutions

1.

Forthe purposes of the following paragraphs
of this Rule the following expressions shall have
the following meanings

a. “Qualified Member” means aMemberwho has
beenaMemberfornotlessthan2years before
the qualifying date, was not a minoron the
qualifying date, and either

i. holdsorheld Sharestothevalue of notless
than £100 on the qualifying date, or

ii. owesorowedaMortgage Debtto the
Society of anamountnotless than £100
onthe qualifying date, and

iii. atalltimes during that period of 2 years,
was such a Shareholding Member or such
aBorrowing Memberandin this paragraph
the “qualifying date” is the date on which
the notice of intention to have the
resolution moved is given to the Society.
Forthe purposes of this sub-paragraph
(a) the value of a Deferred Share shall be
counted as held by aMember, only if, at the
qualifying date, the Memberwas entered
inthe Deferred Shares Registeras the
holder of that Deferred Share.

“Requisite Number” means 500, and

“Members’ Notice” means a notice given

to the Society inwriting (whetherinone or
more documents) by at least the Requisite
Number of Qualified Members, of their
intention to have moved on their behalf atan
Annual General Meeting aresolution thatis
specifiedin the notice andis either a Special
Resolution oran Ordinary Resolution, butis
not a Shareholding Members’ Resolution or
aBorrowing Members’ Resolution.

The notice must

i. besignedbythe Members givingthe notice;

ii. statethefullnamesandaddresses of
those Members, and

iii. identify,inrelationto each suchMember, a
Share or Mortgage account, or a holding of
Deferred Shares, which will evidence the
fact that the Member fulfils the conditions
setoutinsub paragraph (a)(i) and (iii) above
or(as the case may be) the conditions set
outinsub paragraph (a)(ii) and (iii) above.

If the Board wishes to object to aMembers’

Notice by virtue of any of the requirements of

Rule 34(T)(c)(i) to (iii) not being complied with,

it must do so within 14 days of the notice being

givento the Society.



20

If the Societyreceives aMembers’ Notice, (subject
to paragraphs (3) and (4) below) the Board shall

a. includeinthe notice of the Annual General
Meeting anotice specifying the intention
of those Members movingit to have the
resolution moved on their behalf at that
meeting and, if applicable, the intention
tomoveitasa Special Resolutionand

b. attherequestof the Qualified Members
intending to have the resolution moved on their
behalf, include in the notice of that meeting to
eachMemberentitled under Rule 33(3) above
toreceive notice of that meeting a copy of
any statement of not more than 500 words
withrespectto the matterreferredtointhe
resolution.

3. TheBoardshallbe underno duty

a. toinclude aMembers’ Noticeinthe notice
of the Annual General Meeting, or

b. tosendtoMemberssuchastatementas
ismentionedin paragraph 2(b) above if

i. theMembers’ Notice (orthelast of the
documents sufficient to enable it to comply
with the requirements of paragraph1(c)
above)and, if submitted, any statement
given (of the kind mentioned in paragraph
2(b) above) are given to orlodged with the
Society laterthan the last day of the
Financial Year preceding thatin which the
Annual General Meeting at whichitis
intended to move theresolutionis held, or

ii. theresolutionspecifiedinthe Members’
Notice and, if lodged, any such statement
doesnotrelate directly to the affairs of the
Society, or

iii. publicity forthe resolution specifiedinthe
Members’ Notice or, as the case may be,
the statement would be likely to diminish
substantially the confidence in the Society
of investing members of the public, or

iv. therights conferred by paragraph(2)
above are being abused to seek needless
publicity fordefamatory matter or for
frivolous or vexatious purposes, or

v. theresolutionspecifiedinthe Members’
Noticeisin substantially the same terms as
any resolution thathas been defeated ata
meeting oron a postal ballot or electronic
ballot during the period beginning with the
third Annual General Meeting before the
date onwhichthe Members’ Notice (or the
last of the documents sufficient to enable
it to comply with the requirements of
paragraph (1)(c) above)is givento the
Society, or

vi. theresolutionif passedwould purportto
interfere with the Directors’ right and duty
to manage the affairs of the Society. and
the Regulator shallhear and determine any
dispute arising from sub-paragraph (iii)
above.

4.

Ifitisnot practicable foranyreasontoinclude
aMembers’ Notice, duly given, within the notice of
the Annual General Meeting, the Members’ Notice
so given togetherwith any statement, duly lodged,
as mentioned in paragraph 2(b) above shall be sent
along with the notice of that meeting. If, however,
thatis not practicable, the Members’ Notice so
givenand any statement solodged shall be sent
as soonas practicable after the despatch of the
notice of that meeting.

35. Quorum at Meetings

1.

No business shall be considered at any Annual
General Meeting or special general meeting unless
aquorumis present at the time when the meeting
proceeds to business and, subject to Rule 35(3)
belowinthe case of an adjourned meeting, aquorum
shallbe constituted for all purposes as follows

a. exceptwhere sub-paragraph (b) below applies,
by 10 Members present and entitled to vote on
ashow of hands under Rule 38(5), and

b. inthe case of aspecial general meeting
requisitioned under Rule 31(3), by 100
Members present and entitled to vote on
ashow of hands under Rule 38(5).

If no quorum shall be present within half an hour
afterthe time appointed forthe Annual General
Meeting or special general meeting, the Chairman
of the meeting shall adjournit to such hour, date
andplace as he shalldirect, unlessitis a special
generalmeeting requisitioned under Rule 31(3)
whereupon the Chairman of the meeting shall
dissolveit.

At an adjourned meeting, two Members present
and entitled to vote on a show of hands underRule
38(5) shall constitute a sufficient quorum.

36. Procedure at Meetings

1.

The Chairman of the Board shall preside at every
meeting of the Society. If thereisno Chairman orif
the Chairmanis not present within fifteen minutes
afterthe time appointed forthe meeting orif the
Chairmanisunwillingto act, the Directors present
shall elect one of theirnumber to be Chairman of
the meeting. If at any meeting no Directoris willing
toactas Chairman, orif no Directoris present
within 15 minutes after the time appointed for the
meeting, the Members present and entitled under
Rule 35(1) above to be includedin the quorum for
the meeting shall choose one of theirnumberwho
is present to be the Chairman of the meeting.

Subject to the Statutes and these Rules every
question submitted to an Annual General Meeting
orspecial generalmeeting shallbe decided by a
simple majority and such votes shall be takenin the
firstinstance by a show of hands, unless, before
the show of hands, a pollis validly demanded
under Rule 36(3).

Apollmay (before or on the declaration of the
result of the show of hands) be demanded by

a. the Chairman of the meeting, or

b. 10Memberswho are entitled to vote at the
meeting and are presentin person, by proxy,
by attorney, by Corporate Representative or
by a Person specifiedin Rule 38(7),

andinthe event of such ademand, apollshallbe
takeninaccordance with paragraph (7) of this Rule,
but no poll shallbe permitted upon aresolution to
appoint a Chairman.

Unless apollbe sodemanded, adeclaration by the
Chairman that aresolution on a show of hands has
been carried, orcarried unanimously, orby a
particular majority, orlost, ornot carried by a
particular majority, and an entry to that effectin
the minutes of the meeting shall be conclusive
evidence of the fact without proof of the number
or proportion of the votesrecorded in favour of,
oragainst, suchresolution.

If amotion fora Special Resolution oran election
of Directorsis to be put to the vote of the meeting
orthereisacontest forthe office orappointment
of auditor, a poll shallbe deemed to have been
demanded by the Chairman.

Exceptinthe case of amotionfora Special
Resolution or of an election of Directors or of a
contest forthe office orappointment of auditor,
the demand for a poll may, before the pollis taken,
be withdrawn but only with the consent of the
Chairman, and ademand so withdrawn shall not
be taken to have invalidated the result of a show of
hands declared before the demand was made.

If apollis duly demandedinaccordance with
paragraph (3), it shall be taken at the meeting at
whichitis demanded or, if the Chairman so
decides, atanadjourned meeting andin either
case (subject toRules13(8), (9) and (10) in the case
of an election of Directors and to Rule 43(6) in the
case of acontested appointment 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 resolution of the meeting or adjourned
meeting at which the poll was taken. The Chairman
may, in the event of a poll, appoint the scrutineers
(whoneed notbe 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.

. Apolldemanded on aquestion of adjournment

shall be taken forthwith and the result declared
immediately upon the conclusion of the taking of
the poll. Apolldemanded on any other question
shall not prevent the continuance of a meeting
forthe transaction of any business other than that
uponwhichthe pollhasbeendemanded. The
result of a poll, other than on a question of
adjournment, shall be declaredin the mannerand
atthe time determined by the Chairman.

Voting papers to be used ona pollshall be valid
onlyif they areissued by the Society. Members are
entitled to vote inaccordance withRule 38.In
addition, if the Memberis voting by proxy, Rule 39
shall apply.

10. Inthe case of an equality of votes, whether

onashow of hands oron apoll, the Chairman
of the meeting at which the show of hands
takes place, orat which the pollis taken, shall
be entitled to asecond or castingvote.

37. Adjourned Meetings

1.

The Chairman of the meeting may, notwithstanding
the presence of aquorum (and shall, if so directed
by aresolution of the meeting), adjourn the meeting
from time to time and from place to place but,
exceptas providedinRule 36(7), no business shall
be transacted at any adjourned meeting other than
the businessleft unfinished ornotreached at the
meeting from which the adjournment took place.

Every adjourned meeting shallbe deemed

a continuation of the original meeting but any
resolution passed at an adjourned meeting

shall forall purposes be treated as having been
passed onthe date onwhichitwasinfact passed
and shallnotbe deemedto have beenpassedon
any earlier date.

When ameetingis adjourned for 30 days or more,
anotice specifying the hour, date and place of the
adjourned meeting, and stating the business left
unfinished ornotreached at the meeting from
which the adjournment took place, shall be given
to Members as providedin Rule 33(3). The notice
shall also state that

a. aMemberentitled to attend and vote may
appoint one proxy to attend and, onapoll,
vote at the meetinginstead of him, and

b. theproxyneednotbeaMemberofthe
Society, and

c. theMembermay direct the proxy how to vote
atthe meeting.

Where ameetingis adjourned forless than 30
days, it shallnot be necessary to give any notice
of an adjournment or of the business to be
transacted at such an adjourned meeting.

The appointment of a proxy made inaccordance
with Rule 39 shall, unless provided otherwise in
theinstrument appointing such proxy, be valid for
any adjournment of the meeting. Nothingin this
paragraph (4) shall prevent aMember from
submitting anew instrument appointing a proxy in
relationto the adjourned meeting, which shall take
precedence overany earlierinstrument, or from
attending the adjourned meetingin personif the
Memberwishes todo so.

. The adjournment of ameeting shall not affect the

validity of the business that was concluded at the
meeting from which the adjournment took place,
priorto the adjournment of such meeting.

38. Entitlement of Members to Vote on
Resolutions

1.

In this Rule “voting date” means

a. thedate of the meeting at which the resolution
isintended to be moved, or
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b. inthe case of aMemberappointing 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.

2. Subjectto paragraphs(3)and (4) below, aMember

is entitled to vote

a. onanOrdinary Resolution ora Special
Resolutionif he was, at the end of the last
Financial Year before the voting date,
andis, onthevoting date, a Shareholding
Member or Borrowing Member,

b. onaShareholdingMembers’ Resolution if
he was, at the end of that year, andis, on the
voting date, a Shareholding Member, and

c. onaBorrowing Members’ Resolutionif he was,
atthe end of thatyear, andis, on the voting
date, aBorrowing Member.

. AShareholdingMemberis entitled to vote

onaresolution (whether Ordinary, Special
or Shareholding Members’) if

a. beinganindividual heisnotaminoronthe
voting date or, where he is voting by proxy, on
the date of the meeting at which the resolution
isintended to be moved, and

b. inthe case of ajoint Shareholding heis the
Representative Joint Shareholder, and

c. heheld Sharestothevalue of notlessthan£100

i. attheendoftheFinancial Yearbefore the
voting date, or

ii. ifthevotingdate falls during that part
of the Financial Year which follows the
conclusion of the Annual General Meeting
commencedinthatyear, at the beginning
of the period of 56 daysimmediately
preceding the voting date forMembers
votingin person at a special general
meeting or a postal ballot or electronic
ballot, as the case may be, and

d. hehasnotceasedtohold Shares atany time
between the timereferred toin(c)(i) or (ii)
above (as applicable) and the voting date and
forthe purposes of this paragraph (3) the value
of a Deferred Share shall be counted as held by
aMemberonlyif at the end of the Financial
Year before the voting date or at the beginning
of the period of 56 daysimmediately
preceding the voting date, as the case may be
under (c) (i) or (ii) above, the Memberwas
enteredinthe Deferred Shares Registeras the
holder of that Deferred Share.

4. ABorrowing Memberis entitled to vote on

aResolution (whether Ordinary, Special or
Borrowing Members’) if

a. beinganlindividualheisnotaminoronthe
voting date or, where heis voting by proxy, on
the date of the meeting at which the resolution
isintended to be moved, and

b. inthe casewherethe Loanhasbeenmadeto?2
ormore Members jointly he is the

Representative Joint Borrower, and

c. theamountof hisMortgage Debt to the
Societyinrespect of that Loan both at the end
of the last Financial Year before the voting date
and at that dateisnotless than£100, and

d. where aBorrowing Members’ Resolution
approving a transfer of the engagements
of the Society is moved, hisis one of the
mortgages to be transferred.

5. Subjectto paragraph(3)or(4)above (as

applicable), onashow of hands every Memberwho

a. beinganindividual,is presentinperson
orby attorney orby a Person specifiedin
paragraph (7) of this Rule, or

b. beingabodycorporate,ispresentbya
Corporate Representative, not being himself
aMemberentitled to vote thereon, shallbe
entitled to one vote and on a pollaMember
may vote in person or by proxy or by attorney
orby a Corporate Representative orby a
Person specifiedin paragraph (7) of this Rule
and shall be entitled to one vote.

. The holder of apower of attorney from a Person

whoisaMemberandwhois entitled to vote under
paragraphs (2) or (3) or (4) above shall, if the power
of attorneyis duly registered at the Principal
Office andif the power has the effect of
authorising the holder to exercise the rights of the
Memberunderthe Rules, be entitled to voteinall
circumstances asif he wereamemberandinthe
Member’s stead and may exercise on behalf of the
Member theright to appoint a proxy inaccordance
with Rule 39.

AMemberwhois entitled to vote under paragraph
(2)or(3) or (4) above butinrespect of whoman
orderhasbeenmade by any court having
jurisdiction (whetherin the United Kingdom or
elsewhere)in matters concerning mental disorder
may vote, whether onashow of hands oronapoll,
by his deputy, curatorbonis or otherrepresentative
inthat behalf appointed by that court. Any such
deputy, curator bonis or otherrepresentative may,
onapoll,vote by proxy. Evidence to the
satisfaction of the Board of the authority of the
Person claiming to exercise theright to vote shall
bereceived at the Principal Office (or such other
place as may be specified whenissuing the
relevant notice of meeting, which may include any
electronic address whichis specified forthe
purpose) not less than 2 clear days before the day
appointed forholding the meeting or adjourned
meeting at which theright tovoteisto be
exercised andin default theright to vote shall not
be exercisable.

. Abody corporate entitled to vote under paragraph

(2) or (3) or (4) above may by resolution of its
directors or othergoverning body expressedina
deed orotherduly executedinstrument authorise
anIndividual (who should not be aMember) to act
asits Corporate Representative at ameeting or
adjourned meeting. Such Corporate Representative

shallnot be entitled to appoint a proxy but shall
(subject to Rule 39(3)) otherwise be entitled to
exercise the same powers on behalf of the body
corporate herepresents as that body corporate
could exerciseif it were anIndividual Member.
Alternatively, abody corporate whichis the holder
of any Deferred Shares may appoint a proxy. The
instrument appointing a proxy of abody corporate
shall be signed by a duly authorised officer of such
body corporate.

Theright to vote shall be limited to those Persons
onwhom this Rule confers aright to vote.

39. Appointment of Proxies

AMemberentitled to attend and vote at a meeting
of the Society

a. mayappoint one Person (whetheraMember
ornot) as his proxy to attend and, on a poll, to
vote at the meetinginstead of him, and

b. maydirectthe proxy how to vote at the meeting.

2. Aproxy shallbe appointed by aninstrumentin

writing (which may, if the Board so determines,
take the form of an Electronic Communication)
which shallbeinsuchformandinclude 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 theinstrumentis notinthe form specified by the
Society orisnot signed by the appointor, the
appointment of the proxy shall be invalid. The
appropriate forms of declaration shall, with such
additional oramended wording as the Board may
considerappropriate, be usedinthe case of a
body corporate. If the appropriate declarationis
notincludedintheinstrument, the appointment
of the proxy shall beinvalid.

. Theinstrument appointing a proxy shall be received

at the Principal Office (or such otherplace as may
be specified with the relevant notice of meeting
which may include any electronic address whichis
specified forthe purpose) notlessthan2 clear
days before the day appointed forholding the
meeting, oradjourned meeting, and in default the
instrument shall not be treated as valid.

. Theinstrument appointing a proxy shallbe

deemed to conferauthority to demand orjoinin
demanding a polland to speak at the meeting.

If aMemberwho at the final date for the receipt of
proxy instruments determined under paragraph (3)
aboveis entitled to attend and vote at the meeting
appoints a Person as a proxy to vote instead of him
atthat 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 meeting.

Avote giveninaccordance with the terms of an
instrument of proxy shall be valid notwithstanding
the previous death or mental disorder of the
appointor orrevocation of the proxy or of the
authority under which the proxy was executed,
orthe transfer of a Shareinrespect of which the

proxy is given, provided that no intimationin
writing of such death, mental disorder, revocation
ortransferas aforesaid shall have beenreceived
by the Society atits Principal Office (or such other
place as may be specified whenissuing the relevant
notice of meeting which may include any electronic
address whichis specified for the purpose) before
the commencement of the meeting or adjourned
meeting at which the proxy is used.

Inthe event of any matterbeingraised at a general
meeting (whether ornot notice thereof has been
giveninthe Notice of Meeting) inrespect of which
no directions have been given to the proxy how to
vote at the meeting, the instrument appointing the
proxy should be deemed to confer authority on
the proxy to vote or abstain as he thinks fit (except
that, in a case where the Memberhas notinstructed
the proxy how to cast all orany of the Member’s
votesinanelection of Directors, the proxy shall
abstain from casting those votes unless the
instrument appointing the proxy expressly
authorises the proxy to cast them at his discretion).

. The Board may fromtime to time make, vary, or

revoke regulations regarding the appointment of
proxies, provided that the same are notinconsistent
withthe Statutes. Suchregulations may include (but
need not be limited to) provisions for determining

a. theauthenticity andtime of receipt of any
Electronic Communication which purports
to appoint, or to revoke the appointment of,
a proxy, or to notify the Society of an event
terminating such an appointment; and

b. which of two or more proxy appointments

received from the same Memberinrespect of
the same meetingis to be treated as valid.

40.Joint Shareholding Members and Joint
Borrowing Members

1.

Any joint Shareholding Member orjoint Borrowing
Member may attend and speak at ameeting but
otherwise in the case of joint Shareholding
Members orjoint Borrowing Members only the
Representative Joint Shareholderor
Representative Joint Borrower may exercise any
right conferred by these Rules ona Member.

. Anyreferenceinthese Rules to any number of

Members shall be read asif any joint Shareholding
were held by the Representative Joint Shareholder
and asif any Loans received jointly were received
by the Representative Joint Borrower.

41. Postal Ballots and Electronic Ballots

1.

The Board may determine that the voting of any
resolution orinany election of directors may be
conducted by postal ballot or by electronic ballot
(being a ballot on which some of the voting is
conductedinaccordance with the provisions of
the Statutes as to electronic voting and the
remainder of the votingis conducted as if it were
apostal ballot), but the power conferred by this
Rule shallnot be exercisable inrespect of
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a. ShareholdingMembers’ Resolutions, or
Borrowing Members’ Resolutions, or

c. anyotherresolutionrequired by the Statutes
to be passed at ameeting of the Society, or

d. resolutionsforthe appointment or
reappointment of an auditor or for the removal
of an auditor before the expiration of his term
of office.

If any resolutionis passed orisrejected at any
general meeting or adjourned general meeting
then, if in the opinion of the Board the carryinginto
effect of such resolution would be injurious to the
Society (in the one case) or the passing of such
resolution would be beneficial to the Society (in
the other case), the Board may within one month
afterthat meeting

a. determine to submit theresolution for
decision by postal or electronic ballot, and

b. causethe operationof aresolution passed
to be suspended until such adecision.

Within one month (or such longer period as the
Board may deemnecessary) afterthe
determination of the Board under paragraphs

(T) or(2) above the Society shall give notice of the
postal orelectronic ballotinaccordance with the
Statutes. Except where the Statutes otherwise
provideinrelationto aMemberwho has agreed
with the Society to access notice of the ballot

on awebsite, the notice shallbe accompanied by
orincorporate aballot formand shallbe sent

a. notlessthan2ldaysnormorethan56é days
before the date which the Society specifies for
the receipt of the completed ballot forms, and

b. subjecttoRule 48(3)to (5), by post to the
Registered Address (or to any electronic
address notified to the Society for the
purpose) of every Memberwho under Rules
38(2)to (4) (whicheveris applicable) would be
eligible to vote on the resolutionif the voting
date fell on the date of the notice of the postal
orelectronic ballot, “the voting date” here
meaning the date specified for the receipt of
the completed ballot forms, and

c. toeveryPerson

i. whobecomesa Shareholding Memberor
Borrowing Member of the Society after the
date of the notice of the postal or electronic
ballotand before the voting date, or

ii. who, beingsuchaMember at the date of
that notice, attains the age of 18 after that
date and on or before the voting date, and
who would (in either case) be eligible to
vote on theresolutionif he remained such
aMemberuntil the voting date, and for the
purposes of this paragraph, paragraphs (5)
to (9) of Rule 33 shall apply to the sending
of anotice of apostal orelectronic ballot
as they apply to the sending of anotice of
ameeting.

4.

8.

9.

The notice of a postal or electronic ballot sent
inaccordance with paragraph (3) above

a. shallcontainsuch othernoticesrelating
to theresolution, and

b. shallbe accompanied by such other
documents as would be required to be given,
sent ordelivered to aMember with a notice of
ameeting, haditbeenintendedtovote onthe
resolutionatameetinginstead of by postal or
electronic ballot with the exception of any
noticesrelating to voting by proxy at ameeting.

The accidental omission
a. togivenotice of apostal orelectronic ballot, or

b. tosendaballotformorany documentrequired
by paragraph (4) above to accompany such a
notice, to any Person entitled toreceiveiit, or
non-receipt of such anotice, ballot formor
document by such a Person, shall notinvalidate
the ballot.

The ballot form shall be in suchformand be
accompanied by orincorporate any explanatory
note as the Board may decide.

Subject to the foregoing provisions of this Rule,
the Board shall make regulations for the conduct
of the ballot (including the appointment of a
Personto decide all questions that might arise
relating to the ballot except such as are by this Rule
delegatedto the Board) and shall fixa time (not
beinglaterthan 7 days afterthe final date forthe
receipt of ballot forms) and place at which the
ballot forms shall be opened and counted.

AMembertowhom aballot formis sentin
accordance with paragraph (3) above shall be
entitled to one vote on any resolution.

The matterin question shall be decided by the

appropriate majority of the votes given and if the

decisionis

a. torescindaresolution,itshallberescinded as
from the time at which the counting of the votes
iscompleted but any suchrescission shall not
affect the validity of any act done under the
resolution before it was suspended, or

b. tocarryintoeffect orto passaresolution,
thatresolution shall comeinto effect as from
the time at which the counting of the votes
iscompleted.

10. The Board shall announce the result of the postal

1.

or electronic ballot by
a. anotice published onthe Society’s website, and

b. anotice displayedinaprominent position at
the Principal Office and at all branch offices
and shall statein that advertisement and
notice the time at which the counting of the
votes was completed.

Where the Board has determined under paragraph
(1) above that the votinginan electionorona
resolution 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 prescribing

a. themannerinwhichthe votes of Members
who vote electronically may be registeredin
accordance with the Statutes;

b. themannerinwhichMemberswho vote
electronically may confirm the terms of the
declarations required by the Statutes;

c. themannerinwhichthe authenticity and
integrity of the votes of Members who vote
electronicallyis to be established;

d. theconsequencesof anyirregularities
occurringin the course of the ballot, including
(but not limited to) provisions as to the validity
of multiple votes cast by aMemberin the same
election oron the same resolution; and

e. thefinaldate fortheregistration of the votes
of Members who vote electronically.

42. Counting of Votes
If on ashow of hands, apoll, apostal ballot oran electronic

ballot

a.

b.

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

any votes are not counted that ought to have been
counted,

the error shall not vitiate the decision arrived at unless it
has beenin the opinion of the Chairman orinthe case of a
postal ballot orelectronic ballot the Individual appointed
by the Board pursuant to regulations made under Rule
41(7) of sufficient magnitude so to do.

43. Auditors

1.

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

No Personshallbe appointed as an auditor of the
Society unless heis qualified forsuchan
appointment by orunder the Statutes.

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

If notice of intention to move aresolution atan
Annual General Meeting or special general meeting

a. appointing as auditor a Person otherthan
aretiring auditor, or

filling a casual vacancy in the office of auditor, or

reappointing as auditor aretiring auditor
who was appointed by the Board tofill a casual
vacancy, or

d. removingan auditor before the expiration
of his term of office, is to be given, the notice,
ifitisto be effective, must be givenin
accordance with paragraph (5) below.

Such notice must be given to the Society not less
than 28 clear days before the meeting at whichitis
to be moved

a. bytheBoard,or

6.

b. inthe case of an Annual General Meeting, by
the requisite number of qualified Members
entitled to move aresolution under Rule 34(1), or

c. inthecase of aspecial general meeting, by
500 Members qualified to requisition such
ameetingunderRule 31(4), and the Society
shall give notice of the resolution (and send
copies of any appropriate representations
made by the auditorsin due time) to the
Members entitled to receive notice of the
meeting at which the resolutionis to be moved.

If at an Annual General Meeting or special general
meeting thereis a contest forthe office of auditor
inthat there are more candidates for such office
thanthere are vacancies, the vote shall be taken on
apoll,which shallbe 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 outinRules13(8) and (9) for election of Directors
but substituting “auditors” for “Directors” and with
any othernecessary consequentialamendments.

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
deemedtoinclude sumsto be paidinrespect of
the auditors’ expenses.

44, Common Seal

1.

The Common Seal of the Society shallbear the
name of the Society.

. The Society may have in addition to the Common

Seal one ormore other seals each of which shallbe
afacsimile 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 Common Seal shall be kept at the Principal
Office oratsuch otherplace as the Board may
from 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 ora Committee of the
Board authorisedin that behalf and, whenused or
affixed to any document, such document shall be
countersigned by such Individual or Individuals as
the Board may authorise for that purpose from
time to time. Alldocuments so sealed and
countersigned shallbe deemed to be validly
executed by the Society.

In this Rule the word “countersigned” includes
the use of afacsimile signature by whatever
processreproduced. The use of such facsimile
signatureis only authorisedinso farasitis
permitted from time to time by law.

In this Rule reference to the Common Seal
being affixed to any documentincludes the
reproduction of theimage of thatsealona
document by any mechanical or electronic
means which has been approved by the Board.
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45. Custody of Documents

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

a.

land on which Loans are secured, and

b. loans, whetherornot they are secured, made by

the Society shall be keptin safe custody by such
employees of the Society as the Board shall
appoint forthe purpose either

i. atthePrincipal Office, or

ii. atsuchotherplaceorplacesasmayfromtime
to time be determined by the Board, and the
consent of the Board or of an Officer or of such
anemployee shall be required on each occasion
onwhichany suchdocumentisreleased from
the custody of such anemployee.

46. Distribution of Surplus Assets on Winding-up
or Dissolution

26

1.

Upon the winding up of the Society, oruponit
being dissolved by consent, any surplus remaining
after paymentin full of the Society’s creditors and
repayment to Members of the amount of their
Shares (togetherwith interest due thereon)
according to their priority under theirrespective
terms and conditions of issue (but excluding Core
Capital Deferred Shares unless and to the extent
providedintheirterms and conditions of issue),
shallbe applied as follows:

a. upto20%toholdersof allorsome of the
Deferred Shares (excluding Core Capital
Deferred Shares). The proportion (if any) of
such20% to which any particularissue of
Deferred Sharesis entitled shall be set out
inthe terms and conditions of thatissue of
Deferred Shares;

b. toholdersof Core Capital Deferred Shares at
therelevant date subject to, andin proportion
to the amount specifiedin, or calculated by
reference to, their terms and conditions of
issue; and

c. theremainder of the surplus will be distributed
among qualifying Members in proportion to
the value of their Shareholding (excluding any
Deferred Shares) at the relevant date;

Therelevant date is the earlier of either the date of
notice of awinding-up or dissolutionresolution or
the date of presentation of awinding-up petition
orsuch otherdate as may be specified by the
insolvency official appointed with primary
responsibility for the winding-up or dissolution

of the Society.

If there are insufficient assets to repay allMembers
the amounts payable on their Sharesinaccordance
with theirterms and conditions of issue, no
repayments shallbe made inrespect of any
Deferred Share until after all other Members have
beenrepaidinfull.

2. Forthe purposes of this Rule, “qualifying

Members” means Persons who hold onthe
relevant date, and have held, throughout the
period of two years up to that date, Shares
(excluding any holding of Deferred Shares)
to the value of not less than £100.

47. Casesin Which a Special Resolution
is Required

1.

Notwithstanding anything elsewhere in these
Rules, these Rules may be altered by passing
aresolution as a Special Resolution.

Aresolution to which paragraph (3) below applies
willnot be effective unless

a. apartfromanythingintheseRules,itis capable
of being passed as avalidresolution under the
generallaw; and

b. itispassedasaSpecial Resolution.

This paragraph applies to any resolution which

is specifiedinaMembers’ requisitionreferred
toin Rule 31(3)(a) orina Members’ Notice referred
toin Rule 34(1)(c) and which

a. expressesinwhatevertermsthe wish

i. thatthe Society should enterinto a transfer
of its business to acommercial company (a
“transfer”) oramergerwith another building
society (a “merger”) or that it should be
dissolved orwoundup; or

ii. thatthe DirectorsoranyotherPerson
should consider, investigate, promote, or
supply information or take any other step
inrelation to a transfer, merger dissolution
orwinding up;

b. expressessupportfor, orrelatesinany
otherway to, a transfer, merger, dissolution
orwinding up.

48. Notices to the Secretary and by the Society

1.

Any notice or other document to be served on the
Society underthese Rules may be served

a. byleavingit, addressed to the Secretary, at the
Principal Office, or

b. bysendingitby post, ordeliveringit, to him at
that office,

Subject to paragraph (3) below, any notice or other
document to be served by the Society onaMember
underthese Rules may be served on him either

a. personally; or

b. bysendingitby postorby otherwise delivering
it,addressed to him at his Registered Address;
or

c. bysendingitelectronically to an electronic
address which he has notified for the purpose,
andinthe case of anotice ordocument sent by
postas describedin sub-paragraph (b) above,
the notice ordocument shallbe deemed to
have been duly served 48 hours after having
been posted (regardless of the class of post
by which such notice ordocumentis sent).

The provisions of Rule 33(5)-(9) shall apply
to the service of any notices in the same way
as to notice of meetings, with the necessary
changes being made.

3. The Society shallnot be obliged by the Statutes or

these Rules to serve anotice (including a notice of
ameeting oranotice of apostal ballot or
electronic ballot), a ballot form or other document
to aMemberinwhose case the Society hasreason
to believe that communications sent to him at his
Registered Address are unlikely to be received by
himbutin the case of anotice (defined by Rule
33(4)) of ameeting andin the case of the notice of
apostal ballot or electronic ballot pursuant to Rule
41the Society shall, ifit decides not to send the
notice to him by postinaccordance with those
provisions, instead display in a prominent position
atthe Principal Office andin every branch office a
notice of the holding of the meeting or a notice of
the holding of the postal ballot or electronic ballot
which

a. mustbegivennotlaterthan21cleardays
before the date of the proposed meeting, or 21
cleardays calculated from the final date for the
receipt of proxies, or, as the case may be, the
final date forthereceipt of completed ballot
forms, and

b. muststate

i. where Members may obtain copies of the
resolutions and of any statements with
respect to the mattersreferredtoina
resolution, and

ii. where Members may obtainformsrelating
tovoting by proxy and, inthe case of a
postal ballot, where they may obtain ballot
papers or,inthe case of an electronic
ballot, how they may access electronic
voting facilities.

If, by reason of the suspension or curtailment of
postal services, the Societyis unable to give notice
by postinhard copy form of ameeting, thensuch
notice shallbe deemed to have been givento all
Members entitled to receive such noticeinhard
copy formif the Society complies with paragraph 35
of Schedule 2to the Actand the notice is published
onthe Society’s website andis advertised either:

a. byanoticedisplayedinaprominent position at
the Society’s Principal Office and at allbranch
offices; or

b. inatleasttwo leadingdaily newspapers widely
circulatedin the United Kingdom.

Suchnotice shallbe deemed to have been duly
served on allMembers entitled to receive notice

of such meeting at noon on the earlier of the date
onwhichthe noticeisfirst displayed at allbranch
officesinaccordance with paragraph (a) and the
date onwhich the second of such newspaper
advertisements appearsinaccordance with
paragraph (b) (as the case may be). The notice shall
continue to be available onthe Society’s website
until the conclusion of the meeting and the Society

shall send confirmatory copies of the notice to
those Members entitled to receive notice of the
meeting by postinhard copy if, at least seven days
before the meeting, the posting of notices to
addresses throughout the United Kingdom again
becomes practicable.

Nothinginthese Rules shall prevent the service

of anotice orotherdocument by the Society

a. bysendingitelectronically to anelectronic
address notified for the purposeinaccordance
with express provision made by the Statutes, or

b. bypublicationonaweb siteinaccordance
with any such provision.

49. Sale of Deferred Shares of Untracable Holder

1.

3.

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

a. duringtherelevant period, the Society has
made atleast 3interest payments or
distributionsinrespect of a Deferred Share of
the same class as the Deferred Share to be sold;

b. duringtherelevant period, nointerest or
distribution payable inrespect of the Deferred
Share has been claimed,;

c. duringtherelevant period, allwarrants or
chequesinrespect of the Deferred Share, sent
to the address andinthe manner provided by
the Rules or the terms and conditions of issue
of the Deferred Share for sending such
payments, remain uncashed;

d. duringtherelevant period, no communication
has beenreceived by the Society from the
Member orthe Person entitled by transmission
to the Deferred Share;

e. afterexpiry of therelevant period, the Society
inserts advertisementsinboth a national
newspaper and anewspaper circulatingin the
areainwhichthelastknown address of the
Member or the Person entitled by transmission
at which service of notices may be effectedis
located of itsintention to sell the Deferred
Share; and

f. during the period of three months following
the publication of those advertisements and,
afterthat period, until the exercise of the
power to sell the Deferred Share, the Society
has notreceived any communication from the
Member or the Person entitled by transmission
to the Deferred Share.

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 advertisements pursuant to
paragraph (1)(e) above.

To give effect to any sale under this Rule, the Board
may appoint any Person to execute as transferor
aninstrument of transfer of the Deferred Share or
take such otheraction as may be appropriate to
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effectsuch transferand the instrument of transfer,
orasthe case may be such otheraction, shallbe
as effective asif it had been executed or taken by
theregistered holder of, or Person entitled by
transmission to, the Deferred Share.

4. Apurchasershallnotbe boundtoseetothe
application of the purchase moneys, nor shall his
title to the Deferred Share be affected by any
irregularity in, orinvalidity of, the proceedings
relating to the sale.

5. The Society shallaccount to the Member or other
Person entitled to the Deferred Share for the net
proceeds of sale and shallbe deemed to be his
debtor, and not a trustee forhim, inrespect thereof.

6. Nointerestshallbe payableinrespect of the net
proceeds and the Society shall not be required to
account forany moneys earned thereon.

7. Any moneys not accounted for to the Member or
otherPerson entitled to the Deferred Share shall
be carriedto a separate account andshallbe a
permanent debt of the Society. Moneys carried to
aseparate account may be eitheremployedin the
business of the Society orinvested in such manner
(otherthan Sharesinthe Society) as the Board may
from time to time think fit.

8. Unlessotherwise providedinthe applicable terms
and conditions of issue, this Rule 49 shall not apply
to profit participating deferred shares issued by
the Society.

50. Deferred Shares Register and Other Records

1. The Society shall maintain a Deferred Shares
Registerin which shall be entered the name and
address of each holder of a Deferred Share.
Transfers and other documents orinstructions
relating to or affecting the title of any Deferred
Shares shallalso berecordedin the Deferred
Shares Register. No charge shallbe madein
respect of any entry in the Deferred Shares
Register. The Deferred Shares Register shall be
maintained at the Principal Office, or at such other
place as the Board thinks fit.

2. EveryPerson, withinone month afterbecoming
enteredinthe Deferred Shares Registeras the
holder of a Deferred Share (or within such other
period as the terms and conditions of issue of the
Deferred Shares may provide), shall, if he shall
make a writtenrequest to the Society at the time
of applying to be so entered, be supplied by the
Society with a Deferred Share Certificate (which
shallnot be the property of the Society).

3. EveryPersonenteredintherecords of the Society
as the holder of a Deferred Share who has not
previously requested to be supplied by the
Society with a Deferred Share Certificate shall
within one month after making a writtenrequest
to the Society be supplied by the Society with
aDeferred Share Certificate. Save as aforesaid,
nothinginthese Rules shallrequire a Deferred
Share to be evidenced by a Deferred Share
Certificate or otherwritteninstrument.

28

4. AnyMemberlosing his Deferred Share Certificate
shallimmediately give notice in writing of suchloss
to the Society atits Principal Office. If a Deferred
Share Certificate is damaged or alleged to have
beenlost, stolen ordestroyed, anew Deferred
Share Certificate representing the same Shares
shallbeissuedto the holderuponrequest, subject
to delivery up of the old Certificate or (if alleged
to have beenlost, stolen ordestroyed) subject
to compliance with such conditions as to evidence
andindemnity as the Board may think fit and
to payment of any exceptional expenses of the
Societyincidental toitsinvestigation of the
evidence of such allegedloss, theft or destruction.
Where a holder of a certified Deferred Share has sold
part of his holding he will be entitled to a Deferred
Share Certificate for the balance without charge.

*Footnote: By operation of Rule 1(h), the nomination
requirementin Rule 13(T)(e) is to be read by reference to
the number permitted under section 61(1) of the Building
Society Act1986. Section 61(1) prescribes the number

of members thatisrequired tojoininnominating aperson
forelectionas adirector, withthe applicable number
determined by reference to the Society's Total Commercial
Assets (as disclosedinits latest Annual Report and
Accounts). Asreportedin Newcastle Building Society's
2025 Annual Report and Accounts, the Society's Total
Commercial Assets exceed £5,000 million. For such time
that the Total Commercial Assets exceed £5,000 million,
the Society falls within the asset band in section 61(1)(e),
forwhich the statutory requirementis 250 members and
therefore 250 shallbereadinplace of 200 stated in Rule
13 (1) (e). For the avoidance of doubt, the applicable
nomination threshold willneed to be interpreted annually
by reference to the Society's mostrecent Annual Report
and Accounts to determine the relevant asset band and
corresponding requirement under section 61(1).
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