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Mame
Al

Objects
A2

Mon-profit
A3

Ad

Part B

The name of the society shall be Beacon Cymru Group Limited ("the association"),

The asscciation is formed for the benefit of the community. lts charitable objecis shall be
to carry on for the benefit of the community:

A2

A2 2

the business of providing (and managing) housing and accommodation and
providing assistance fc help house people and associated facilities and amenities
or services, in each case for peaple at risk of or living in poverty, or for the relief of
elderly people, people with disabilities (whether physical or mental) or chronically
sick people;

any other charitable object that can be carried out from time o time by a registered
soclety registered as a social landlord with the regulator.

The association shall not frade for profit and any profits shall only be applied for the purpose
of furthering the association’'s objects andfor in accordance with these ruies.

MNothing shall be paid or transferred by way of profit to shareholders of the association.

POWERS OF ASSOCIATION, BOARD, AND SHAREHOLDERS

Powers
B1

B2

The association shall have the power to do anything that a natura! or corporate person can
lawfully do which s necessary or expedient to achieve its ohjects, except where it is
prevented from doing so by any relevant legislation, determination, specification ar
regulatory guidance, from time to time in force, or where expressly prohibited in its rules.

Without limiting its general powers the association shall have power to;

B2.1

B2.2

B2.3

purchase, acquire or dispose of, assign, or take or grant any interest in land
including any mortgage, charge or other security whatsoever, or construct or camry
out works to buildings;

help any charity or other body not trading for profit in relation to housing and related
services;

subject to rules F12, F13, and F14, borrow money or issue bonds, notes, loan stock
or any other debt instrument or enter into any transaction having the commercial
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effect of a borrowing on such terms as the association may think fit;

B2.4 enterinto and perform any derivative transaction on such ferms as the association
thinks fit for the purpose of hedging cr otherwise managing any treasury risk or
pther financial exposure of the association;

B2.5 subjectto rule F15, invest the funds of the association;

B26 lend money or make grants or donations on such terms as the association shali
think fit {including without limitation, to other group members);

B2.7 guarantee, enter into any contract of indemnity or suretyship in relation to, or
provide security for, the borrowing or performance cf the obligations of a third party,
in each case on such terms as the association shall think fit;

B2.8 pay insurance premiums in respect of insurance taken out to insure officers and
employees against the cost of a successful defence to a criminal prosecution
brought against them as officers or against personal liability incurred in respect of
any act or omission which is or is alleged to be a breach of trust or a breach of duty
in relation to the association or as a trustee of any pension fund of the association;
and

B2.9 support, administer or acquire other corporate bodies.

The association shall not have power ta receive money in any way which would require
authorisation under the Financial Services and Markets Act 2000 (or any other authority
required by statute) unless it has such authorisation.

Powers of the board

B4
B5

B&

The business of the association shall be directed by the board.

Apart from those powers which must be exercised in general meeting:
B5.1 by statute; or

B5.2 under these rufes

all the powers of the association may be exercised by the board for and in the name of the
association,

The board shall have power to delegate, in writing, subject to rules D30 to D34 the exercise
of any of its powers to any officer or officers, committee or committees and to any employee
or employees of the association on such terms as it determines. Such delegation may
include any of the powers and discretions of the board.

Limited powers of shareholders in general meeting

BY

General
B8

The association in general meeting can only exercise the powers of the association
expressly reserved to it by these rules or by statute.

The cerificate of an officer of the association that a power has been properly exercised
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shall be conclusive as between the association and any third parly acting in good faith,

A person acting in good faith who does not have actual notice of these rules or the
association’s regulations shall not be concerned to see or enquire if the board’s powers are
restricted by these rules or such regulations.

SHAREHOLDERS AND GENERAL MEETINGS

Obligations of shareholders

C1

All shareholders agree to be bound by the obligations on them as set out in these rules.
When acting as shareholders they shall act at all times in the interests of the association
and for the benefit of the community, as guardians of the objects of the association.

Mature of shares

c2

C3

C4

The association's share capital shall be raised by the issue of shares. Each share shall
have a nominal value of £1 which shall carry no right to interest, dividend or bonus, save
for any permitted by paragraph 1 of Schedule 1 to the Housing Act 1996,

Subject to rule C38, only shares held by the nominee of an unincorporated body {afone or
jointly with other nominees) can be withdrawn or can be transferred, and only to a new
nominee of that unincorporated body (alone or jointly with other nominees). Where such a
transfer is permitted by this rule, the transferring shareholder must execute a transfer in a
form approved by the board, and deliver the same to the board. If the board approves the
transfer, it will be entered in the register of sharsholders of the society.

When a shareholder ceases to be a shareholder or is expelled from the association, his or
her share shall be cancelled. The amount paid up on that share shall become the property
of the association.

Nature of sharcholders

Cs

CG

A sharehelder of the association is a person or body whose name and address is entered
in the register of shareholders.

The following cannot be or become shareholders;
C6.1 a minor — as determined by the board;

C6.2 a person who has been expelled as a shareholder, unless authorised by a special
resolution at a general meeting as set out in rule C15.3;

6.3  an employee of the association or an employee of a group member,
C68.4 a person who has been removed by the board in accordance with rule D5;

C6.5  a persen in respect of whom a registered medical practitioner whao is treating that
person gives a written opinion to the effect that that person has become physically
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or mentally incapable of exercising their rights as a shareholder and may remain
s0 for mare than three months;

C6.6 a person who is disqualified from acting as a director of a company or as a charity
trustee for any reason;

CB.7 apersen who is or has been convicted of an offence, indictabie or otherwise, which
in the opinicn of at least a majority of the beard may bring the association into
disrepute or is incompatible with the role of shareholder; or

CB6.8 aperson who has been declared bankrupt or whao is the subject of any composition
made with that person’s creditors generally in salisfaction of that person's debts.

A shareholder can be the nominee of an unincorporated body. In such cases the register
of shareholders shall contain the name and address of the shareholder and shall designate
the sharsholder as the nominee of a named unincorporated body. The address of the
unincorperated body shall also be entered in the register if it differs from the address of the
shareholder nominee.

A corporate body can be a shareholder. It can appoint an individual to exercise its rights at
general meetings. Any such appointment shall be in writing or other forms of
communication in accordance with rule G16, and given to the secrefary.

Mo sharehelder shall hold more than one share and each share shall carry only one vofe.

A share cannot be held jointly unless by nominees of an unincorporated body.

Admission of shareholders

G

C12

C13

The board shall make available its membership policies and objectives for admitting new
shareholders. The board shall only admit new shareholders in accordance with such
paolicies.,

An applicant for a share shall apply in writing to the association's registered office in
accordance with any approved membership policies made available by the board under
rule C11.

The board has the power in its absolute discretion to accept or reject the application, If the
application is approved, the name of the applicant and the other necessary particulars shall
be entered in the register of shareholders. One share in the association shall be issued to
the applicant.

Ending of shareholding

C14

A shareholder shall cease to be a shareholder if:
C14.1 theydie; or
C14.2 they are expelied under rule C15; or

C14.3 they withdraw from the association by giving notice to the secretary which shall be
effective on receipt, unless they are one of the last three remaining shareholders in
which case they must provide at least one month’s written nectice of their withdrawal
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to the secretary; or

they do not participate in, nor deliver written apologies in advance for, fwo
consecutive annual general meetings of the association; or

in the case of a body corporate it ceases to be a body corporate; or

in the case of the nominee of an unincorporated body, they transfer their share to
another nominee of that body, or

they cease to be eligible to be a sharsholder under rule C8; or

the association writes to the shareholder asking them if they wish to remain a
shareholder of the assaciation, and the shareholder fails to reply that they do within
the set period specified in the association’s letter (which shall be no less than three
months); or

the association has obtained an order of a competent court or fribunal against them
for recovery of monies due from them to the association provided that if the order
is suspended or is an order for payment in instalments they shall only cease to be
a shareholding member upon failing to meet the terms of the order; or

C14.10they are a tenant and are in material or serious breach of their tenancy agreement

or lease and fail to rectify the breach within a reasonable timeframe as agreed with
the association or are subject to a possession order or are in breach of a suspended
possassion order, or are subject to any of the following types of court order: criminal
behaviour order, injunction pursuant to section 1 of the Anti-social Behaviour, Crime
and Policing Act 2014, demoted tenancy, or closure order or any other judicial order
{however named) which has an equivalent effect to any of the foregoing; or

G14.11 having been a tenant, a shareholder ceases to be a tenant, provided that the board

in its discretion allows such person fo remain a shareholder; or

C14.12 having been a board or committee member, they cease to hold any position as a

board or caommittee member unless the board in its discretion allows such person
to remain a shareholder.

A sharehclder may only be expelled by a resclution at a special general meeting called by
the board.

C151

C15.2

C156.3

The board must give the shareholder at least one month's notice in writing of the
general meeting. The notice to the shareholders must set out the particulars of the
complaint of conduct detrimental to the association and must reguest the
shareholder to attend the meeting to answer the complaint.

At the general meeting called for this purpose the shareholders shall consider the
evidence presented by the board and by the shareholder {if any). The meeting may
take place without the attendance of the shareholder.

If the resolution to expel the shareholder is passed in accordance with this rule, the
shareholder shall immediately cease to be a shareholder. No person who has been
expelled from membership is to be re-admitted except by a resolution carried by
the votes of two-thirds of the sharehelders present in person or by proxy and veting
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on a pell at an annual or special general meeting.

Annual general meeting

C16

Cc17

The associalion shall hold a general meeting called the annual general mesting within six
calendar months after the close of each of its financial years or such later date as may be
permitted by law.

The functions of the annual general meeting shall be:
C17.1 to receive the annual report which shall contain a summary of;
’ the revenue accounts and balance sheets for the last accounting period,

. the auditor's report (if one is required by law) on those accounts and balance
sheets; and

. the board's report an the affairs of the association.
C17.2 subject to rules F3 and F4, to appoint the auditor (if one is reguired by law);
C17.3 to elect (or re-elect) board members if applicable;

C17.4 to transact any other general business of the association set aut in the notice
convening the meeting including any business that reguires a special resolution.

Special general meetings

c18

C20

All general meetings other than annual general meeiings shall be special general meetings
and shall be convened either:

G18.1 upon an order of the board; or

£18.2 upon a written requisition signed by one-tenth of the sharshoelders {to a maximum
of twenty-five but not less than three) stating the business for which the meeting is
to be convened,

If within twenty-eight days after delivery of a shareholders’ written requisition to the
secretary a meeting is not convened, the shareholders who have signed the requisition
may convene a meeting.

A special general meeting shall not transact any business that is not set out in the notice
convening the meeting.

Calling a general meeting

Cc21
G211

Subject to rule C23, all general meetings shall be convened by af least fourteen clear days'
written notice served in accordance with rule G16 on every shareholder. The notice:

= may be posted or delivered by hand or sent by Electronic Cemmunication to every
shareholder at the address or Electronic Communication address given for them in the
regisier of shareholders; and

= shall state whether the meeting is an annual general meeting or special general
meeting, and provide details of any means of participation, attendance or
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communication by electronic facility or facilities and the time, date and place of the
meeting, and the business for which it is convened.

The board may make whatever arrangements it considers appropriate to facilitate the
aftendance and participation of shareholders {and other atiendees) at general meetings
including by means of electronic facility or facilities.

The board shall determine in relation to each general meeting the means of attendance at
and participation in the meeting including whether the persons entitled to attend and
paricipate in the meeting shall be enabled to do so by means of electronic facility or
facilities.

Any accidental failure to get any notice to any shareholder shall not invalidate the
praceedings at that general meeting.

Seventy-five per cent of shareholders may agree, by consenting in writing, or by other
communication means approved by the board, to a general meeling being held with less
notice than required by rule C21.

Proceedings at general meetings

C24
C24.1

C24.2

C24.3

C25

C26

Cc27

Before any general meeting can start its business there must be a quorum present. A
guorum is one-tenth of all shareholders, with a minimum number of six and a maximum

number of twenty-five.

As part of the quorum at least two shareholders must be present in person. General
meetings can take place in any manner and through any medium which permits those
attending to hear andfor comprehend, identify speakers and cormment on the proceedings.
Any person who attends in this manner will be deemed to be present in person at the
meeting whether or not all are assembled in one place.

If the shareholders present in person at the meeting are not in the same place then the
meeting shall be deemed to take place at the association's registered office.

A meeting held as a result of 2 shareholders' requisition will be dissolved if too few
shareholders are present half an hour after the meeting is scheduled te begin.

All other general meetings with too few shareholders will be adjourned to the same day, at
the same time in the following week and at the same venue (or other appropriate venue
notified by the secretary to all shareholders). If less than the number of shareholders set
out in rule C24 are present within half an hour of the time the adjourned meeting is
scheduled to have started, those shareholders present shall carry out the business of the
meeting.

The chair of any general meeting can:
C27.1 take the business of the meeting in any order that the chair may decide; and

C27.2 adjourn the meefing if the majority of the shareholders present in person or by proxy
agree. An adjourned meeting can only deal with matters adjourned frem the ariginal
meeting. An adjourned meeting is a continuation of the original meeting. The date
of all resolutions passed is the date they were passed (as opposed to the date of
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