
The Companies Acts
Company Limited by Guarantee

Articles of Association

of 

FUTUREFARMS - MARTIN LTD

Interpretation

1.   In these Articles, unless the context requires otherwise,
“the Act” means the Companies Act 1985 and the Companies Act 2006 as amended and in force prior to adoption of these Articles 

"Agricultural Produce" has the meaning assigned to it in clause 3 of the Company's Memorandum of Association
"the Board" means the Board of Directors for the time being of the Company
"Member Agreement" means a written contract between a Member and the Company under which the Member participates in the use of the facilities and services provided by the Company for Members
"Partnership" means any unincorporated association of persons who are joint parties to a Member Agreement and "Partner" shall be construed accordingly
 “Electronic means” shall include video links and secure authenticated web-site, and if appropriate email, transactions;

In these Articles of Association the expression “Board meeting” or “meeting of the Board” includes, except where inconsistent with any legal obligation:

· a physical meeting;

· a meeting held by electronic means;

· a meeting held by telephone where each of the participants can hear each other throughout.
Unless the context otherwise requires words or expressions contained in these articles have the same meaning as in the 1985 Act or the 2006 Act but excluding any statutory modification not in force when this constitution becomes binding on the Company.

Any statutory instruments or regulations from time to time in force shall be deemed to apply to the Company, whether or not these Articles have been amended to comply with such instrument or regulation. 
Members

2.
The subscribers to the Memorandum of Association and such other person, society, company, firm, Partnership or association as the Board admits to membership in accordance with these Articles shall be the Members of the Company.

3. The Board may admit to membership any person, society, company, firm or Partnership who wishes to use the services of the Company, is in support of the guiding principles as provided in clause 7 of the Memorandum, and has agreed to pay such membership subscription which may be from time to time in force.

4. Upon admission to membership, Members shall be allocated one of the following categories of membership:
a. Producer Members.   Shall be such persons or organisations providing produce or involved in the production of the Company’s produce.   No Producer Member shall be eligible for Membership until they become or the Board is satisfied will become, a party to a Member Agreement.

b. Consumer Members.   Shall be such persons purchasing the Company’s produce.

5. On admission to membership a person, society, company, firm or Partnership shall be entered in the register of members. Associations and Partnerships shall be represented by their nominees and, in each case, the name of the Partnership shall be entered in the register by the name of the nominee.

6.      A Member shall cease to be a Member and that fact shall be noted in the register if the Member :
(a) at any time for a period of sixty consecutive days ceases to be eligible under article 4
(b) resigns in writing to the Company at the registered office
(c) if the Board terminates the membership of that Member by giving him/her or it written notice to that effect at any time after that Member has a receiver appointed of the whole or any part of his/her or its property or undertaking or makes any composition or scheme of arrangement with his/her or its creditors or becomes subject to a bankruptcy order or an administration order or goes into liquidation by an order or a resolution for winding up or, that Member being a nominee for a Partnership, any of the above events occurs to the Partnership or to any of the partners
(d) is expelled from membership under Article 7.

7.
If a Member is accused of conduct which in the opinion of the Board could be regarded as detrimental to the Company or to the membership generally then a meeting of the Board shall be convened to consider the matter. The accused Member shall be given not less than twenty-eight days notice of the day, hour and venue of the meeting and the alleged conduct notifying the Member of his/her or its rights to attend the meeting and to make representations to it. At the meeting, after considering any written representations submitted by the accused Member to the secretary not less than two days before the meeting and any oral representations which that Member may reasonably wish to make at the meeting, a vote shall be taken on a resolution for expulsion and if this receives the concurring votes of not less than two-thirds of the directors present then the accused Member shall be expelled from membership.

General Meetings
8.
The Company shall in each calendar year hold a General Meeting as its Annual General Meeting and shall specify the meeting as such in the notices calling it, providing that every Annual General Meeting shall be held not more than 15 months after the holding of the last preceding Annual General Meeting. The first Annual General Meeting shall be held within 18 months of incorporation.   

9.
The Board may call General Meetings whenever they think fit. 

Notice of General Meetings

10.   The minimum periods of notice required to hold a General Meeting of the Company are:
- twenty one clear days notice for an Annual General Meeting or a General Meeting called for the passing of a special resolution



- fourteen clear days for all other General Meetings

11.
A General Meeting may be called by shorter notice if it is so agreed, in the case of an Annual General Meeting, by all of the Members entitled to attend and vote and, in the case of any other meeting, by a majority in number of those Members being a majority together holding not less than ninety percent of the total voting rights at the meeting of all the Members.
12.  
Notice of every General Meeting shall be given to every Member and every director and the auditor (if any) and shall specify the time and place of the meeting. In the case of a General Meeting which is to consider a special resolution, such resolution shall be specified in the notices calling the meeting, and in the case of all other General Meetings the general nature of the business to be raised shall be specified and, in the case of an Annual General Meeting, shall designate it as such. The notice must also contain a statement setting out the right of Members to appoint a proxy under s324 of the Companies Act 2006.
13. 
Where notice is sent by post or by electronic means, notice shall be deemed to have been served by properly addressing, prepaying and posting the notice and to have been served 48 hours after the notice had been posted or sent.

14. 
Where the Company places communications required by these Articles on its website, notification must be given to all Members who have given their consent to receive communication by this method that documents have been placed for their consideration. 

15. 
The accidental omission to give notice of a meeting to or non-receipt of notice of a meeting by any person entitled to receive notice shall not invalidate proceedings at that meeting. 
Proceedings at General Meetings

16. 
No business shall be transacted at any General Meeting unless a quorum is present. 

17. 
A number of persons entitled to vote equal to one-tenth of the total membership or two Members, whichever is greater, each being a Member or a proxy for a Member or a duly authorised representative of a corporation and entitled to vote upon the business to be conducted at the meeting, shall be a quorum.

18. 
If no quorum is present within half an hour after the time appointed for the meeting or if during a meeting a quorum ceases to be present then the meeting shall stand adjourned to the same day in the next week at the same time and place or to such other day, time and place as the Board decides. If at that meeting a quorum is not present within thirty minutes after the time appointed for it then the persons present and entitled to vote shall be a quorum.
19.
Each General Meeting shall elect a Chairperson whose function will be to conduct the business of the meeting in an orderly manner.

20.
The Chairperson may with the consent of the meeting at which a quorum is present (and shall if so directed by the meeting) adjourn the meeting from time to time and place to place but no business shall be transacted at an adjourned meeting other than the business which might have been transacted at the meeting from which the adjournment took place.

21.
Where a meeting is adjourned for thirty days or more, notice of the adjourned meeting shall be given as in the case of the original meeting. Otherwise it shall not be necessary to give any notice of an adjournment or of the business to be transacted at an adjourned meeting.

22.
At any General Meeting a resolution put to the vote of the meeting shall be decided on a show of hands unless a secret ballot is, before or on the declaration of the result of the show of hands, demanded by at least two Members present. A secret ballot may not be demanded on any question concerning the selection of a Chairperson for a meeting or on any question of adjournment. Unless a secret ballot be so demanded, a declaration by the Chairperson that a resolution has on a show of hands been carried or lost and an entry to that effect in the book containing the minutes of the proceedings of the Company shall be conclusive evidence of the fact without proof of the number or proportions of the votes recorded in favour or against such resolutions.

23.
If a secret ballot is duly demanded it shall be taken in such a manner as the Chairperson directs, provided that each Member shall have only one vote, and the result of the ballot shall be deemed to be the resolution of the meeting at which the ballot was demanded. The demand for a secret ballot shall not prevent the continuance of a meeting for the transaction of any other business than the question upon which a ballot has been demanded. The demand for a secret ballot may be withdrawn.

24. 
In the case of an equality of votes, whether on a show of hands or on a ballot, the Chairperson of the meeting shall not have a second casting vote and the resolution shall be deemed to be lost. 
25. 
Any member is entitled to appoint another person as a proxy to exercise all or any of the Member’s rights to attend and speak and vote at a General Meeting of the Company. 
26.
Members may agree to resolutions in writing subject to the provisions of the Act. A resolution in writing signed by (or, in the case of a Member organisation, on behalf of) a simple majority of the Members of the Company in the case of ordinary written resolutions and by not less than 75% majority for special written resolutions shall be valid and effective as if the same had been passed at a General Meeting duly convened and held and may consist of several documents in similar form, each signed by or on behalf of one or more Members. Agreement to a written resolution must be received within 28 clear days of the circulation date of the resolution in accordance with the Act. 
27.
The Company may at its discretion invite other persons to attend its meetings, with or without speaking rights, and without voting rights.
Votes of Members

28.
A resolution put to the vote at a General Meeting shall be decided on a show of hands unless before, or on the declaration of, the show of hands a secret ballot is demanded by the chairperson of the meeting or by any member present in person or by proxy.

29.
A secret ballot shall not be held on the election of a chairperson of a meeting or on a question of adjournment. A secret ballot demanded on any other question shall be taken either immediately or at such time and place as the Chairperson directs being not more than thirty days after the secret ballot is demanded. The demand for a ballot shall not prevent the continuance of the meeting for the transaction of any business other than the question on which the secret ballot was demanded. If a secret ballot is demanded before the declaration of the result of a show of hands and the demand is duly withdrawn, the meeting shall continue as if the demand had not been made.

30. 
On a show of hands every Member who, being an individual, is present in person or, being a corporation, is present by a duly authorised representative shall have one vote. On a secret ballot every Member so present or present by proxy shall have one vote.

31..
In the case of an equality of votes, whether on a show of hands or on a ballot, the Chairperson of the meeting shall not have a second or casting vote and the resolution shall be deemed to be lost.

32.
Any objection raised to the qualification of any voter, made in due time shall be referred to the chairperson of that meeting whose decision shall be final and conclusive.

Board of Directors

33. 
The first directors shall be the persons duly notified as such as required by the Act on the incorporation of the Company. For the purposes of Article 34, those persons shall be taken to be directors appointed by the Company in General Meeting.

34. 
After the first Annual General Meeting the Board shall consist of such number of directors appointed by the Company in General Meeting, being not less than two as the Company in General Meeting decides from time to time plus any directors appointed to fill casual vacancies or appointed by the Board.

Powers of Directors

35. The business of the Company shall be managed by the Board who may pay all expenses of the formation of the Company as they think fit and may exercise all such powers of the Company, and do all such acts on behalf of the Company as may be exercised and done by the Company and as are not by statute or by these Articles required to be exercised or done by the Company in General Meeting.

36.
No alteration of the Memorandum or Articles and no such direction shall invalidate any prior act of the directors which would have been valid if that alteration had not been made or that direction had not been given.

37. Subject to the provisions of the Act, the Board may exercise all the powers of the Company to borrow money and to mortgage or charge its undertaking and property or any part of them and to issue debentures, debenture stock and other securities whether outright or as security for any debt, liability or obligation of the Company or of a third party.
38. Without prejudice to the generality of Article 37, the directors may arrange for Member Agreements to require Members to make loans to the Company of such sums, or sums calculated in such ways, and on such terms as the Member Agreements specify. Notwithstanding Article 37, the Company shall not pay interest on any moneys obtained on loan or otherwise borrowed from a Member.
39.
The Board may, by power of attorney or otherwise, appoint any person to be the agent of the Company for such purposes and on such conditions as they determine, including authority for the agent to delegate all or any of his/her powers.

Delegation of Directors Powers

40. The Board may delegate any of its powers to sub‑committees consisting of such Members of the Company as it thinks fit. Any sub‑committee so formed shall conform to any regulations that may be imposed on it by the Board.

Appointment and Retirement of Directors

41.
At the first and every Annual General Meeting, all officers and one-third of the elected members of the Board of Directors, or if their number is not a multiple of three then the number nearest to one-third, shall retire from office.  The members to retire shall be those longest in office since their last election.  Regarding members of the Board of Directors who have been in office for the same length of time, the members to retire shall be selected by lot.  A retiring Board member shall be eligible for re-election.  Co-opted members of the Board shall retire at the Annual General Meeting following their appointment but shall be eligible for further co-option. 

42. No person shall be qualified for appointment as a director unless s/he is an individual who is
(a)   a Member of the Company or
(b)   an employee of a Member of the Company or
(c) a Member of a corporation or a Partnership which itself is a Member of the Company.

43. No person other than a director retiring at a meeting shall be appointed a director at that meeting unless
(a)  s/he is recommended by the Board or
(b) not less than seven days before the day appointed for the meeting notice signed by or on behalf of a Member qualified to vote at the meeting has been given to the Company of the intention to nominate that person for appointment with notice signed by that person of his/her willingness to be appointed.

44.
The Board may by resolution appoint a person, who is willing to act, to be a director either to fill a casual vacancy or as an additional director. A director appointed under this Article shall retire at the end of the next Annual General Meeting after which s/he may be reappointed but s/he shall not be taken into account in deciding the directors to retire by rotation.
Disqualification and Removal of Directors

45. In addition to the powers conferred by the Act, the Company may at any time by ordinary resolution remove any director from the Board.

46. The office of a director shall be vacated if
(a)  ceases to be a Member or representative of a Member of the Company 
(b)    s/he is removed from office under Article 45
(c)   s/he ceases to be a director by virtue of any provision of the Act or becomes prohibited by law from being a director
(d)   s/he is an undischarged bankrupt or makes any composition or scheme of arrangement with his/her creditors generally
(e)    s/he is or may be suffering from mental disorder and either
(i) s/he is admitted to hospital on an application for admission treatment under the Mental Health Act 1983 or, in Scotland, an application under the Mental Health (Scotland) Act 1960 or
(ii) an order is made by a court having jurisdiction (in the United Kingdom or elsewhere) in matters concerning mental disorder for his/her /her detention or for the appointment of a receiver, curator bonis or other person to exercise powers with respect to his/her property or affairs
(f)     s/he resigns his/her office by notice to the Company or
(g)   for more than six consecutive months s/he is absent without permission of the Board from all its meetings held during that period and the Board resolves that his/her office be vacated.
(h)   in the opinion of a majority of the other directors expressed by a duly recorded resolution of the Board, s/he trades in competition with the Company, whether as a sole trader or in Partnership, or is a director of, or holds a controlling interest in, a corporation which competes in business with the Company or is an employee or agent of a proprietor, Partnership or corporation which so competes.

Remuneration of Directors

47. 
Directors, as such, may be paid such remuneration (if any) as is approved by ordinary resolution of the Company. Any remuneration of Directors shall only be in respect of services actually rendered for Company.
Directors' Expenses

48. 
Directors shall be entitled to be reimbursed for all travelling, hotel and other expenses properly incurred by them in connection with their attendance at meetings of the Board, General Meetings of the Company and otherwise in connection with the discharge of their functions.

Directors' Appointments

49. 
Subject to the provisions of the Act, the Board may appoint one or more directors to the office of managing director or to any other executive office in the Company and having regard to Articles 55 and 56 may make an agreement with any director for his/her employment by the Company or for the supply by him/her of any services to it outside the scope of the ordinary duties of a director. Any such appointment or agreement may be made on such terms as the Board decides including, subject to Article 48, such remuneration as the Board thinks fit. Any appointment of a director to an executive office shall terminate if s/he ceases to be a director but without prejudice to any claim for damages for breach of contract between the director and the Company. A managing director shall not be subject to retirement by rotation.

Proceedings of the Board

50.
Subject to these Articles, the Board may regulate its proceedings as it thinks fit. Any two directors may, and the secretary at the request of any two directors shall, call a meeting of the Board. Meetings of the Board may also be held via telephone or other electronic means:  provided that all members of the Board wishing to participate by such means are able to do so and are able to communicate with each other at all times.  At least one meeting where members of the Board must be present in person must be held every year.  Questions put to the vote shall be decided by a simple majority of votes.

51.
 The quorum for the transaction of business at a Board meeting shall be one half of the number of directors for the time being but, in any case, not less than two.

52. 
The continuing directors may act notwithstanding any vacancies in their number but, if there is only one director for the time being in office, s/he may act only for the purpose of calling a General Meeting.

53.


At every Board meeting the Board members present shall choose one of their number to be Chairperson of the meeting, whose function shall be to conduct the business of the meeting in an orderly manner.
54.
All acts done by any meeting of the Board or by any person acting as a member of the Board shall, even if it be afterwards discovered that there was some defect in the appointment of any Board member or person acting as such, or that they or any of them were disqualified, be as valid as if every such person had been duly appointed and was qualified to be a Board member.
Directors Interests
55,
 Whenever a Board member has a personal, financial or material interest, whether directly or indirectly in a matter to be discussed at a meeting and whenever such a person has an interest in another unincorporated or corporate body whose interests are reasonably likely to conflict with those of the Company in relation to a matter to be discussed at a meeting, notwithstanding matters relating to the terms of business of the Company, s/he must:  

(a) declare an interest before the discussion begins on the matter;

(b) withdraw from that part of the meeting unless expressly invited by the Chair of the meeting to remain;

(c) not be counted in the quorum for that part of the meeting;

(d) withdraw during the vote and have no vote on the matter.

Provided that nothing in this Article shall prevent a Board member voting in respect of his/her own contract of employment.

56.
Subject to anything contrary in these Articles:
(a) in accordance (but subject to) the provisions of s175 of the 2006 Act, the Board may give authorisation in respect of a situation in which a Board member has, or could have, a direct or indirect interest that conflicts, or possibly may conflict, with the interests of the Company; and
(b) in authorising a situation the Board may decide (whether at the time of giving the authorisation or subsequently) that if the conflicted Board member has obtained any information through his/her involvement in the situation otherwise than as a Board member and in respect of which s/he owes a duty of confidentiality to another person, the Board member is under no obligation to:

i. disclose that information to the Company

ii. use that information for the benefit of the Company

where to do so would amount to a breach of confidence. 

Secretary
57.
The Board shall appoint a Secretary of the Company, who may but need not be also a member of the Board, for such term, at such remuneration and upon such conditions as they think fit; and any Secretary so appointed may be removed by them.
58. 
The Board may at any time appoint a person to act temporarily as substitute for the secretary for the time being of the Company and any person so appointed shall, while so acting, be taken for all purposes to be the Secretary of the Company.
Minutes

59. 
The Board shall cause minutes to be made in books kept for the purpose of all appointments of officers made by the Board, of all proceedings of the Company, the Board and its committees and of all resolutions of the Company adopted otherwise than in general meeting. It shall not be necessary for directors to sign their names in the minute book.

The Seal

60. 
If the Company does not have a seal then any documents issued by the Company may be signed by a director and the Secretary or by two directors without being sealed.

Distribution of Surplus Income
61.

The Company shall operate as a non-profit organisation and accordingly the profit shall be applied, in such proportion and in such a manner as the General Meeting shall decide from time to time and in accordance with the provisions in clause 62 below.
 62. (1)
The income and property of the Company shall be applied solely towards the promotion of the objects as provided in clause 3 of the Memorandum of Association.


(2)
A member of the Board is entitled to be reimbursed from the property of the Company or may pay out of such property reasonable expenses properly incurred by him or her when acting on behalf of the Company. 


 (3)
None of the income or property of the Company may be paid or transferred directly or indirectly by way of dividend bonus or otherwise by way of profit to any Member of the Company. This does not prevent a Member or member of the Board from receiving:



(i) 
a benefit from the Company in the capacity of and as provided for by the objects of the Company.


(ii)
reasonable and proper remuneration for any goods or services supplied to the Company.

Accounts

63.
(1) The Directors must prepare for each financial year accounts as required by the 2006 Act. The accounts must be prepared to show a true and fair view and follow accounting standards issued and adopted by the Accounting Standards Board.
(2) The Directors must keep accounting records as required by the 2006 Act. 
Notices

64. The Company may give notice to a member by sending it in writing by prepaid post addressed to the member at his/her registered address or by leaving it at that address or shall be given using electronic communication to an address for the time being notified for that purpose. A member present, either in person or by proxy, at a meeting of the Company shall be taken to have received notice of the meeting and, where requisite, of the purposes for which it was called.

65.
A notice sent by post to a member’s registered address, and a notice sent by email to a member’s registered email address shall be deemed to have been duly served forty‑eight hours after the notice has been posted or sent.

66.
The accidental omission to give notice of a meeting to or non‑receipt of notice of a meeting by any person entitled to receive notice for any reason shall not invalidate proceedings at that meeting.

Indemnity

67. Every Member, auditor or officer of the Company shall be indemnified out of the assets of the Company against any losses or liabilities incurred by him/her in or about the execution or discharge of the duties of his/her office, except to the extent that such losses or liabilities shall be attributable to:

a) fraud or other matters in respect of which the member concerned shall be convicted of a criminal offence; or

b) negligence; or

c) actions knowingly beyond the scope of a specific authority or limit thereon on the part of the person in question.

68. Subject to the provisions of the Act, the Company may purchase and maintain for any director or for any other officer of the Company insurance cover against any liability which may attach to him/her by virtue of any rule of law in respect of negligence, default, breach of duty or breach of trust of which s/he may be guilty in relation to the Company and against all costs, charges, losses and expenses incurred by him/her in connection with such liability.


Winding-up
69.
Clause 8 and 9 of the Memorandum of Association relating to the winding up and dissolution of the Company shall have effect as if its provisions were repeated in these Articles.

The Companies Acts


COMPANY LIMITED BY GUARANTEE

Memorandum of Association of

FUTUREFARMS – MARTIN LTD
Name

 1.
The name of the company (referred to as "the Company") is: “FutureFarms – Martin Ltd”.

Address

 2.
The registered office of the Company will be situated in England and Wales.

Objects

 3.
(1)
The objects for which the Company is established are:

(a) to produce fresh meat and poultry, grow vegetables and other Agricultural Produce as considered fit, in accordance with the guiding principles established in clause 7,  and to sell such produce. In this clause "Agricultural Produce" shall mean any product of a kind listed in Annex II to the treaty establishing the European Community and "Agricultural" shall be construed accordingly.

(b) to carry on any other business which seems to the Company to be capable of being advantageously carried on in connection with the above objects or to be calculated to enhance the value of or render more profitable any of the Company's property or undertaking

(c) to do all or any things and exercise all or any powers which the Company deems to be necessary or expedient to further or attain any one or more of the above objects or to be incidental to or consequential upon any one or more of those objects

(d) without prejudice to the generality of paragraph (c), to pay the costs of forming the company and to give any guarantee or surety for any debt or liability of a member or a subsidiary or an associated company of the Company and to borrow or raise money in any way and secure the repayment by mortgage, charge or other security and to give or award pensions, annuities, gratuities and other allowances and benefits and charitable aid to any persons who are or have been employed by the Company or the spouses or dependents of such persons and to contribute to insurance premiums and establish and maintain pension schemes for the benefit of all or any such persons.


3(2)
In furtherance of the above objects, the Company shall have the following powers:


(a)
To carry on any other trade or business whatsoever which can in the opinion of the Company be advantageously carried on by the Company incidental to or conducive to or ancillary to any of the objects of the Company or is calculated directly to benefit the Company or enhance the value of or render profitable any of the Company’s property or rights or is required by any client or customer or persons (legal or natural) dealing with the Company.


(b)
To purchase, take on lease or in exchange, hire or otherwise acquire and hold for any estate or interest any lands, buildings, easements, rights, privileges, concessions, patent rights, licences, secret processes, property of any kind necessary or convenient for the purpose of or in connection with the Company‘s objects.


(c)
To erect, construct, lay down, enlarge, alter and maintain any shops, stores, factories, buildings, works, ways, plant and machinery necessary or convenient for the Company’s objects and to contribute to or subsidise the erection, construction and maintenance of any of the above.


(d)
To borrow or raise or secure the payment of any money for the purposes of or in connection with the Company’s objects, and for the purpose of and in connection with the borrowing or raising of money by the Company to become a member of any Building Society subject to the provisions of clause 4 below.


(e)
To mortgage and charge the undertaking and all or any of the real or personal property and assets, present and future, and to issue at par or at a premium or discount, and for such consideration and with and subject to such rights, powers and privileges and conditions as may be thought fit, debentures or debenture stock, either permanent or repayable, and collaterally or further to secure any securities of the Company by a trust deed or other assurance subject to the provisions of clause 4 below.


(f)
To issue and deposit any securities which the Company has power to issue by way of mortgage to secure any sum less than the nominal amount of such securities and also by way of security for the performance of any contracts or obligations of the Company or in whose undertakings the Company is interested, whether directly or indirectly.


(g)
To receive money on deposit or loan upon such terms as the Company may approve and to guarantee the obligations and contracts of clients and customers including Members of the Company, subject to the provisions of clause 4 below.


(h)
To draw, make, accept, endorse, negotiate, discount and execute promissory notes, bills of exchange, cheques and other negotiable instruments.


(i)
To invest and deal with the monies of the Company not immediately required for the purposes of its objects in or upon such investments or securities and in such manner as may from time to time be determined by the Company.


(j)
To accept payment for any property or rights sold or otherwise disposed of or dealt with by the Company either in cash, by instalments or otherwise, or in fully or partly paid up shares of any company or corporation, with or without deferred or preferred or special rights or restrictions in respect of dividend, repayment of capital, voting or otherwise, or in mortgage debentures or debenture stock, mortgages or other securities of any company or corporation, or partly in one mode and partly in another, and generally on such terms as the Company may determine, and to hold, dispose of or otherwise deal with any shares, stock or securities so acquired.


(k)
To enter into any partnership or joint‑purse arrangement for sharing profits, union of interests or co‑operation, or amalgamate with any company, firm or person carrying on or proposing to carry on any objects within the objects of the Company, and to acquire and hold, sell, deal with or dispose of shares, stock, securities or property of any such body, and to guarantee the contracts or liabilities of or payments of the dividends, interest or capital of any shares, stock, securities or property of and to subsidise or otherwise assist any such body subject to the provisions of clause 4 below.


(l)
To establish or promote or concur in establishing or promoting any company, firm, co‑operative or other organisation the promotion of which shall in any manner be calculated to advance directly or indirectly the objects or interests of the Company and to acquire and hold or dispose of shares, stock, securities or property issued by or any other obligations of such organisation.


(m)
To purchase or otherwise acquire and undertake all or any part of the business, property, assets, liabilities and transactions of any person, firm or company carrying on any business which the Company is authorised to carry on.


(n)
To make, publish, supply, sell or deal in books, periodicals, audio film and video recordings, and other publications in any medium or any other educational or training materials.


(o)
To obtain, acquire and purchase all necessary permits, licences or trade marks and other intellectual property rights required for the purpose of enabling the Company to carry on its objects upon such terms and conditions as it may think fit.


(p)
To sell, improve, manage, develop, turn to account, exchange, let on rent, royalty, share of profits or otherwise, grant easements, licences and other rights in or over, and in any other manner deal with or dispose of the undertaking and any or all of the property and assets for the time being of the Company for such consideration as the Company may think fit.

4.
In accordance with co‑operative principles the interest paid by the Company on money borrowed shall not exceed such a rate as is necessary to attract and retain the capital required to further the Company’s objects.

5.
The Company may receive interest‑free loans and donations towards its objects.

Co-operative values and principles

6. The Company shall abide by the internationally recognised values and principles of co-operative identity as defined by the International Co-operative Alliance, in particular the values of self-help, self-responsibility, democracy, equality, equity and solidarity, and the ethical values of honesty and openness.

Guiding principles

7.
The Company shall operate principally but not exclusively in the village of Martin, in Fordingbridge, Hampshire (the Area).   The Company shall be committed to operating all its services and facilities to a view to animal welfare and high environmental standards.

Distribution of Income

8. Without prejudice to the exceptions provided by clauses 47, 48 and 62 of the Articles of Association, the income of the Company, from wherever derived, shall be applied solely in promoting the above objects, and no distribution shall be made to its Members in cash or otherwise.

Liability

9. 
The liability of the Members is limited.

Dissolution

10.
Every Member of the Company undertakes to contribute to the assets of the Company in the event of the same being wound up while it is a Member or within one year after s/he or it ceases to be a Member for payment of the debts and liabilities of the Company contracted before it ceased to be a Member, and of the costs, charges or expenses of winding up and for the adjustments of the rights of the contributories amongst themselves, such amount as may be required not exceeding one pound.

Winding-up

11.
The Company is a common ownership enterprise. If on the winding up or dissolution of the Company any of its assets remain to be disposed of after its liabilities are satisfied, these assets shall not be distributed among the Members, but shall be transferred instead to some other common ownership enterprise(s), or to the Co-operative Movement or some other non-profit organisation(s) promoting and supporting co-operative and common ownership enterprise, as may be decided by the Members at the time of or prior to the dissolution.  In the event that for whatever reason any residual assets cannot be so transferred, they shall be or given for charitable purposes. This clause may not be amended by the Company, and section 17(1) of the Companies Act 1985 shall not apply.

