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COMPANIES ACTS 1985, 1989 AND 2006 
COMPANY LIMITED BY GUARANTEE AND 

NOT HAVING A SHARE CAPITAL 
 
 

MEMORANDUM OF ASSOCIATION OF LOXLEY VALLEY COMMUNITY FARM LIMITED 
 Incorporated on the 2nd June 2009  

and amended by special written resolution on the 1st July 2009 
 
 
1. NAME 
 
The name of the company is Loxley Valley Community Farm Limited  ('the Company'). 
 
 
2.  REGISTERED OFFICE 
 
The registered office of the Company is to be in England. 
 
 
3.  OBJECTS 
 
The objects of the Company ('the Objects') are: 
 
3.1 To carry on the not-for-profit business of a co-operatively-managed, consumer-led local 

food social enterprise producing nutritious, safe and fairly-priced food for its members in 
the area of benefit; 

 
3.2 To benefit the inhabitants of the area of benefit by fostering a greater sense of community 

through mutually beneficial agriculture and by advancing public education in all aspects of 
the production of locally-produced, sustainable food 

 
3.3 To carry on any other commercial or not-for-profit business for the benefit of the 

community or which may, in the opinion of the Directors, otherwise be advantageous to 
the company.    

 
 
4. POWERS 
 
The Company has the following powers, which may be exercised only in promoting the Objects:  
 
4.1 To give a proportion of any surplus harvest to those in financial hardship and/or to 

voluntary, community and charitable groups in the area of benefit 
 
4.2 To promote or carry out research and publish the useful results 
 
4.3  To publish or distribute information 
 
4.4  To co-operate with other bodies  
 
4.5  To support, administer or set up charities or other not-for-profit bodies 
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4 6  To raise funds and appeal for and receive any contribution, donation, grant or gift of 
money or property 

 
4.7 To borrow money and give security for loans  
 
4.8  To acquire or hire and manage, maintain or improve property of any kind 
 
4.9 To sell, let or dispose of property of any kind  
 
4.10 To make grants or loans of money and to give guarantees 
 
4.11 To set aside funds for special purposes or as reserves against future expenditure  
 
4.12  To deposit or invest funds in any manner, but to take the advice of a financial expert 

when necessary 
 
4.13  To delegate the management of investments to a financial expert, but only on terms that:  

 
4.13.1 the Directors set down the investment policy in writing for the financial expert  
 
4.13.2 every transaction is reported promptly to the Directors  
 
4.13.3  the performance of the investments is reviewed regularly with the Directors  
 
4.13.4  the Directors are entitled to cancel the delegation arrangement at any time  
 
4.13.5 the investment policy and the delegation arrangement are reviewed at least once 

a year  
 
4.13.6 all payments due to the financial expert are on a scale or at a level which is 

agreed in advance and are notified promptly to the Directors on receipt  
 
4.13.7    the financial expert must not do anything outside the powers of the Directors  

 
4.14  To arrange for investments or other property of the Company to be held in the name of a 

nominee (being a corporate body registered or having an established place of business in 
England and Wales) under the control of the Directors or of a financial expert acting 
under their instructions and to pay any reasonable fee required  

 
4.15  To insure the property of the Company against any foreseeable risk and take out other 

insurance policies to protect the Company when required  
 
4.16  To insure the Directors against the costs of a successful defence to a criminal 

prosecution brought against them as Company Directors or against personal liability 
incurred in respect of any act or omission which is or is alleged to be a breach of trust or 
breach of duty, unless the Director concerned knew that, or was reckless whether, the act 
or omission was a breach of trust or breach of duty 

 
4.17  To employ paid or unpaid agents, staff or advisers and make provision for pensions and 

superannuation for paid staff 
 
4.18  To enter into contracts to provide services to or on behalf of other bodies  
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4.19  To establish subsidiary companies to assist or act as agents for the Company  
 
4.20 To amalgamate with any other charitable body with similar objects 
 
4.21 To pay the costs of forming the Company  
 
4.22 To do anything else within the law which promotes or helps to promote the Objects or is 

conducive to carrying on the business of the Company. 
 
 
5 BENEFITS TO MEMBERS AND DIRECTORS  
 
5.1 The property and funds of the Company must be used only for promoting the Objects and 

do not belong to the members of the Company but  
5.1.1  members (including Directors) may be employed by or enter into contracts with the 

Company and receive reasonable payment for goods or services supplied  
5.1.2  members (including Directors) may be paid interest at a reasonable rate on money 

lent to the Company 
5.1.3  members (including Directors) may be paid a reasonable rent or hiring fee for 

property let or hired to the Company  
5.1.4 individual members who are beneficiaries may receive benefits in that capacity. 

 
5.2  A Director must not receive any payment of money or other material benefit (whether 

directly or indirectly) from the Company except  
5.2.1 as mentioned in clauses 4.16, 5.1 or 5.3.  
5.2.2  reimbursement of reasonable out-of-pocket expenses (including hotel and travel 

costs) actually incurred in running the Company  
5.2.3  an indemnity in respect of any liabilities properly incurred in running the Company 

(including the costs of a successful defence to criminal proceedings)  
5.2.4  payment to any company in which a Director has no more than a 25 per cent 

shareholding  
 

5.3 Any Director (or any firm or company of which a Director is a member or employee) may 
enter into a contract with the Company to supply goods or services in return for a payment 
or other material benefit but only if  
5.3.1 the goods or services are actually required by the Company  
5.3.2 the nature and level of the remuneration is no more than is reasonable in relation 

to the value of the goods or services and is set in accordance with the procedure in 
clause 5.4  

5.3.3 no more than 25% of the Directors are subject to such a contract in any financial 
year. 

 
5.4  Whenever a Director has a personal interest in a matter to be discussed at a meeting of 

the Directors or a sub-committee the Director concerned must:  
5.4.1 declare an interest at or before discussion begins on the matter 
5.4.2 withdraw from the meeting for that item unless expressly invited to remain in order 

to provide information 
5.4.3 not be counted in the quorum for that part of the meeting 
5.4.4  withdraw during the vote and have no vote on the matter. 
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6.  LIMITED LIABILITY  
 
The liability of members is limited.  
 
 
7. GUARANTEE 
 
Every member promises, if the Company is dissolved while he, she or it remains a member or 
within 12 months afterwards, to pay up to £100 towards the costs of dissolution and the 
liabilities incurred by the Company while the contributor was a member. 
 
 
8. DISSOLUTION 
 
8.1 If the Company is dissolved the assets (if any) remaining after provision has been made 

for all its liabilities must be applied in one or more of the following ways: 
8.1.1 by transfer to one or more other bodies established for purposes within, the same 

as or similar to the Objects 
8.1.2 for charitable purposes 
8.1.3 in such other manner (other than distribution amongst the members) as the 

members shall decide. 
 

8.2  A final report and statement of account must be sent to the Registrar of Companies. 
 
 
9. INTERPRETATION 
 
 Words and expressions defined in the Articles have the same meanings in this 

Memorandum. 
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WE, the subscribers to this Memorandum of Association wish to be formed into a company 
pursuant to Memorandum  

 
 

Signatures, Names, and Addresses of Subscribers 
 

 
SIGNATURE 

 

 
NAME 

 
ADDRESS 

 
 
 

 
Mr. Tchad 
Western 

 
 

 
 
 

 
Mr. Mark 
Whitehouse 

 
 

  
  
  
DATE:  02 June 2009 
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COMPANIES ACTS 1985, 1989 AND 2006 
COMPANY LIMITED BY GUARANTEE AND 

NOT HAVING A SHARE CAPITAL 
 
 

ARTICLES OF ASSOCIATION OF LOXLEY VALLEY COMMUNITY FARM LIMITED  
Incorporated on the 2nd June 2009  

and amended by special written resolution on the 1 July 2009 
 
 
1.  MEMBERSHIP  
 
1.1  The number of members with which the Company proposes to be registered is fifty   and 

the subscribers to the Memorandum shall be the first members of the Company.  The 
Company may from time to time register an increase in members.   

 
1.2  The Company must maintain a register of members, a register of Directors and Company 

Secretaries and a register of Directors’ Interests.  
.  
1.3  Membership of the Company is open to any individual aged 18 or over, without regard to 

gender, race, political or religious affiliation, sexual orientation or disability, who interested 
in promoting the Objects and who  
1.3.1 has paid the annual membership fee 
1.3.2 applies to the Company in the form required by the Directors  
1.3.3 is approved by the Directors and  
1.3.4 signs the membership agreement and guarantee form.  

 
1.4 The Directors may only refuse an application for membership if doing so would, in their 

reasonable and proper opinion, be in the best interests of the Company. 
 
1.5 The Directors may establish different classes of membership and prescribe their 

respective rights and obligations and set the amounts of any subscriptions.  The rights and 
obligations of members must be set out in the members’ agreements and can only be 
altered by the Company voting by special resolution in general meeting under Article 2.12. 

  
1.6 Membership is terminated if the member concerned  

1.6.1  gives written notice of resignation to the Company  
1.6.2 dies  
1.6.3  is three months in arrears in paying any fees or other sum due to the Company but 

in such a case the member may be reinstated on payment of the amount due or  
1.6.4  is removed from membership either by a resolution passed by the Directors or by 

the requisite majority of members in general meeting (as may be specified from 
time to time under the Company’s Regulations) on the ground that in their 
reasonable opinion, the member's continued membership is harmful to the 
Company (but only in each case after notifying the member in writing and 
considering the matter in the light of any written representations which the member 
concerned puts forward within 14 clear days after receiving notice) 

1.6.5 ceases to comply with the conditions of membership. 
 
1.7  Membership of the Company is not transferable. 
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2 GENERAL MEETINGS  
 
2.1 Members are entitled to attend general meetings either personally or by proxy. Subject to 

Article 2.12 below, general meetings are called on at least 14 days’ written notice 
specifying the business to be discussed except if a special resolution is to be passed in 
which case the notice period is 21 clear days.   

 
2.2 If a General Meeting is called at shorter notice, it will be valid if this is agreed by at least 

90% of the total membership of the Company. 
 
2.3 There is a quorum at a general meeting if the number of members personally present or 

present by proxy is at least 10% of the membership or two members, whichever is larger. 
No business can be transacted unless a quorum is present and, if a meeting begins or 
becomes inquorate, then it must be adjourned. The Chairperson, with the consent of the 
members present can adjourn either an inquorate meeting or a quorate meeting with 
unfinished business for up to 30 days. 

 
2.4  The Chairperson presides at a general meeting.  If within 15 minutes of the start of the 

meeting, the Chairperson is unable or unwilling to preside, then the Vice-Chairperson or (if 
the Vice-Chairperson is also unable or unwilling), some other member elected by those 
present and holding household votes, presides at a general meeting. 

 
2.5 Except where otherwise provided by the 1985 Act or the 2006 Act, every issue is decided 

by a simple majority of votes cast on a show of hands.  The Chairperson, being a voting 
member, has a second or casting vote in the case of an equality of votes. The Directors 
may make Standing Orders under Article 5.4 to allow members to exercise postal votes.  
The Standing Order permitting a postal vote must set out the postal vote form to be used. 
The Chairperson or any two members or any member having 10% of the total voting rights 
may ask for a count of votes (poll) and provisions of section 321(2) of the 2006 Act will 
apply,  

 
2.6 Every member present in person or by proxy has one vote on each issue. Except for 

decisions requiring special or extraordinary resolutions, decisions taken by the members in 
general meeting will be by ordinary resolution requiring a simple majority vote. 
 

2.7 A written resolution sent to all members and signed by the requisite majority of all those 
entitled to vote at a general meeting is as valid as a resolution actually passed at a 
general meeting. Ordinary written resolutions must be signed by a simple majority of all 
members and special resolutions by at least 75% of all members. A written resolution may 
be circulated in more than one copy. Each written resolution (or copy) must be 
accompanied by a statement explaining how it should be signed and specifying the date 
by which it must be passed. A copy of the resolution and statement must also be sent to 
the Company’s auditors or independent examiners.  It will be treated as passed on the 
date specified, provided that the resolution (including all copies) and containing all the 
required signatures has been returned to the Company’s registered office within 28 days 
of its first being circulated.  

 
2.8  The Company may hold an AGM in any year which all members are entitled to attend. The 

first AGM may be held within 18 months after the Company's incorporation.  
 
2.9  At an AGM the members:  

2.9.1 receive the accounts of the Company for the previous financial year  
2.9.2  receive the Directors' report on the Company's activities since the previous AGM  
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2.9.3 accept the retirement of those Directors who wish to retire or who are retiring by 
rotation  

2.9.4 elect the Chairperson, the Treasurer and the Secretary (if s/he is to be a Director) 
2.9.4  elect other Directors to fill the vacancies arising  
2.9.5  appoint auditors or independent examiners for the Company  
2.9.6 discuss and determine any issues of policy or deal with any other business put 

before them. 
 
2.10  Any general meeting which is not an AGM is an EGM. 
 
2.11  A general meeting may be called at any time by the Directors and must be called within 28 

days on a written request from at least 5% of the members holding household votes for an 
AGM or 10% of such members for an EGM. 

 
2.12 Any amendment to the Company’s memorandum and articles must be passed by special 

written resolution or by a special resolution (i.e. on not less than 75% majority vote) at a 
general meeting held at not less than 21 days’ notice.  The notice of the meeting must 
contain the text of the proposed resolution. Notice of the resolution, once passed, must be 
sent to Companies House within 14 days, together with a copy of the amended 
memorandum and articles.  No amendment to the memorandum or articles may operate to 
invalidate any previous action of the Directors. 

 
 
3. THE DIRECTORS  
 
3.1 The Directors have control of the Company and its property and funds.    
 
3.2 There must not be fewer than three Directors.   A person qualified and wishing to become a 

director must be aged 18 years or over and must either be recommended by the Directors or 
be nominated for election by a member of the Company. A nomination for election from a 
member must be signed by that member and by the person being nominated, and it must be 
received by the Secretary not less than 7 nor more than 28 clear days before the date of the 
AGM. 

 
3.3 The subscribers to the Memorandum are the first Directors of the Company.  
 
3.4 Every Director must sign a declaration of willingness to act before he or she is eligible to 

vote at any meeting of the Directors. 
 
3.5 A Director's term of office automatically terminates if he or she: 

3.5.1  is disqualified under the Companies Acts or the Charities Acts 1993 or 2006 from 
acting as a company director or a charity trustee  

3.5.2 is incapable, whether mentally or physically, of managing his or her own affairs  
3.5.3  is absent from five consecutive meetings of the Directors  
3.5.4 ceases to be a member (but such a person may be reinstated by resolution passed 

by all the other Directors on his/her resuming membership of the Company before 
the next AGM)  

3.5.5  resigns or retires by written notice to the Directors (but only if at least two Directors 
will remain in office)  

3.5.6  is removed under Article 3.9 
3.5.7 fails to declare a payment or benefit as required by Clause 5.4 of the Memorandum 

of Association  
3.5.8  ceases to have a required qualification as previously agreed by the members. 
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3.6 The Directors may at any time co-opt any member duly qualified to be appointed as a 

Director to fill a vacancy in their number or as an additional Director, but a co-opted 
Director holds office only until the next AGM and the total number of co-optees on the 
board at any one time shall not be more than one-half the elected Directors. 

 
3.7 The Company may increase or reduce the maximum number of Directors by passing an 

ordinary resolution, provided that the number is not reduced to below three. If the total 
number of Directors falls below the quorum, then the remaining Director(s) can continue to 
act, but only in order to appoint more Directors or call a general meeting of the Company.    

 
3.8 A technical defect in the appointment of a Director of which the Directors are unaware at 

the time does not invalidate decisions taken at a meeting. 
 
3.9 The Company’s members voting in a General Meeting can remove any Director by an 

ordinary resolution with special notice given according to section 168 of the 2006 Act, after 
the Meeting has invited the views of the Director concerned and considered the matter in 
the light of any such views.  The members can replace a Director once s/he is removed. 

 
 
4. PROCEEDINGS OF DIRECTORS 
 
4.1 The Directors must hold at least 4 meetings each year, but otherwise can arrange and 

hold their meetings as they see fit.  A quorum at a meeting of the Directors is one-third of 
the Directors with a minimum of 3. 

 
4.2 Any Director may request a Directors’ meeting and the Secretary must call a meeting if a 

Director requests it.  
 
4.3 A meeting of the Directors may be held either in person or by suitable electronic means 

agreed by the Directors in which all participants may communicate with all the other 
participants. 

 
4.4 The Chairperson or (if the Chairperson is unable or unwilling to do so) some other director 

chosen by those present presides at each meeting. 
 
4.5 Every issue may be determined by a simple majority of the votes cast at a meeting but a 

written resolution signed by all the Directors is as valid as a resolution passed at a meeting 
(and for this purpose the resolution may be contained in more than one document and will 
be treated as passed on the date of the last signature). 

 
4.6 Except for the Chairperson of the meeting, who has a second or casting vote, every 

Director has one vote on each issue. 
 
4.7 A procedural defect of which the Directors are unaware at the time does not invalidate 

decisions taken at a meeting. 
 
4.8 The Directors may act notwithstanding any vacancies in their number, but, if the number 

of Directors is less than the number fixed as the quorum, the continuing Directors or 
Director  may act only for the purpose of filling vacancies or of calling a general meeting  

 
4.9  Any bank account in which any part of the assets of the Company is deposited shall be 

operated by the Directors and shall indicate the name of the Company. The Directors shall 
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authorise, in writing, up to four Directors and, if considered appropriate, one named 
member of staff to sign cheques on behalf of the Company. Cheques may be signed by 
one authorised person up to a given level (to be determined by the Directors from time to 
time) and any two authorised signatories over this limit. 

 
4.10 The Directors may co-opt any individual to be a non-voting observer or adviser at their 

meetings and for such period as the Directors may think fit.  
 
 
5.  POWERS OF DIRECTORS  
 
5.1 The Directors have the following powers in the administration of the Company:  
 

5.1.1 to appoint (and remove) and, at their discretion remunerate, any person (who may 
but need not be a Director) to perform the duties of Secretary  

 
5.1.2 to appoint working parties (consisting wholly or in part of Directors) to consider and 

make recommendations (but not take decisions) 
 
5.1.3 to delegate any of their functions to sub-committees consisting of three or more 

individuals appointed by them (but at least one member of every sub-committee 
must be a Director and all proceedings of sub-committees must be reported 
promptly to the Directors)  

 
5.1.4 to make Standing Orders consistent with the Memorandum, these Articles, the 

1985 Act or the 2006 Act) to govern proceedings at general meetings and the 
powers of sub-committees  

 
5.1.5 to make Rules consistent with the Memorandum, these Articles, the 1985 Act or 

the 2006 Act to govern proceedings at their meetings and at meetings of 
committees  

 
5.1.6 to make Regulations consistent with the Memorandum, these Articles, the 1985 Act 

or the 2006 Act to govern the membership and administration of the Company, the 
use of its premises, and the use of its seal (if any)  

 
5.1.7 to establish procedures to assist the resolution of disputes within the Company  
 
5.1.8 to exercise any powers of the Company which are not reserved to a general 

meeting. 
 
5.2 The Directors must take all steps they deem necessary to bring all standing orders, rules 

or regulations to the notice of the Company’s members.  
 
 
6. RECORDS & ACCOUNTS  
 
6.1  The Directors must comply with the requirements of the 1985 Act and the 2006 Act as to 

keeping financial records, the audit or independent examination of accounts and the 
preparation and transmission to the Registrar of Companies of:  
6.1.1 annual reports 
6.1.2 annual returns 
6.1.3 annual statements of account. 
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6.2  The Directors must keep and preserve for at least 10 years proper records of  

6.2.1  all proceedings at general meetings 
6.2.2  all proceedings at meetings of the Directors 
6.2.3  all reports of committees and 
6.2.4  all professional advice obtained. 
 

6.3  Accounting records relating to the Company must be made available for inspection by any 
Director at any reasonable time during normal office hours and may be made available for 
inspection by members who are not Directors if the Directors so decide.  

 
6.4 A copy of the Company's latest available statement of account must be: 

6.4.1 supplied on request to any Director or member, or to any other individual who 
makes a written request and pays the Company's reasonable costs, within two 
months and 

6.4.2 sent to each member at least 21 days before an AGM, together with a copy of the 
Auditor’s Report and the Directors’ Annual Report. 

 
6.5 If the 1985 Act or the 2006 Act requires something to be done by both a Director and the 

Company Secretary, then the same person acting in both capacities cannot do this.  
 
6.6 The Directors may each year carry out a social audit through an independent assessor, in 

addition to the financial audit.  The purposes of the social audit are to: 
6.6.1 identify the social costs and benefits of the Company’s work 
6.6.2 enable non-financial assessments of the Company’s performance to be made 
6.6.3 assess the Company’s  internal democracy and decision-making 
6.6.4 assess its effects on beneficiaries, users and partners, the wages, health and 

safety, training, development and job satisfaction of its employees and volunteers, 
and its compliance in general with the principles of good human resource 
management  

 
 
7. NOTICES  
 
7.1 Notices under these Articles may be sent by hand, or by post or by suitable electronic 

means or (where applicable to members generally) may be published in any suitable 
journal or newspaper or any newsletter distributed by the Company. 

 
7.2 The only address at which a member is entitled to receive notices is the address shown in 

the register of members. 
 
7.3 Any notice given in accordance with these Articles is to be treated for all purposes as 

having been received  
7.3.1 24 hours after being sent by electronic means or delivered by hand to the relevant 

address  
7.3.2 two clear days after being sent by first class post to that address  
7.3.3 three clear days after being sent by second class or overseas post to that address  
7.3.4 on the date of publication of a newspaper containing the notice  
7.3.5 on being handed to the member (or, in the case of a member organisation, its 

authorised representative) personally or, if earlier,  
7.3.6 as soon as the member acknowledges actual receipt. 
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7.4 A notice of a general meeting must state the date, time and place of the meeting, the 
business to be transacted and whether it is an AGM or an EGM.  

 
7.5 A technical defect in the giving of notice of which the Directors are unaware at the time 

does not invalidate decisions taken at a meeting. 
 
 
8. DISSOLUTION  
 
The provisions of the Memorandum relating to dissolution of the Company take effect as though 
repeated here. 
 
 
9. INDEMNITY 
 
9.1 Unless the provisions and operation of this Article are avoided by any provision of the 

1985 Act or the 2006 Act, every Director and every Officer or employee of the Company 
shall be indemnified by the Company out of its funds against all costs, losses, charges, 
expenses and liabilities sustained or incurred by her/him: 

 
9.1.1 in defending any proceedings (whether civil or criminal) in respect of any 

negligence, default, breach of duty or of trust of which s/he may be guilty in relation 
to the Company and in which judgement is given in her/his favour or in which s/he is 
acquitted or in respect of which relief is granted to her or him by the Court under the 
provisions of the 1985 Act or the 2006 Act; or 

 
9.1.2 in respect of any contract entered into or act or deed done by her/him by virtue of 

her/his instructions or authority from the Directors or in any way in the discharge of 
her/his duties. 

 
 
10. USE OF SURPLUS 
 
Any surplus funds shall not be paid to members but used in creating contingency funds to meet 
possible future expenditure or a general reserve for the continuation and development of the 
Company.  
 
 
11. INTERPRETATION  
 
In the Memorandum in and in these Articles: 
 
11.1 'The 1985 Act' means the Companies Act 1985 as amended 

‘the 2006 Act” means the Companies Act 2006 as amended 

 'AGM' means an annual general meeting of the Company' 

 ‘area of benefit’ means the City of Sheffield and its surrounding districts 

 'these Articles' means these articles of association 

 'Chairperson’ means the Chairperson of the Directors  

 'the Company' means the company governed by these Articles 
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  'clear day' means 24 hours from midnight following the relevant event 

 ‘Director’ means a director of the Company and ‘Directors’ has a corresponding meaning 

 'EGM' means an extraordinary general meeting of the Company  

 'financial expert' means an individual, company or firm who is an authorised person or an 

exempted person within the meaning of the Financial Services Act 1986  

 'material benefit’ means a benefit which may not be financial but has a monetary value 

 'member’ and 'membership' refer to membership of the Company 

 'Memorandum' means the Company's Memorandum of Association 

 'month’ means calendar month   

 'the Objects' means the Objects of the Company as defined in clause 3 of the 

Memorandum  

 'Secretary’ means a person who may be appointed under Article 5.1.1 to perform the 

duties of company secretary of the Company as formerly required under the 1985 

Act 

 'written' or 'in writing' refers to a legible document on paper including a fax message  

 'year' means calendar year. 

 
11.2  Expressions defined in the 1985 Act and 2006 Act have the same meaning. 
 
11.3  References to an Act of Parliament are to the 1985 Act and 2006 Act as amended or re-

enacted from time to time and to any subordinate legislation made under it. 
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Signatures, Names, and Addresses of Subscribers 
 
 
 

 
SIGNATURE 

 

 
NAME 

 
ADDRESS 

 
 
 

 
Mr. Tchad Western 

 
 

 
 
 

 
Mr. Mark Whitehouse 

 
 

  
  
  

DATE:  02 June 2009 
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LOXLEY VALLEY COMMUNITY FARM LIMITED 
 

STANDING ORDER 1 MADE UNDER ARTICLE 5.1.4 
 

PROXY VOTING AT GENERAL MEETINGS 
 
1. Each member has the right to appoint another member as a proxy.  
 
2. A member appointing a proxy to vote at general meetings of the Company must sign the 

proxy form personally or by a duly authorised attorney.   
 
3. The content of a proxy form is set out below.  
 
4. If the proxy form is signed by someone having a power of attorney for the member then a 

copy of the power of attorney must be given to the Company at its registered office at the 
same time as the signed proxy form. 

 
5. A signed proxy form for a general meeting must be sent to the registered office of the 

Company to arrive at least 48 hours before the time the general meeting is due to 
commence.   

 
6. If the proxy form is to be used to vote on a poll, it must be sent to the registered office of the 

Company to arrive at least 24 hours before the time the poll is due to be held. 
 
7. The proxy form, once signed, shall be deemed to give the proxy power to demand or join in 

demanding a poll on any issue. 
 

PROXY FORM 
 

I _______________ (name of member) of  _____________________ (address of member) 

a member  of  LOXLEY VALLEY COMMUNITY FARM  LIMITED HEREBY APPOINT: 

________________ (name of proxy)  of ________________________ (address of proxy) 

and failing her/him 

________________ (name of alternate proxy) of__________________ (address of alternate 

proxy) to vote for me on my behalf at the ANNUAL  /  EXTRAORDINARY  /  ADJOURNED    

[delete as appropriate]  GENERAL MEETING to  be held on the ____________________ [date] 

and at every adjournment  thereof. 

 

As witness my hand this __________________________  day of __________________ 
 
 
Signed:   ____________________  [signature of member or member's duly appointed attorney] 
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LOXLEY VALLEY COMMUNITY FARM LIMITED 
 

REGULATION 1 MADE UNDER ARTICLE 5.1.6 
 

CATEGORIES OF MEMBERSHIP AND MEMBERSHIP ETC FEES 
 
 
 
1 Founder Members 
 

Members who have paid the membership fee under Article 1.3 on or before 1 June 2009 
are Founder Members. 

 
2 Life Members 
 
2.1 Members who have paid the relevant subscription and have been nominated by the 

Directors as having contributed to the Company above the amount normally expected of 
members in general may be elected as Life Members by a unanimous vote of the other 
members of the company voting in general meeting.    

 
2.2 Life Members may only be removed from membership at a General Meeting by 

unanimous vote of the other members.  
 
3 Membership and Produce- Sharing Fees 
 
3.1 The membership fee is set annually and is currently £26 per year, payable on 1st June 

in 2009 and thereafter on 1st July. It entitles the member to take part in one or more of 
the Produce-Sharing Schemes for that year (see regulation 3 below). 

 
3.2 The Produce-Sharing fee is payable in respect of each Scheme in which the member 

wishes to participate and is set each year at the annual general meeting.  The current 
fees are set out in the Produce Sharing Agreements which each member must sign in 
addition to the membership guarantee and agreement. 

 
3.3 The membership fee is intended to provide basic working capital for the Company 

including purchase of capital equipment.  Once paid, it is non-refundable.  Members 
joining part way through the year will have their Produce-Sharing fee reduced pro-rata 
for each complete month that has expired after 1st June. 

 
3.4 Where funds allow, the Company may offer a reduced membership fee to people on low 

incomes.  The reduced rate will be decided each year at the annual general meeting.   
 
3.5 Where payment of the Produce-Sharing fee in one instalment would cause a member 

financial hardship, that member may, by agreement with the Directors, pay the share 
monthly by standing order.  Where funds allow, the Company may offer reduced 
Produce-Sharing fees to people on low incomes.  The reduced rate will be decided by 
the members voting by a simply majority vote in a General meeting       

 
3.6 The Produce-Sharing fee is non-refundable and intended to pay towards the running 

costs of each Produce-Sharing Scheme. Each member must pay the required fee for 
each scheme in which s/he wishes to participate. 
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LOXLEY VALLEY COMMUNITY FARM LIMITED 

 
REGULATION 2 MADE UNDER ARTICLE 5.1.6 

 
PRODUCE-SHARING SCHEMES 

 
 
1 Any member may propose a Produce-Sharing Scheme at a quorate General Meeting.  

The members present will then vote by a simple majority on whether that arrangement 
should be allowed to operate.  The Chairperson will have power of veto only when, in her 
or his opinion, the proposed scheme would be seriously detrimental to other schemes 
already in operation. 

 
2 A member is entitled to a share of the company’s produce as set out in her/his individual 

Produce-Sharing Agreement provided that at the harvest or slaughter date s/he remains 
a member of and has paid the appropriate fees for that Scheme as set out in the 
agreement.  In the event of the death of the member the agreement will be honoured or 
fees paid to date will be refunded as agreed with that members’ estate.  

 
3 In the event of the harvest not being sufficient to meet the expected yields in the 

Produce-Sharing Agreements, it will be allocated to members on a pro rata basis. 
 
4 Share of produce is for members’ own use only.  Members are entitled to distribute their 

produce as they see fit, however no member may sell or otherwise benefit financially 
from the distribution of their personal share.  Members found to be selling their share of 
the produce are liable to have their membership terminated under Article 1.6.4. 

 
5 An amount equal to 10% of the produce will be will be given away to a charitable or 

voluntary organisation determined by a simple majority vote in a General Meeting.  This 
percentage may be reduced if the harvest is not sufficient to ensure all members’ 
entitlements are met.   

 
6 If there is a surplus after all members have taken their share of the harvest and the 

required percentage has been given away this will be distributed in the following ways: 
 

6.1 Any remaining surplus will then be sold by the Company and the proceeds applies 
as surplus funds under Article 10.  This may, by agreement at a General Meeting, 
include subsidising further produce-sharing agreements, and/or providing bursaries 
to allow those on lower incomes to participate; 

 
6.2 No member is entitled to any distribution of cash from the sale of any surplus 

produce. If surplus produce cannot be sold for any reason, then members may 
take a further allocation in accordance with their individual produce-sharing 
agreements. 
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LOXLEY VALLEY COMMUNITY FARM LIMITED 
 

REGULATION 3 MADE UNDER ARTICLE 5.1.6 
 

CONDITIONS OF MEMBERSHIP 
 
 
Admission and categories of member 
 
1. Applications for membership will be considered by the Company's Directors.  The 

Directors may refuse membership if in their reasonable opinion, it is in the best interests 
of the Company to do so.  

 
2. The categories of membership are set out in Regulations made under Article 5.1.6  and 

are attached to the Articles of Association of the Company. 
 
3. Membership of the Company is not transferable to any other member. 
 
 
Members’ rights  
 
4. All members have the right to attend, speak and vote at general meetings of the 

Company and to have a copy of the Memorandum and Articles of association 
(constitution) of the company. 

 
5. Each member has one vote and, if s/he is unable to attend a general meeting,  the right 

to appoint a proxy to attend and vote at that meeting on her or his behalf.  The 
regulations about proxy votes are set out in Standing Order 1 attached the Articles of 
Association of the Company. 

 
6. Each member must pay the membership fee on joining the Company which will entitle 

the member to participate in any one or more of the Produce-Sharing Schemes 
described in Regulation 2 above. 

 
7. Each member has the right to put himself or herself forward for election as a Director of 

the company provided s/he is not disqualified from acting as a company director or a 
charity trustee. 

 
 
Members’ duties 
 
10. Each member must participate in at least one Produce-Sharing Scheme as defined in 

the Produce-Sharing Agreement and pay the fee appropriate for that Scheme in addition 
to the annual membership fee. 

 
11. Each member must be willing to undertake a reasonable amount voluntary work for the 

Company in maintaining the livestock, the produce and the community farm site. 
 
 

Termination of membership – see Regulation 4 below. 
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LOXLEY VALLEY COMMUNITY FARM LIMITED 
 

REGULATION 4 MADE UNDER ARTICLE 5.1.6 
 

TERMINATION OF MEMBERSHIP 
 
1.0 Voluntary  
 
1.1 If a member wishes to terminate her/his membership, s/he may do so by notice in writing 

to the Chairperson  under Article 7 and membership will be deemed to be terminated on 
the date the notice is deemed to have been received under that Article.   

 
1.2 On termination of membership the member will no longer be entitled to participate in any 

Produce-Sharing Schemes, will forfeit the right to any share in the future harvest or 
slaughter and will not be refunded or compensated for any costs already incurred for the 
current Scheme or any membership fees paid in advance.  In the event of the death of 
the member the agreement will be honoured or fees paid to date will be refunded as 
agreed with that members’ estate. 

 
 
2.0 Compulsory 
 
2.1 The membership of any member may be terminated for the following reasons by the 

Company:  
 

2.1.1 Lack of involvement with the company’s business – that is, failing to participate in 
at least one Produce-Sharing Scheme per year. If a member’s participation is not 
deemed to be sufficient, the Board of Directors informed the members of this in 
writing.  If following this their participation is still not deemed to be sufficient, then 
the Directors will exercise their power to terminate membership under Article 1.6. 

 
2.1.2 Bringing the Company into disrepute; 
 
2.1.3 Any other matter reasonably deemed to be of a serious nature by the Directors. 
 
2.1.4 Membership fees being outstanding three months after they fall due. 

 
 
3.0 On compulsory termination or voluntary termination (other than on the death of a 

member), the member’s entitlement to her/his share of the Produce for that year shall 
cease and any sums paid by her/him will not be refundable. 

 
 
 
 
 


