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	Legislation and what to expect




Co-operative and Community Benefit Societies Act 2014
A registered society may decide to convert itself into a company.  Section 112(a) of the Co-operative and Community Benefit Societies Act 2014 states that this must be agreed within the society by the passing of a special resolution.

Section 113 contains provisions about special resolutions. The requirements are set out on page 4 of these notes at 1.2.
How long will it take?
Conversion can be time consuming. You should allow enough time to complete the registration process with us and Companies House. We may need 15 working days to examine an application before registration (more if the application is incomplete and we have to return it). You will also need to take into account Companies House's time scales. 

Before you apply
Before applying to register the special resolution you must have already applied to Companies House to register the proposed company (which will be the company that the registered society converts into, once Companies House has registered it and we have registered the special resolution). Please note that you cannot convert to an existing company. 

It is very important to tell Companies House that the application is being made by a registered society intending to convert into a company; and that `the application should not be registered until a date has been agreed with the FCA for the registration of the society's special resolution (by the FCA) and the company (by Companies House). 
Since we will liaise with Companies House to agree that date, you may wish to tell them that someone from the FCA's Mutuals Team will be contacting them to agree the date.

You are responsible for ensuring that the application to Companies House for the registration of the company is complete and in good order.  So you may wish to contact http://www.companieshouse.gov.uk/  to find out exactly what they require in terms of fees and forms etc. You can contact Companies House at:
Companies House 

Crown Way

Maindy

Cardiff

CF14 3UZ

or 

Companies House 

37 Castle Terrace 

Edinburgh

EH1 2EB

Telephone - 0870 33 33 636 (Companies House Contact Centre)

or email: enquiries@companies-house.gov.uk
What to expect

As stated above, if the application to register the society's special resolution is complete we will liaise with Companies House to agree an effective date for the conversion. Once the conversion has been registered, we will send you a formal acknowledgment of registration of the special resolution and cancellation of your society’s registration as a society.
Companies House will send you further paperwork as appropriate relating to the registration of the company.
	1
	Details of special resolution
This section will help you to complete the form.


Full name of converting society (front page)
You must give the full name; please do not use abbreviations.


1.1
Registration number of the converting society  

Register number of society
The register number is the number the society was given when it was registered.  If you are not sure what this is, please search on the Mutuals Register at http://mutuals.fsa.gov.uk using the name of your society.



1.2
You must confirm that the society has passed the special resolution in accordance with the statutory requirements

Before you apply to convert your society into a company, you will need to pass a special resolution. Please note in particular that:

· at least 50% of the eligible members of the society must vote on the special resolution to convert, either in person, or where the rules allow, by proxy; and

· at least 75% of those eligible members who vote must vote in favour of the resolution.

For example, in a society with 200 qualifying members, at least 100 members must vote and 75 of those voting must vote in favour of the resolution.

A second meeting to confirm the special resolution must be held between 14 days and one month after the first meeting. The resolution to confirm must be passed by over 50% of the eligible members who vote. The meeting must be quorate under the society's rules.

An 'eligible member' is a member who is entitled under the society's rules to vote. 

There is no standard resolution for conversion, but Annex 1 to these notes gives some examples.

1.2.1 
Is the society registered with the Homes and Communities Agency, Scottish Housing Regulator or the Welsh Ministers?

If the society is registered with the Scottish Housing Regulator or the Welsh Ministers, you must provide us with the consent of the appropriate body.
A copy of their formal consent will need to be submitted with the application.

If the society is registered with the Homes and Communities Agency, you must confirm to us that you have notified the Homes and Communities Agency of the special resolution.
1.3 
You must attach:

· three copies of the special resolution;
· a copy of the proposed memorandum and 
articles of association of the company.

The copies of the special resolution must be clean copies containing only the wording of the special resolution as approved by the members.  Each copy of the special resolution must be headed with the name and registration number of the society. It must be signed by the secretary of the society and the chair of the second meeting at which special resolution was confirmed.

.


1.4
You must confirm that the society has: 

· applied to Companies House to register the company;

· told Companies House that the application comes from a registered society intending to convert into that company and that Companies House should not register the application until they have agreed a date with the FCA.

Please see page 2 of these notes.


Date of application


1.5
Date the application was submitted

No extra guidance.

	2
	Statutory declaration by the society

This section will help you to complete the form.


Declaration


2.1
An officer of the society must sign below in front of a solicitor, a commissioner for oaths, a notary public or a justice of the peace

We require all signatures on the form to be original signatures.

	
	Annex 1 – Examples of special resolutions




It is hereby resolved by special resolution that -

· This society shall be converted into a company incorporated under the
Companies Act 2006;

· The name of the company is [enter name of proposed company].;
· The registered office of the company will be situated in [England].

· The objects for which the company is established are [enter objects of proposed company].

· The liability of the members is limited;
· The share capital of the company is £X, divided into X shares of £X each;

· The memorandum and articles attached hereto which have been signed for identification by the chairman of this meeting shall be the memorandum and articles of association of the company.
For conversion into a company limited by shares

It is hereby resolved that this society be converted into a company limited by shares under the Companies Act 2006 in the name of [enter name of proposed company] and have a memorandum and articles of association in the form of the print produced at this meeting and for identification signed by the chairman and that the committee of management be authorised to execute and do on behalf of the society all such documents and things as they may consider necessary or desirable for carrying such conversion into effect.
It is hereby resolved by special resolution and pursuant to section 112(a)  of the Co-operative and Community Benefit Societies Act 2014 that the society bearing the name  [enter the name of the society] with the registered number [enter registered number of the society] be and is hereby converted into a company bearing the same name, limited by shares and registered under the Companies Act 2006 and further that the memorandum and articles of association in the format presented to the meeting and for the purposes of identification initialled by the chairman thereof be and are hereby adopted as the memorandum and articles of association of the said company.
That this society will be converted into a company limited by shares under the Companies Act 2006 in the name of  [enter name of proposed company] and have a memorandum and articles of association in the form of the print produced to this meeting and for identification signed by the chairman and that the committee of management be authorised to execute and do on behalf of the society, all such documents and things as they consider necessary or desirable for carrying such conversion into effect.

For conversion into a company limited by guarantee

It is hereby resolved that [enter the name of the society] be converted into a company limited by guarantee having the memorandum and articles of association as enclosed, marked "A", and signed by the chairperson of the meeting and having the directors and subscribers described in the said memorandum and articles, and the committee of management are hereby authorised to execute and do on behalf of the society such things and such documents as they consider desirable or necessary to effect the conversion, the nominal one pound share held by each member of the society shall be cancelled and each member shall simultaneously undertake a liability to contribute a further one pound in the event of the winding up of the company under the circumstances described in the memorandum of association.
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Registration of a special resolution for the conversion of a registered society into a company














Please take time to read these notes carefully.  They will help you to fill in the form correctly.


The notes are for information only.  They are not a full statement of legal obligations under the relevant legislation. The society may wish to seek legal advice on how to comply with the legislation.


If after reading these notes you need more help, please:


check our website for more information on Mutual Societies: � HYPERLINK "http://www.fca.org.uk/firms/firm-types/mutual-societies" �http://www.fca.org.uk/mutuals�;


email � HYPERLINK "mailto:mutual.societies@fca.org.uk" �mutual.societies@fca.org.uk�; or


call the contact centre on 0845 606 9966.


Terms in this form


'FCA', ‘PRA’, 'us' and 'we' refer to the Financial Conduct Authority or Prudential Regulation Authority.


'You' refers to the person signing the form on behalf of the society.


‘The 2014 Act’ is the Co-operative and Community Benefit Societies Act 2014
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