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	Legislation and what to expect




When can an instrument of dissolution be used?

Under section 119 of the Co-operative and Community Benefit Societies Act 2014 (the 2014 Act) you can apply by instrument of dissolution to terminate your society or credit union's registration. 

You can apply to dissolve your society or credit union’s registration if:

· the society or credit union is solvent and has assets available for distribution;

· you intend to distribute the remaining assets in accordance with the registered rules; and

· the society or credit union is up-to-date in submitting its annual returns to us. (You should submit any outstanding returns before, or at the same time as, applying to register an instrument of dissolution.)
A registered society may be dissolved by an instrument of dissolution: 

· to which at least 75% of the members of the society or credit union have signed to indicate their consent; or 

· in the case of a dormant society which is not a credit union, the dissolution has been approved by a special resolution of the society; or 

· in the case of a credit union, dissolution has been approved by a special resolution of the society and confirmed by the Authority. 

Section 119(2) sets out the requirements for an instrument of dissolution. 

The procedure for approving a special resolution is set out in section 120 of the 2014 Act.  



Section 119(7) of the 2014 Act provides that the authority is treated as confirming a special resolution if, within 21 days of the society sending a copy of that special resolution to the Authority, the Authority has not notified the society in writing to the contrary.
A dormant society is defined in section 119(6) of the 2014 Act.

A society cannot be dissolved until the FCA receives a certificate under section 126 of the 2014 Act signed by the society’s secretary or some other officer of the society approved by the FCA that all property vested in the society has been conveyed or transferred to the entitled persons. 
If the society or credit union has difficulty complying with the above, it may be more appropriate to go into voluntary liquidation. In this case, you should seek professional advice.
It may be more appropriate for a society with no liabilities or with minimal assets (less than £1,000) to terminate its registration by a request to cancel. Please see the notes on ‘request to cancel’.

Can an instrument of dissolution be challenged?

A county court, or sheriff’s court in Scotland, may set aside an instrument of dissolution. A member of the society or credit union or any other person with an interest in or claim on its funds may, within three months from the date when the dissolution is advertised in the London or Edinburgh Gazette, ask the court to set aside the dissolution.

No funds should therefore be distributed until this three-month period has ended.

What to expect

If your application is complete and in order, we will register the instrument of dissolution and return to you:

· one of the two copies of the instrument that you submitted; and

· a formal acknowledgement of registration of the instrument of dissolution and acknowledgement of registration of the special resolution (if applicable).
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	Instrument of dissolution




Full name of the society or credit union (front page)
You must give the full registered name – please do not use abbreviations.

Society or credit union details

1.1
Society or credit union register number 
The register number is the number your society or credit union was given when it was registered.  If you are not sure what it is, please search on the Mutuals Register at http://mutuals.fsa.gov.uk/ using the name of your society or credit union.


1.2
Name and address to which communications are to be sent

This should be the address and contact details of the person to which queries and claims arising after the dissolution can be directed. This is particularly important if the society or credit union's registered office is no longer in use.


1.3
Date of instrument of dissolution (dd/mm/yyyy)

This is usually the date when the society stopped conducting any business, and is typically stated as a date in the recent past.


1.3.1
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.
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 instrument of dissolution.

Assets and liabilities


1.4
Please enter below the liabilities and assets of the society or credit union.
Include in the liabilities column any costs associated with the dissolution, any legal costs such as solicitors' or auditors' fees and any other bills, costs or liabilities that are still to be paid.

In the assets column, list what are the society’s assets. 

The figures entered in both columns should be reflected in the final return, which should be made up to the date of dissolution.

Do not try to make the figures in the liabilities and assets column balance – since the instrument of dissolution is not intended to read like a balance sheet. The amount available for distribution is mainly what matters – which will be the amount of assets remaining once the liabilities have been paid. To enable the society to dissolve by an instrument of dissolution, the figures in the assets column need to be greater than the figures in the liabilities column.

Creditors


1.5
Does the society or credit union have any creditors?
No extra notes.


1.6
What sum is due to creditors?
No extra notes.


1.7
What provision has the society or credit union made for the payment of creditors?
This may be 'from cash at the bank' or in some other appropriate manner.


1.8
How will the remaining funds and property of the society or credit union be distributed?
This must be in accordance with the rules of the society or credit union. If the rules of a society do not state how the funds should be distributed, then this is for the members to decide at a general meeting. Credit unions rules must provide for distributing assets on dissolution in accordance with the requirements of Schedule 1, para 14 to the Credit Unions Act 1979. If the society or credit union has charitable objects, the charitable organisation(s) to which the funds are to be transferred should be named. 

Details of members


1.9
Number of members
This figure should be the same as that shown in the final return that will need to be made up to the date of the dissolution.


1.10
What is the nature of the members' interest in the society or credit union?
For society or credit union this is often expressed as 'shareholding members'.

Instrument of dissolution options

1.11
 
Which procedure has your registered society or credit union used for the instrument of dissolution?
Please indicate on the form which procedure your registered society or credit union has used to pass the instrument of dissolution. The following options are available:

For registered societies: 
· By an instrument of dissolution to which at least 75% of the members of the society or credit union have signed to indicate their consent (‘signature’).
For dormant societies which are not a credit union:
· By an instrument of dissolution which has been approved by a special resolution of the society (‘by special resolution’).
A society is dormant if its accounts for the current year of account and the two years of accounts immediately preceding the current year of account show no transactions other (a) fees paid to the Authority; (b) payment of dividends; or (c) payment of interest; and it has notified the Authority that it is dormant.

For credit unions:

· Signature (as above for registered societies).
· By special resolution (as above for dormant societies) and confirmed by the Authority.

If there are likely to be any issues with the collection of signatures you should check with us before holding the special resolution meetings. 
Signatures 
· For registered societies that are not dormant and 
· credit unions which is to be dissolved by members consent.

1.12
You must collect at least 75% of the members’ signatures to confirm their consent to the dissolution. There are different ways of doing this. The option chosen mainly depends on the location of the members. The table below [within the form] explains the different options.

You must confirm which of these methods has been used and that the relevant appendices are attached.

You will need to collect all the necessary signatures to affirm the members’ consent to the instrument of dissolution – at least three-quarters of the members must sign. We require all the members’ signatures to be original signatures.
Use appendix 1 to the instrument of dissolution to collect all these signatures if possible, but use appendix 3 instead for any members who for practical reasons wish to sign their own individual copies of the instrument (typically because it is very difficult for them to travel to the place where the instrument is to be signed).

You may use appendix 3 exclusively where all members wish to sign their own individual copies of the instrument.

Where members are to sign the instrument individually you will need to:

· send them two copies of appendix 3; and  

· tell them to return both copies of  the signed appendix 3 to you.

1.13
You must confirm that you have listed in appendix 2 all the members who have not signed appendix 1 or 3.
Since you need to account for every member in the instrument, you must list in appendix 2 the names of any members who do not sign appendix 1 or 3. 

Appendix 1 

You must arrange for members to sign and print their names below. 
We require all signatures to be original signatures.

Each member who signs appendix 1 needs to sign two copies of this appendix.

Appendix 2
Names of members who have not signed appendix 1 or 3

Please enter clearly and legibly the full names of any members who have not signed the instrument.

Appendix 3 

Questions 1–5 

The answers to these questions should exactly match the entries made to the same questions on the main form in section 1.

6  You must sign and print your name below.
We require all signatures to be original signatures.

Each member who signs appendix 3 needs to sign two copies of this appendix.


Special resolution
· For credit unions 
· and dormant societies which are not a credit union to be dissolved by special resolution:

1.14

For a dormant society or a credit union you must confirm that the instrument of dissolution has been passed by a special resolution of the society or credit union in line with statutory requirements. 
Members must be given notice (in accordance with the society’s rules) specifying the intention to propose the special resolution for dissolution of the society or credit union. 

The special resolution must be passed at a general meeting by at least two-thirds of eligible members who vote in person or, where the society’s rules allow, by proxy. 

Within one month, but not less than 14 days, of that general meeting, a second meeting must be held to confirm the special resolution.  The special resolution must be confirmed by over half of the eligible members voting either in person or, where the society’s rules allow, by proxy.

1.15
You must confirm that you have attached two copies of the special resolution.
These must be clean copies containing only the wording of the special resolution as approved by the members of the society or credit union.  Each copy of the special resolution must be headed with the name and registration number of the society or credit union, and each copy must be signed by both the secretary of the society or credit union and by the chairman of the meeting at which the special resolution was approved. 
Below is a specimen example of the wording of a special resolution appropriate for an instrument of dissolution:
‘This meeting of members of the (enter name of dissolving society or credit union) hereby approves the instrument of dissolution of the society.’ 
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	Statutory declaration




Declaration


2.1
Three members and the secretary of the society or credit union must sign below in front of a solicitor, a commissioner for oaths, a notary public or a justice of the peace.
All signatures must be original signatures.

Mutual Societies Application Note


Instrument of dissolution for a registered society or a credit union














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


These notes are for information only.  They are not a full statement of legal obligations under the relevant legislation. You should refer to the statutory provisions rather than relying on any summaries in these documents. The society or credit union 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’, and 'us' refer to the Financial Conduct Authority or Prudential Regulation Authority.


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


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