EXPLANATORY NOTES
ANNUAL GENERAL MEETING
Resolutions 2 & 3 – Audit
Resolution 2:
Under HCF’s governing legislation, HCF has the legal right, if eligible to exercise it,  to opt out of the legal obligation,  that it would otherwise have, either, (depending on the scale of its financial operations),  to appoint one or more qualified auditors, or  two or more persons who are not qualified auditors, formally to audit its accounts and balance sheet in respect of its most recently ended financial year
HCF currently satisfies all the criteria contained in its governing legislation for being legally eligible to opt out
The opting out, if available, is done by means of the HCF members passing an appropriate resolution to that effect in a general meeting of the HCF membership, (which, in practice, is usually the AGM). 
That resolution requires a ‘special majority’ of the members, i.e.:
(i)	at least 80% of the votes cast by the members at the meeting, (whether present in person, or by virtue of a proxy who is attending), have to be in favour, and also,
(ii)	those, if any, voting against must represent  less than 10% of the total of all HCF’s registered members, both present & not present, (i.e. not just less than 10% of the votes cast)
By nature therefore, the matter is one has to be considered, and voted on, each year at the AGM
Because this issue relates to HCF’s annual accounts, it is necessarily therefore one that comes up and has to be addressed, anew, each year.  
In each year, following HCF’s incorporation in 2016, HCF has resolved, (in each case following a prior recommendation of the HCF Board of Directors), by the required majorities,  (in fact, unanimously), to opt out
For the same reasons as in previous years, namely  the HCF Board are satisfied that HCF’s financial operations remain, in relative terms, small in scale and simple by nature, and so, conducting a formal audit would be disproportionate, and the cost would, as a result, be an excessive expense
For those reasons,  the HCF Board is once again recommending an opt out this year
Resolution 3
This is the actual resolution not to appoint anyone to do an audit, and it is therefore conditional upon Resolution 2 above first being passed without amendment

Resolution 4 – Retirement & Re-Election of Existing Directors
This is governed by HCF’s Rule 62, which aims to give the members of HCF a degree of say over the composition of the Board of Directors year on year
Under Rule 62, at each AGM:
(i)	Certain of the directors, that are closest, (above, not below), in number, to one-third of all the the directors, are required to resign in writing, but then, they can immediately, again in writing, offer themselves for immediate re-election as director if they want to 
(ii)	The directors who are designated to enter this process each year are those who are next in line in a  ‘cab rank’ style rota   
(iii)	If there are two (or more) directors who are on the same footing, & are willing to continue, lots are drawn prior to the AGM in order to determine which one/s shall go through the process 
At the time when this matter falls to be dealt with, there will be four  directors of HCF, namely:   Kevin Cornmell, Lynn Sheil, (also Secretary), Steve Grundy, (also Treasurer), & Tudor Rees.   
So, two out of the four current directors, are required to resign, and can offer themselves for immediate re-election if they want to.  
This year’s duo are Lynn Sheil and Tudor Rees.   Each has  given written notice of resignation, and has also confirmed in writing, that s/he wishes to apply for  immediate re-election 
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