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 Annual General Meeting Minutes 

Minutes of the Meeting held on 21 April 2020 at 6.30pm at  
The Society’s Head Office, 3 Fulforth Street, Nottingham, NG1 3DL 

 

 
PRESENT ON TOP TABLE  
David J Marlow  Chief Executive Officer  
Daniel W Mundy  Chief Financial Officer  
Simon G Baum  Non-Executive Director / Chair of the meeting  
 
 
MEMBERS  
Tina Hayton-Banks 
Anne Mellors 
Denise Wells 
Chris Hayes 
Karen Panayis 
 
ATTENDEES 
Paul Roberts, Chief Risk Officer and General Counsel  
Harriet Hollowell, Assistant Company Secretary 
 
PRESENT BY TELECONFERENCE 
John Edwards  Chairman  
Andrew Neden  Non-Executive Director 
Kavita Patel Non-Executive Director 
Kerry Spooner  Non-Executive Director 
Simon Linares  Non-Executive Director 
Rob Ewin  Company Secretary 
 
APOLOGIES FOR ABSENCE 
No apologies had been given for the meeting. 
 
AUDITIORS REPORT  
The Auditors’ report by Ernst & Young LLP on the Directors’ Report and Accounts for the year ended 31 
December 2019 was taken as read. 
 
CHAIRMAN’S SPEECH 
David Marlow welcomed everyone to the meeting. 
 
It was noted that due to the restrictions announced by government, neither the Chair (John Edwards) nor 
the Deputy Chair (Andrew Neden), and the remaining Non-Executive Directors were able to attend the 
meeting in person, but had joined the meeting via conference call. Therefore in accordance with Rule 
35(1) of the Society, the directors that were present elected Simon Baum to Chair the meeting.  
 
It was noted that a quorum was present, which was met by five qualifying staff members who were 
classed as key workers.  
 
David Marlow highlighted: 

 The challenges over the past 12-18 months, including the uncertainty of the macroeconomic 
environment, the importance of digital on the way we live our lives, and the intense competition in 
the mortgage market driven by the ring fenced banks.  



 

 

 The Society’s Member focussed strategy, which sought to help members save, plan and protect 
their financial futures. 
 

 The immediate and potential impacts of the Covid-19 pandemic, including mortgage payment 
deferrals to almost 2,000 members, the maintenance of savings rates.  
 

 Underlying profit before tax of £10.0m alongside the revaluation of some of the assets the 
Society holds on its balance sheet, which resulted in an accounting loss of £7.2m after tax. 
However it was a strong affirmation of the Society’s financial strength that its core capital strength 
improved over the period.  
 

 The continuation of the member reward scheme, which saw members enjoy benefits of 
£600,000.  
 

 Net promotor Score for 2019 of +77%.  
 

 2019 had also seen the Society’s ‘Doing Good Together’ scheme provide a whole range of 
groups, with support across Nottinghamshire, Leicestershire, Lincolnshire and South Yorkshire, 
which passed the milestone of over £1m of contributions over the past eight years. This also 
included a six figure investment in recent weeks to a number of local charitable causes tackling 
Food poverty, social isolation and homelessness to support them during the Pandemic.  
 

 Chief Risk Officer, Charles Roe resigning from the Board as an Executive Director of The Society 
in March. 
 

 New Non-executive Director Simon Linares joining the Board to replace the skills lost when Jane 
Kibbey retired.  
 

 Appointment of Andrew Neden as the Senior Independent Director.  
 

MEMBER QUESTIONS 
 
The Society had invited member questions prior to the AGM and these were answered as below: 
 

 John Humphreys – Following the recent Bank of England base interest rate reductions, 
which amount to 0.65%, Nottingham B.S. Savers have taken a major hit because the 
Society has, in many cases, reduced the rates paid to Savers by an even greater percent. I 
consider that others involved with the Society should also share some of the pain. 
Therefore I am asking whether Senior Executives and anyone else in the Society’s 
employment, whose gross salary exceeds £100k per annum, will be making a voluntary 
contribution, for instance 25%, out of their net total remuneration (which includes the 
value of bonuses and other benefits) to the NHS in connection with the current Corona 
Virus emergency, similarly to what some professional footballers, who are also highly 
paid, have recently agreed (albeit reluctantly) to do?  
 
Serving and protecting the interests of our members is at the forefront of our minds throughout 
this pandemic.  
As David has already highlighted, The Society has taken a number of steps to protect our key 
stakeholders: our members, our teams and our communities. These include the freezing of rates 
on our savings accounts for the next 3 months, despite the Bank of England reducing the base 
rate twice last month down to 0.1% and a six figure donation investment to a number of local 
charitable causes that are working hard to tackle food poverty, social isolation and 
homelessness.  



 

 

Charitable donations by Directors and Senior Managers are down to individual’s personal 
discretion and preference and we are aware that a number of our Directors and Senior Leaders 
already make private donations.  
This is, of course, an evolving situation and we are developing plans to address the financial 
impacts. This will involve considerations about remuneration, our willingness to pay bonuses and 
review salaries as we normally do in March each year. 
 

 John Humphreys - Voting on the Directors' Remuneration Report On page 38 of the report 
and accounts you pay 15% of salary to a DC pension for a director. How does that 
compare to non code staff please - such as those who work in the branches? It is less 
than the cost of future service discounted at a risk free rate of return of 10 basis points in 
a DB scheme and transfers the investment risk to the Director. However the Executive 
Directors are on a high multiple of the median wage so ought fairly easily to be able to 
finance a decent retirement net of other living costs.  

 
The Nottingham’s contribution into the Group Pension scheme depends on age when an 
employee joins the scheme and it will increase the longer they are a member of the scheme.  
For the longest serving employees the highest employer % contribution is higher than the 
Executive Director contribution levels. The Remuneration Committee authorises and approves all 
payments to Executive Directors and are comfortable with this position. 
 

 Trevor Wicks - Are there any plans to introduce on line banking  
 

 Roger Marson -  Even though savings accounts are passbook based, why can you not 
access the data on-line?  In your branches your staff have electronic access to a savers 
account in order to update their passbook; so why can’t the account holder access this 
information on their electronic devices? We are in the 21st Century, and other building 
societies seem to offer this facility; in some cases it’s the only way you can run an 
account. 

 
We currently have no plans to offer a Current Account, but we do have plans to add to our current 
online savings facilities of Beehive Money and our portal that allows Lifetime ISA customers to 
apply online.  
We have been reviewing how we can extend our online savings proposition which would include 
the ability for a broader set of customers to have access to online savings accounts. We 
conducted a significant amount of research towards the end of last year which included 
researching what consumers want from a digital online savings provider and are working through 
how we can bring this to market and expand our current Nottingham branded offering.  
We have taken steps to review our digital roadmap and how we can build on our existing online 
propositions. However, it is important to note that we will not be looking to digitise current and 
future passbook accounts, these will remain separate being serviced through our branch network. 
Existing customers can have both passbook and digital savings accounts, but they will remain as 
distinct accounts. 
 

 Roger Marson - Questions on the accounts - Treasury, BoE and FCA/PRA letter dated 25 
March 2020 attached Paragraph 3 on page 1 suggests that banking supervision has been 
all but abandoned with counter cyclical buffers removed. I am not sure about what the 
Bank of England statement on provisions under accounting standards contains and 
perhaps I could please be told how this may affect the Society. Whereas we have already 
suffered from a wall of cheap money in the mortgage market from the ring-fenced banks, if 
they run out of cash after exhausting their counter cyclical buffers they can raise equity 
which we cannot. With the retirement of PIBS from Common Equity Tier 1 we may have to 
resort to contingent convertible instruments to repair the damage thus placing mutuality 
at risk. I see from page 17 of the Pillar 3 disclosures that we have carefully provided £13.1 



 

 

million in the counter cyclical buffer. We operate on the broad scale of £3.2 bn in the 
assets for loans to customers matched by the liability for shares of £2.8 bn - presumably 
covering the remainder in wholesale markets. This makes us 87.5% dependent on retail 
savings with only 12.5% wholesale. Does this make us more stable with a cut in the BoE 
Base Rate to 10 basis points or less stable?  

 
As you can see from the report and accounts on page 16 the total amount of our capital 
requirements known as TCR stood at £130.3m pounds with our overall capital resources totalling 
£220.1 giving a surplus of £90.8m.  
In addition, our CET1 ratio continues to demonstrate continued capital strength at 15.1% and a 
leverage ratio of 5.1%.  
As with all financial services businesses, dialogue with regulators has increased as one would 
expect at this time, and we continue to engage with regulators on several topics including 
payment holidays, mortgage offer extensions etc. Both economic uncertainty and a renewed 
period of ultra-low interest rates will undoubtably impact all banks and building societies over the 
short to medium term, however facing into these challenges with the capital surplus highlighted 
earlier enables the society to deal with the challenges ahead whatever they may be and therefore 
allow the society to continue to deliver its unique proposition to both current and future members 
as the country faces an unprecedented number of broad-based challenges. 

 

 Roger Marson - Questions on the accounts - Audit fees Have I correctly understood note 6 
to mean that in 2019 our audit fees totalled £313,000, adding up all the itemised pieces of 
work, and that we paid £344,000 in 2018? Does the reduction in audit of subsidiaries mean 
that we have made a disposal thus reducing the work? On page 44 of the accounts, the 
materiality determined by the auditors is £350,000 so they are just short of having to audit 
their own fee.  
 
In 2018, the introduction of new accounting standards increased our audit fees in year which did 
not repeat in 2019, in addition the amount of activity undertaken within each of our subsidiaries 
reduced as we continue to simplify these operations. 

 
 Roger Marson Until now, mortgages 3 months in arrears have been most likely to find their 

way from forbearance to impaired debt. As noted above, banking system regulation has 
been all but abandoned with no stress tests and no requirement for counter cyclical 
buffers. On top of this, the media leads everyone to believe that they should get a Covid19 
3-month mortgage holiday with no mark on their credit rating. The Society is bidden to 
continue with mortgage offers and prevent an adverse impact on a customer's credit file 
as per: This requires a suspension of disbelief. The requirements of the Building Societies 
Act and due skill, care and diligence for FCA purposes have not been abandoned. On what 
basis will mortgages three months in arrears be declared in the 2020 accounts and how 
much of that will become zombie debt in the forbearance zone? Pages 25 and 26 of the 
Pillar 3 disclosures underpin our accounts and standing as a Society. What will they 
contain next year? All the careful and prudent steps will be rendered useless 
 
The report and accounts will continue to contain appropriate disclosures as to our approach to 
forbearance which can be seen in note 31 of the report and accounts.  
Regarding Payment Holidays in particular, our focus continues to be on ensuring that all 
elements of the lending process at conducted in a responsible way from underwriting all the way 
through to collections.  
If a payment holiday is the most appropriate type of forbearance, then 3 options are generally 
available to borrowers once the payment holiday ceases:  
1. Missed payments are brought up to date by the borrower.  
2. Missed payments are capitalised and there is a modest increase in monthly repayment  
3. The length of the mortgage term is extended.  



 

 

If any of the above are not exercised, then the existing reporting which will report these account 
as in arrears will occur.  
As part of our obligations under responsible lending we will access each case independently and 
work with members to deem whether a payment holiday is necessary and if so the most 
appropriate repayment method once one has been agreed, and I would expect to see 
enhancement to both Note 31 and the pillar 3 disclosures in the 2020 accounts 

 
RESOLUTIONS  
 
The resolutions set out in the Notice were duly proposed. 
 
Directors’ Report and Accounts 
It was proposed by the Chairman as an Ordinary Resolution, that the Directors’ Report, Annual 
Accounts and Annual Business Statement for the year ended 31 December 2019 be approved. It was 
noted that the votes received were as follows:-  
FOR 13,126 votes  
AGAINST 130 votes  
WITHHELD 103 votes   
 
Reappointment of Ernst & Young LLP as Auditors 
It was proposed that if thought fit, Ernst & Young LLP would be reappointed as auditors until the 
conclusion of the next Annual General Meeting.  
The votes received are as follows: -  
FOR 12,812 votes 
AGAINST 401 votes  
WITHHELD 148 votes 
 
Report of the Directors on Remuneration 
It was proposed by the Chairman as an Ordinary Resolution that the Report of the Directors on 
Remuneration be approved. The votes received are as follows: -  
FOR 12,101 votes  
AGAINST 1005 votes  
WITHHELD 254 votes 
 
Election of Directors 
The candidates, S Linares was proposed for election as a director of the Society, and J S Edwards, D J 
Marlow, A F J Neden, D W Mundy, K Spooner, K Patel and S Baum were proposed for re-election as 
directors of the Society in accordance with Rule 13(8). 
 
The votes received to elect Simon Linares are as follows: -  
FOR 12,756 votes  
AGAINST 386 votes  
WITHHELD 220 votes  
 
The votes received to re-elect John Stephen Edwards are as follows: -  
FOR 12,708 votes  
AGAINST 448 votes  
WITHHELD 204 votes  
 
The votes received to re-elect David John Marlow are as follows: -  
FOR 12,721 votes  
AGAINST 439 votes  
WITHHELD 201 votes 
The votes received to re-elect Daniel William Mundy are as follows: -  



 

 

FOR 12719 votes  
AGAINST 435 votes  
WITHHELD 205 votes  
 
The votes received to re-elect Andrew Frederick John Neden are as follows: -  
FOR 12,707 votes  
AGAINST 445 votes  
WITHHELD 209 votes  
 
The votes received to re-elect Kavita Patel are as follows: -  
FOR 12,747 votes  
AGAINST 419 votes  
WITHHELD 196 votes  
 
The votes received to re-elect Kerry Madeleine Spooner are as follows: -  
FOR 12,788 votes  
AGAINST 391 votes  
WITHHELD 182 votes  
 
The votes received to re-elect Simon Grayson Baum are as follows: -  
FOR 12,718 votes  
AGAINST 427 votes  
WITHHELD 217 votes 
 
The Chairman therefore declared that all the taking into account the number of Members attending the 
meeting and the votes cast by proxy in favour of each Resolution, all of the Resolutions before the 
meeting were passed as required by Statue and the Society’s Rules. He advised that the final votes, 
including those cast at the meeting today, would be available the following day on the website.  
 
There being no further business or questions from the meeting; the meeting was concluded.



 

 

  
 


