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OVERVIEW AND DEFINITIONS

1 The Rules should be read and understood based on what is set out below.

2 Words in the singularinclude the plural,and words in the pluralinclude the
singular.

3 Anyreference to legislation includes any subsequent enactments,

amendments and modifications,or any subordinate legislation.

4 The section,rule and paragraph headings are inserted forconvenience only
and shallnot affect the interpretation ofthe Rules.

5 The following words and phrases have the specialmeaning set out below.

“the Act” The Co-operative and Community Benefit Societies Act 20 14 and
any statutory modification orre-enactment thereofforthe time being in force

“Company” Acompanyregistered with limited liability underthe Companies Act
2006 oranyprevious Companies Act

“Electronic Means”shallhave the meaning in s.148 ofthe Act. Forthe avoidance of
doubt,reference to Electronic Means shallinclude communication by email, fax
and socialmedia applications including WhatsApp

“Extraordinary Resolution”means a resolution required to be passed bya two
thirds majorityofthose voting as defined by these Rules

“Financial Conduct Authority” Financial Conduct Authority, 12 Endeavour Square,
London,E20 1IJN orsuch otherbodyas succeeds to its functions in respect of
registered societies

“In Writing” Whereverthe term “in writing”is used it shallinclude any
communication ordocument sent by Electronic Means unless otherwise stated in
the rules

“Partner”  Aperson living with anotherin the same household as acouple,
irrespective oftheirsex or sexual orientation

“Plunkett UK” Plunkett UKa charitable companyregistered with Companies
House with companynumber 00213235 and with the Charity Commission with
charitynumber 313743 of The Quadrangle, Woodstock, Oxfordshire, OX20 1LH
and anysuccessorbody

“Resolution” Amatter putto the vote ata members’meeting or by written
resolution. The Society Secretaryis responsible forrecording the outcome ofthe
vote and whether the resolution is approved orrejected

“Society” The societynamed at Rule l.1being a societyregistered with limited
liabilityunderthe Co-operative and Community Benefit Societies Act 20 14
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“Secretary”  Means the person appointed to be the Secretary of the Society
appointed in accordance with Rule 5.22

“Special Resolution” Means a resolution requiring a special majority approval as
defined by the Act

The following words or phrases are introduced in the rule specified in each case.

Words or Phrases Rule

AnnualMembers’Meeting4.1

Annual Accounts 6.1
Auditor 6.2
Chairperson 5.11
Management Committee 5.1
Member 3.2
Members’Meeting 4
Membership Strategy 3.1.1
Objects 9.2
Proxy 422
Purpose 1.2
Registerof Members 3.2
Secretary 5.20
Special Members’Meeting 4.2
Treasurer 5.11
Vice-Chairperson 5.11
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1 INTRODUCING THESOCIETY AND THE RULES
Name

1.1 The societyis called Denbury Community Shop Limited and it is called “the
Society”in these Rules.

Registration and Registered Office

The Societyis registered underthe law as a society forthe benefit ofthe
community with the Financial Conduct Authority.

The Society’s registered office is Denbury Village Hall, Heathfield Road,
Denbury, TQ12 6DDS.

Whythe Society exists

1.2 The Societyexists in orderto carryon business forthe benefit ofthe
community. This is the Society’s Purpose.

The Society’s Objects shallbe: To open and operate a thriving, community
owned shop that offers quality,locallysourced products and services,
acting as a centralhub forthe village of Denbury and surrounding
communities.

Commitments

1.3 The Societyis committed to

1.3.1 trading forthe benefit ofthe community,and not for anyone’s
private benefit.

1.3.2 retaining profits and applying profit to advance the Society’s
Purpose and Objects and/orin accordance with these Rules.

Governing documents

1.4 These Rules set out the way in which the Societyis owned,organized and
governed.
1.5 In addition to the Rules,the Management Committee maymake other

provisions concerning how the Societyoperates,including having a code
ofconduct forthe Management Committee and other policies necessary
to the running ofthe community business. Such provisions must not be
inconsistent with the ModelRules.
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1.6 In the Rules

1.6.1 words starting with a capital letter (like Rules) refer to a defined term
and the Guidance Notes identify the rule which makes this apparent;
and

1.6.2 words which are highlighted in italics (like partner) have a special
meaning and the Overview and Definitions section lists all of these
words and explains what they mean.

2 GOVERNANCE
Overview

2.1 The Society has Members,a Management Committee,and a Society
Secretary.

Members

2.2 Membership is the means by which the Societyis owned bythe community.
Membership provides Members with access to information according to
theirrights underthe Act and underthese Rules,a voice in the Society,and
the opportunityto be elected to arepresentative role in its governance.
Membership ofthe Societyis achieved by complying with the requirements
ofRule 3.3,including the purchase ofthe minimum number ofshares
defined in Rule 8.3.

Information

2.3 Members are entitled to ask for and receive information,about the Society,
and its business as provided for in the Rules. Information maybe sent or
supplied by Electronic Means subject to the Society’s privacy policy.

Voice
2.4 Members have a voice in the Society’s affairs as provided in the Rules,by

2.4.1 attending,speaking and submitting matters to be considered at
Members’Meetings;

242 proposing resolutions and voting at Members’Meetings;

2.4.3 electing representatives to the Management Committee at
Members’Meetings.

Representation

2.5 Subjectto the Society’s qualification criteria defined in these rules,
Members maystand forelection to the Management Committee.
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Management Committee

2.6

2.7

Subject to the Rules,the Management Committee manages the affairs of

the Societyand may exercise allofits powers.

The Management Committee is collectivelyresponsible for everything
done byorinthe name ofthe Society,but on that basis it may

2.7.1

2.7.2

2.7.3

2.7.4
2.7.5

delegate anyofthe powers which are conferred on it underthese
Rules,to anyperson orcommittee consisting ofmembers ofthe
Society,on such terms and conditions as the Management
Committee sees fit;

delegate to anyemployee,memberofthe Management Committee
orcontractor [ortenant]responsibility forday-to-day management
ofsome orallofthe Society’s business;

authorise members ofthe Management Committee to deal with
specific matters;

make use ofthe services of volunteers.

take professionalorspecialist advice when the Management
Committee reasonably consider that this is required.
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MEMBERS

The Societyshallencourage people to become Members,and to that end,
the Management Committee shall

3.1.1 maintain amembership strategy for that purpose;

3.1.2 update the Members at the Annual Members’Meeting about the
Society’s membership and the Membership Strategy.

The Members ofthe Societyare those whose names are listed in its
Registerof Members.

Membership is open to anyperson (whetheran individual,a corporate body
orthe nominee ofan unincorporated organisation) who completes an
application formembership in the form required by the Management
Committee and

33.1 isoverl6 yearsofage;

3.3.2 supportsthe Society’s Purpose and Objects in rule 9.2;

3.3.3 pays forthe minimum numberofshares required bythe Rules;
3.3.4 agreesto payanannualsubscription (ifthere is one);and

3.3.5 whose applicationis accepted bythe Management Committee.

The Management Committee mayrefuse anyapplication formembership at
its absolute discretion.

A Member which is acorporate bodyshallappoint anamed representative
to attend Members’Meetings on its behalf,and otherwise to take part in
the affairs ofthe Society. Such appointment shallbe made in writing,
signed on behalfofthe governing bodyofthe corporate body.No person
maybe the named memberrepresenting the corporate bodyiftheyalready
have individualmembership.

The Management Committee maydivide Members into constituencies,
based on geography,the nature oftheirinterest in the Society,oranyother
relevant factor. f Members are divided into constituencies

3.6.1 the Membersin each constituency willbe able to elect at least one
representative from amongst theirnumberto the Management
Committee;

3.6.2 nopersonmaybe a Member within more than one constituency;and

3.6.3 the Chairperson shallmake any finaldecision about the constituency
which a Memberbelongs to.

CessationofMembership
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3.7 A person ceases to be a Member of the Society in the following
circumstances:

3.7.1 they resign in writing to the Secretary unless the Society has
suspended the right to withdraw share capital under rule 8, and the
Member concerned holds Community Shares;

3.7.2 they fail to hold the minimum shareholding following a share
withdrawal process;

3.7.3 being an individual, they die;
3.7.4 being a corporate body, they cease to exist;

3.7.5 being a nominee of an unincorporated organisation, the
organisation replaces them as its nominee;

3.7.6 they are expelled from membership under these Rules;

3.7.7 the Secretary removes them from the Register of Members, after
completing procedures approved by the Management Committee
on the grounds that the Society has lost contact with the Member
after making three attempts to contact the Member within a six
month period. The date membership ceased shall be noted in the
membership register. The individual shall be removed from the
Register of Members and the remaining amount standing to the
credit of such Member in the share account of the Society, together
with any sum of money representing interest or dividend credited to
the Member in the records of the Society in respect of their shares,
shall be forfeited to the Society.

Expulsionofmembers

3.8 A Membermaybe expelled byaresolution approved bynot less than two-
thirds ofthe members ofthe Management Committee present and voting
at a Management Committee Meeting. The following procedure is to be
adopted.

3.8.1 AnyMembermaycomplain to the Secretary in writing that another
Memberhas acted in a waydetrimentalto the interests ofthe
Society. Should the Secretary,being a member, wish to complain,
this should be in writing to the Chairperson.

3.8.2 Ifacomplaintis made,the Management Committee shallensure that
the complaint is investigated under this rule,including taking such
steps as it considers appropriate to ensure that each Member’s point
ofview is heard.

3.8.3 The results ofthat investigation shallbe placed before a sub-
committee appointed by the Management Committee for the

18592290 -1



3.9

3.10

3.8.4

3.8.5

3.8.6

3.8.7

3.8.8

(? Plunkett UK

purpose, formed of no more than 3 serving Management Committee
members and such independent persons as the Management
Committee may appoint.

The sub - committee shall consider whether the conduct of the
Member concerned fell below the standard expected of members
under these rules, any agreed code of conduct, and the general law.

Before taking any decision, the sub - committee shall ensure that the
Member concerned has the opportunity to put their case. If the
Member concerned declines to do so, then the sub - committee may

proceed to make a decision notwithstanding this.

If pursuant to this rule the sub - committee considers that the
conduct of the Member concerned has fallen below the expected
standard then the sub - committee may:

3.8.6.1 issue such warning as to future conduct, or requirement for
additional training, as it sees fit; or

3.8.6.2 for a period not exceeding twelve months suspend the
rights of the Member complained of to attend Members’
Meetings and vote under the Rules; or

3.8.6.3 remove the Member from membership.

A Member who has been so removed from membership may by
written notice to the Society appeal to the next following
Management Committee meeting. The Management Committee
shall ensure that:

3.8.7.1  no member of the sub - committee appointed under this rule
3.8 takes part in the Management Committee deliberation or
decision concerning the appeal; and

3.8.7.2 the individual concerned has the opportunity to put their
case to the Management Committee if they wish to do so.

If the Management Committee resolves to uphold the appeal, the
individual concerned shall be deemed to be re -appointed as a
Member from the conclusion of the relevant Management
Committee meeting.

No person who has been expelled from membership is to be re - admitted
except by a resolution carried by the votes of not less than two - thirds of
the members of the Management Committee present and voting at a
Management Committee Meeting.

The Society shall establish and maintain a grievance and complaints policy
in accordance with guidance issued from time to time by Plunkett UK.
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4 MEMBERS’MEETINGS

4.1 Every year,the Societyshallhold an AnnualMembers’Meeting, within six
months ofthe close oftheir financial year end.

4.2 Anyother Members’Meetings are Special Members’Meetings.

43 The Management Committee (except where otherwise provided in the
Rules)convenes Members’Meetings,and decides the date,time and the
business ofany Members’Meeting and ofany adjourned meeting.
Members’Meetings can take place in anymanner and through anymedium
which permits those attending to hearand comment on the proceedings.
Anyperson who attends in this manner willbe deemed to be present in
person at the meeting whetherornot allattendees are assembled in one
place.

AnnualMembers’Meeting

4.4 The functions ofthe Annual Members’Meeting shallinclude:

4.4.1 receiving from the Management Committee the Annual Accounts for
the previous financialyear,areport on the Society’s performance in
the previous year,and plans for the current year and the next year;

442 receiving from the Management Committee areport on the state of
the membership and the Membership Strategy;

443 considering anyproposalfrom the Management Committee in
relation to the payment ofinterest on shares;

444 noting anyproposalsinrelation to the suspension ofthe right to
withdraw share capital;

445 appointing any financial Auditors,and external Auditors ofanyother
aspect ofthe performance ofthe Society ORpassing aresolution to
disapplythe need foran audit,provided that the Societymeets the
conditions underthe Act;

446 declaring the results ofelections ofthose who are to serve on the
Management Committee.

447 anyotherbusiness included in the notice convening the meeting.
Special Members’Meetings

4.5 SpecialMembers’Meetings are to be convened bythe Secretaryeitherby
orderofthe Management Committee, orifa written requisition signed by
not less than 12 Members or 10 % ofallMembers (whicheveris less) is
delivered,addressed to the Secretary,at the Society’s registered office or
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sent by Electronic Means. In the absence of the Secretary, any member of
the Management Committee may convene a Special Members’ Meeting.

Any requisition must state expressly the purpose for which the meeting is
to be convened and if it is intended to put a resolution to the vote by the
Members, the proposed text of the resolution.

A Special Members’ Meeting called in response to a Members’ requisition

must be held within 28 days of the date on which the requisition is

delivered to the registered office. The meeting is not to transact any

business other than that set out in the requ isition and the notice convening
the meeting. If the Secretary or the Management Committee fail to

convene the requisitioned Special Members’ Meeting within 28 days, then

any two Members of the Society may call the Special Members’ Meeting.

Notice of Members’Meetings

4.8

4.9

4.10

Notice ofa Members’Meeting is to be given at least 14 clear days before
the date ofthe meeting,by written notice posted ordelivered by hand or
sent by Electronic Means to every Member at the postaladdress oraddress
forelectronic communications given in the Registerof Members.

The notice must state whetherthe meeting is an Annual Members’Meeting

orSpecial Members’Meeting, give the time,date and place ofthe meeting,

and set out the business to be dealt with at the meeting including details of
anyresolutions that willbe voted upon.

Seventy-five percent of Members mayagree,byconsenting in writing, or
byconfirming through Electronic Means,to a Members’Meeting being held
with less notice than required by Rule 4.8.

Procedure at Members’Meetings

4.1

4.12

4.13

Members’Meetings are open to allMembers. The Management Committee
may invite particular individuals orrepresentatives of particular
organisations to attend a Members’Meeting but unless they are Members,
theyshallnot vote.

Before a Members’Meeting can do business,a minimum numberof
Members (a quorum) must be present. Except where these Rules say
otherwise a quorum is present if 5 Members or 10 % ofthe Members entitled
to vote at the meeting (whicheveris greater)are present in person.

Ifno quorum is present within halfan hour ofthe time fixed for the start of
any Members’Meeting,the Members’Meeting shallstand adjourned to
such time and place as the Chairperson ofthe Members’Meeting shall
determine.Ifa quorum is not present within halfan hour ofthe time fixed
forthe start of the adjourned meeting,the meeting shallbe dissolved ifit
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has been requisitioned by the Members. Any other meeting shall proceed
with the number of Members present during the meeting as a valid quorum.

The Chairperson shall chair a Members’ Meeting. If neither the Chairperson,
Vice - Chairperson nor any other member of the Management Committee is
present, the Members present shall elect one of their number to be
Chairperson (to be decided by a majority o f the Members).

The Chairperson may, with the consent of the meeting at which a quorum is
present, and shall if so directed by the meeting, adjourn the meeting from
time to time and from place to place. But no business shall be transacted at
an adjourned meeting other th an the business left unfinished at the
meeting from which the adjournment took place. No notice of an

adjourned meeting needs to be given unless the adjournment is for 21 days
or more.

Voting at Members’Meetings

4.16

4.17

4.19

4.20

421

Subject to these Rules and to any Act of Parliament,a resolution put to the
vote ata Members’Meeting shallbe decided uponbyashow ofhands orby

proxy.

The Management Committee may introduce arrangements for Members to
appoint a proxyon theirbehalfin accordance with Rule 4.26.

Every Memberis to have one vote on ashow ofhands. Where proxyor
electronic voting arrangements have been introduced, every Member who
has voted by such method shallalso have one vote.In the case ofan
equalityofvotes,the Chairperson ofthe meeting is to have asecond or
casting vote.

Unless aballotis demanded (which maybe eitherbefore orimmediately
afterthe vote),a declaration by the Chairperson that a resolution on ashow
ofhands has been carried orlost,unanimouslyorbya particular majority, is
conclusive. An entry made to that effect in the record ofthe proceedings
ofthe Societyshallbe conclusive evidence ofthat fact.

Any question as to the acceptabilityofanyvote whethertendered
personallyorbyproxy,shallbe determined by the Chairperson ofthe
meeting, whose decision shallbe final.

Aballot on aresolution maybe demanded byanythree Members at a
meeting (in person orbyproxy)ormaybe directed bythe Chairperson (and
such demand ordirection maybe withdrawn). The Chairperson may direct
that a ballot take place priorto the start ofthe meeting. Aballot mayalso
be demanded ordirected aftera vote onthe show ofhands,and in that
case the resolution shallbe decided by the ballot.
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A ballot shall be taken at such time and in such manner as the Chairperson
shall direct. The result of such a ballot shall be deemed to be the resolution
of the Society in a Members’ Meeting.

Unless these Rules or an Act of Parliament say otherwise:

4.23.1 all resolutions are to be ordinary resolutions and decided by a
simple majority of the votes cast;

4.23.2 aresolution to change these Rules shall be an Extraordinary
Resolution;

4.23.3 aresolution required by the Act shall be a Special Resolution.

Subject to the Act, a resolution in writing signed or confirmed by letter or

by Electronic Means by or on behalf of the requisite majority of the

Members for the time being entitled to vote on the relevant resolution be

shall be valid and effective as if it had been passed at a Members’ Meeting
duly convened and held provided that a copy of the proposed resolution

has been delivered in accordance with these Rules to all Members and the
requisite majority of Members referred to in Rule 4.21 have deliver ed their
agreement in accordance with these Rules. Such a resolution may consist

of several documents in the same form each signed by one or more

Members.

For the purposes of Rule 4.24, the requisite majorities are

4.25.1 in the case of an ordinary resolution a simple majority of Members
who would have been entitled to vote had the resolution been
proposed at a properly called and constituted Members’ Meeting;

4.25.2 in the case of an Extraordinary Resolution, at least two - thirds of the
Members who would have been entitled to vote had the resolution
been proposed at a properly called and constituted general meeting;
or

4.25.3 in the case of a Special Resolution, at least three - quarters of the
Members who would have been entitled to vote had the resolution
been proposed at a properly called and constituted general meeting
subject always to any requirement of the Act that a meet ing be held
to consider the Special Resolution.

Proxies

426

AnyMemberentitled to attend and vote at a Members’Meeting may
appoint anotherperson,whetherornota Member as their proxyto attend
and vote on theirbehalf. Aproxycan be appointed bydelivering a written
appointment,which maybe by way of Electronic Means, to the registered
office,orsuch otherplace as maybe selected bythe Management
Committee and stated in the meeting notice, at least 24 hours before the
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date of the meeting at which the proxy is authorised to vote. It must be
signed or confirmed by Electronic Means and sent by the Member or a duly
authorised attorney. Any proxy form delivered late shall be invalid. Any
question as to the validity of a prox y shall be determined by the
Chairperson of the meeting whose decision shall be final.
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MANAGEMENT COMMITTEE

Composition ofthe Management Committee

5.1

5.2

5.3

The Management Committee shallcomprise not less than three and not
more than nine members. At alltimes a majority ofthe serving members of
the Management Committee shallbe persons elected bythe Members.
Should the cessation ofoffice ofanymemberofthe Management
Committee cause this requirement to no longerbe met,then a sufficient
numberofco-opted members ofthe Management Committee are to be
deemed to have resigned as members ofthe Management Committee on
the daybefore the Society would have had a minorityofelected
Management Committee members. The co-opted members who are to be
treated as having resigned shallbe selected by lot.

If Members are divided into constituencies,the Management Committee
shallinclude persons elected by and from the Members in each
constituency, and the Management Committee shall strive to ensure that.

If the size of the Management Committee falls below three, it may act only
for the purpose of calling a Special Members’ Meeting, the business of
which shall be the election of new members to the Management
Committee, and not for any other purpose.

Elections, appointments and removals

5.4

5.5

5.6

Subject to Rule 5.5, elected members of the Management Committee hold
office for a period commencing immediately after the Members’ Meeting at
which their election is declared and ending at the conclusion of the third
Annual Members’ Meeting after that or until they resign or are removed
from office in accordance with Rule 5.11.

The provisions of Rule 10 (start - up provisions) shall apply at the first Annual
Members’ Meeting and going forward. Subject to Rule 10, at every

subsequent Annual Members’ Meeting, one third of the elected members

of the Management Committee, or if their number is not a multiple of three
then the number nearest to one third, shall retire from office. The members

of the Management Committee to retire shall be those who have been

longest in office. Where members of the Management Committee have

held offi ce for the same amount of time the person to retire shall be

decided by lot. A retiring member of the Management Committee shall,

subject to Rule 5.7,be eligible forre-election.

Subject to Rule 5.1, furtherpersons maybe co-opted to serve on the
Management Committee bythe Management Committee at anytime. Co-
optees appointed under this Rule 5.6 shallserve untilthe next Annual
Members’Meeting after theirappointment where theymaybe elected.
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5.7 A person retiring from office shall be eligible for re -electionorre -
appointment [for up to three consecutive terms after which they must not
be elected or appointed for a period of 12 months].

5.8 Elections (including the procedure for being nominated as a candidate for
office) shall be carried out in accordance with procedures determined by
the Management Committee and publicised to Members in advance of any
election process.

5.9 Only a Member over the statutory minimum age may be elected or
appointed to serve on the Management Committee.

5.10 The Management Committee shall adopt a code of conduct, and every
member of the Management Committee must sign a copy of the code on
appointment and each year and comply with the terms of such code of
conduct throughout their tenure.

5.11 A member of the Management Committee shall immediately vacate their
office if:

5.11.1 they resign from office in writing to the Secretary or Chairperson;
5.11.2 they cease to be a Member;

5.11.3 they become bankrupt or subject to a disqualification order made
under the Company Directors Disqualification Act 1986, or are
otherwise disqualified by operation of law;

5.11.4 they are removed from office on grounds of conduct under the
following procedure:

5.11.4.1 Any Member may complain to the Secretary in writing that a
member of the Management Committee has acted in a way
detrimental to the interests of the Society. Should the
Secretary, being a member, wish to complain, this should be
in writing to the Chairperson.

5.11.4.2 If a complaint is made, the Management Committee shall
ensure that the complaint is investigated under this rule,
including taking such steps as it considers appropriate to
ensure that each individual's point of view is heard.

5.11.4.3 The results of that investigation shall be placed before a
sub - committee appointed by the Management Committee
for the purpose, formed of no more than 3 serving
Management Committee members and such independent
persons as the Management Committee may appoint.

5.11.4.4 The sub-committee shall consider whether the conduct of
the member concerned fell below the standard expected of
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Management Committee members under these rules, any
agreed code of conduct, and the general law.

5.11.4.5 Before taking any decision, the sub - committee shall ensure
that the individual concerned has the opportunity to put
their case. If they decline to do so, then the sub -committee
may proceed to make a decision notwithstanding this.

5.11.4.6 If pursuant to this rule the sub  -committee considers that
the conduct of the member concerned has fallen below the
expected standard then the sub - committee may:

a) issue such warning as to future conduct, or
requirement for additional training, as it sees fit;
or

b) for a period not exceeding twelve months
suspend the rights of the individual complained
of to attend Management Committee meetings,
act as a member of the Management Committee
and vote under the Rules; or

c) remove the individual from membership of the
Management Committee.

5.11.4.7 An individual who has been so removed from the
Management Committee may by written notice to the
Society appeal to the next following Management
Committee meeting. The Management Committee shall
ensure that:

a) no member of the sub - committee appointed
under this rule 3.8 takes part in the Management
Committee deliberation or decision concerning
the appeal; and

b) the individual concerned has the opportunity to
put their case to the Management Committee if
they wish to do so.

5.11.4.8 If the Management Committee resolves to uphold the
appeal, the individual concerned shall be deemed to be re
appointed to the Management Committee from the
conclusion of the relevant Management Committee
meeting;

5.11.5 they are removed from office by a simple majority of the Members in
a Special Members Meeting, the notices for which specified that the
question of the Management Committee Member removal was to be
considered;
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5.11.6 they come to the end of their term of office, unless they are re -
elected;

5.11.7 they have absented themselves from three consecutive meetings of
the Management Committee (as the case may be) in one rolling
twelve - month period without special leave of absence from the
Management Committee;

5.11.8 a composition is made with that person’s creditors generally in
satisfaction of that person’s debts;

5.11.9 a registered medical practitioner who is treating that person gives a
written opinion to the Society stating that that person has become
physically or mentally incapable of acting as a member of the
Management Committee and may remain so for more than thr ee
months.

The Management Committee shall elect from amongst themselves a
Chairperson, Vice -Chairperson and a Treasurer. These officers shall have
such functions as the Rules or the Management Committee specify, and

they shall serve until they are removed or replace d by the Management
Committee, or until they resign.

Meetings ofthe Management Committee

5.13

5.14

5.15

5.16

5.17

The Management Committee shallhold such meetings as it considers
appropriate to discharge its roles and responsibilities. Meetings can take
place in anymanner and through anymedium which permits those
attending to hearand comment on the proceedings. Anyperson who
attends in this manner willbe deemed to be present at the meeting
whetherornot allare assembled in one place.

Everymeeting ofthe Management Committee shallbe chaired bythe
Chairperson,orin theirabsence the Vice-Chairperson,orin theirabsence
anothermemberofthe Management Committee chosen bythose present
and minutes shallbe taken.

Three members ofthe Management Committee present in person shall
comprise a quorum.

Unless the Rules provide otherwise, in the event ofa decision to be made
byavote at meetings ofthe Management Committee,the decision shallbe
decided byasimple majorityofvotes. Each memberofthe Management
Committee shallhave one vote,and in the event ofa tied vote, the
Chairperson ofthe meeting shallhave a second orcasting vote.

Aresolution sent to allmembers ofthe Management Committee and
signed orconfirmed by Electronic Means by a simple majorityor such
majorityrequired in these Rules has the same effect as a resolution validly
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passed at a meeting of the Management Committee. Each member of the
Management Committee may sign a separate copy of the resolution and
send a signed copy to the Secretary by Electronic Means.

A technical defect in: the appointment of a member of the Management
Committee (including any deemed removal under rule 5.1), the delegation

of powers to a sub - committee, or the quorum requirements for any
meeting of the Society or of the Management Commi ttee, of which the
Board is unaware at the time does not invalidate decisions taken in good
faith.

Disclosure of Interests

5.19

Amemberofthe Management Committee shalldeclare an interest and
shallnot vote in respect ofany matter in which they,ortheirspouse or
partnerorimmediate relative,have a personal, financialorother material
interest. Iftheydo vote,their vote shallnot be counted.

Remuneration

5.20

Members ofthe Management Committee are not entitled to any
remuneration,but theymaybe reimbursed forreasonable expenses
incurred in connection with the Society’s business.

Secretary

5.21

5.22

The Societyshallhave a Secretary who shallbe appointed by the
Management Committee and who shallbe a memberofthe Management
Committee,an employee,orelse a Memberofthe society. The
Management Committee mayalso appoint adeputy Secretary (who may
also beanemployee)to act as Secretaryin the Secretary’s absence. The
Secretary's duties willbe clearly set out in writing and agreed by the
Management Committee.Ifthe Secretaryis amemberofthe Management
Committee then theymay join fully in the work ofthe Management
Committee including being entitled to a vote.

The Secretary

5.22.1 has the functions set out in the Rules and any other functions that
the Management Committee assigns;

5.22.2 acts as Returning Officer at allSocietymeetings and is responsible
forthe conduct ofallvoting described in the Rules and records the
outcome ofallmatters put to a vote;

5.22.3 has absolute discretion to decide anyissue or question which the
Rules require the Secretaryto decide.
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REPORTING

Preparation of Accounts

6.1

Inrespect ofeach yearofaccount,the Management Committee shallcause
Annual Accounts to be prepared by

1. aqualified auditor
2. an audit carried out bytwo ormore lay auditors

ormayprepare unaudited accounts,where the conditions for such exist,
which in any event shallinclude:

6.1.1 arevenue account orrevenue accounts which singlyortogetherdeal
with the affairs ofthe Societyas a whole for that year and which give
a true and fair view of the income and expenditure ofthe Society for
that year;and

6.1.2 abalance sheet giving a true and fair view as at the date thereofof
the state ofthe affairs ofthe Society.

Auditors and Audit

6.2

6.3

6.4

At the AnnualMembers’Meeting where,as aresult ofthe provisions ofthe
Actthe Society has the powerto decide notto appoint an Auditoror
Auditors to audit its Annual Accounts,aresolution shallbe put to the
Members to decide whetherornot they wish to exercise the power.

Inthe event ofthe members voting to disapplythe requirements for a full
audit,the Societyshould appoint an independent accountant or lay auditor
to prepare an annualreport,as required by the law.

Where required by law or the decision ofthe Members, the Society shall
appoint in each year a qualified Auditor or Auditors to be the Auditors, and
the following provisions shallapplyto them:

6.4.1 the accounts ofthe Society forthat yearshallbe submitted to them
for audit as required by the law;

6.4.2 theyshallhave allthe rights and duties in relation to notice of, and
attendance and right ofaudience at Members’Meetings,access to
books,the supplyofinformation,reporting on accounts and
otherwise, as are provided by the law;

6.4.3 exceptwhere provided in the Rules,theyare appointed bythe
AnnualMembers’Meeting,and the provisions ofthe law shallapply
to the re-appointment and removaland to anyresolution removing
orappointing anotherperson in theirplace;
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6.4.4 their remuneration shall be fixed by the Management Committee in
accordance with the Act.

6.5 The Management Committee may fill any casual vacancy in the office of
Auditor until the next following Members’ Meeting.

6.6 Where an Auditor is appointed to audit the accounts for the preceding
year, they shall be reappointed to audit the current year’s as well unless:

6.6.1 a Members’ Meeting has appointed someone else to act or has
resolved that the auditor shall not act; or

6.6.2 the auditor does not want to act and has told the Society so in
writing;

6.6.3 the person is not qualified to act;
6.6.4 the auditor has become incapable of acting;

6.6.5 notice of intention to appoint another auditor or to remove the
auditor has been given.

6.7 No less than twenty - eight days' notice shall be given for a resolution to
appoint another person as auditor, or to forbid a retiring auditor being re -
appointed.

6.8 The Society shall send a copy of the resolution to the retiring auditor and
also give notice to Members at the same time and in the same manner, if
possible.

6.9 If it is not possible to give the notice referred to in Rule 6.8 as specified in
that Rule, the Society shall give notice by advertising in the local
newspaper at least 14 days before the proposed meeting. The retiring
auditor can make representations to the Society which must be notified to
Members under Section 95 of the Act.

Presentation of Accounts

6.10 The Management Committee shallpresent the Annual Accounts and
reports of the business and affairs ofthe Societyto the AnnualMembers’
Meetings.

6.11 The Management Committee shalllay Annual Accounts before the Annual
Members’Meeting showing respectively the income and expenditure for,
and the state ofthe affairs ofthe Societyas at the end of,the Society’s
mostrecent financialyear (orofsuch other period as the Management
Committee maydecide)and ensure Members have the opportunityto ask
questions.

Publication of Accounts and Balance Sheets
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6.12 Subject to the law, the Management Committee must not cause to be
published any revenue account or balance sheet unless it has previously
been audited by the Auditors unless the power in 6.2 not to appoint
Auditors has been exercised and in its place an a udit has been substituted
by an accountant’s report or lay auditors’ report. Every revenue account and
balance sheet published must be signed by the Secretary and by two
Members acting on behalf of the Management Committee.

CopyofBalance Sheetto be Displayed

6.13 The Societymust keep acopyofthe last balance sheet forthe time being,
always displayed in a conspicuous place at its registered office. Acopymay
also be kept at an alternative address or online.

AnnualReturnto be sent to Financial Conduct Authority

6.14 The Society must, within the time allowed bylegislation in each year,send
to the Financial Conduct Authority a generalstatement in the prescribed
form,called the annualreturn, relating to its affairs during the period
covered by the return,together withacopyof:

6.14.1 the Society’s financialstatements for the period included in the
return;and

6.14.2 the report ofthe Auditors, Accountant or Lay Auditors.

The most recent annualreturn ofthe Societyshallbe made available
to any Memberbythe Secretaryon request in writing free of charge.

7 CHANGE
Alterations to Rules

7.1 No new rule shallbe made,norshallanyofthe Rules be amended, unless it
isapproved byan Extraordinary Resolution ofthe Members present and
voting at a Special Members’Meeting or via written resolution.

7.2 Notice ofsuch a Special Members’Meeting shallspecify the Rules to be
amended and set out the terms ofallamendments ornew rules proposed.

7.3 No amendment to any ofthe Rules and no new rule shallbe valid until
registered with the Financial Conduct Authority and Plunkett UK.

7.4 The Management Committee maychange the situation ofthe Society’s
registered office. The Society willsend notice ofanysuch change to the
Financial Conduct Authority and to Plunkett UK.

Restriction on use
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Pursuant to regulations made under section 29 of the Act:
7.5.1 All of the Society's assets are subject to a restriction on their use.
7.5.2 The Society must not use or deal with its assets except:

7.5.2.1 where the use or dealing is, directly or indirectly, for a
purpose that is for the benefit of the community;

7.5.2.2 to pay a Member of the Society the value of their
withdrawable share capital or interest on such capital;

7.5.2.3 to make a payment pursuant to section 39 (proceedings on
death of nominator), 40 (provision for intestacy) or 36
(payments in respect of mentally incapable persons) of the
Act;

7.5.2.4 to make a payment in accordance with the Rules of the
Society to trustees of the property of bankrupt Members or,
in Scotland, Members whose estate has been sequestrated;

7.5.2.5 where the Society is to be dissolved or wound up, to pay its
creditors; or

7.5.2.6 to transfer its assets to one or more of the following:

a) a prescribed community benefit society whose assets
have been made subject to a restriction on use and
which will apply that restriction to any assets so
transferred;

b) a community interest company;

c) aregistered social landlord which has a restriction on
the use of its assets which is equivalent to a restriction
on use and which will apply that restriction to any
assets so transferred;

d) a charity (including a community benefit society that is
a charity); or

e) a body, established in Northern Ireland or a State other
than the United Kingdom, that is equivalent to any of
those persons.

7.5.3 Any expression used in this Rule which is defined for the purposes of
regulations made under section 29 of the Act shall have the meaning
given by those regulations.

Transfers of Engagements

7.6

The Societymay,by Special Resolution passed ata Special Members’
Meeting in accordance with the Rules and in the wayrequired by the law,
amalgamate with or transferits engagements to anysocietyorconvert
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itself into a company. Nothing in this Rule shall entitle the Society to
amalgamate with, transfer its engagements to or convert itself into a type
of body that is not listed in Rule 7.5.2.6.

The Society may also accept a transfer of engagements and assets from
any society by resolution of the Management Committee or of a Members’
Meeting, as the Management Committee shall decide.

Dissolution

7.8

7.9

The Societymaybe dissolved by an Instrument of Dissolution or by winding
up in the wayrequired bythe law.Ifon the solvent dissolution or winding
up ofthe Societythere remain,afterthe satisfaction ofallits debts and
liabilities and the repayment ofthe paid-up share capital,anyassets
whatsoever,such assets shallbe transferred in accordance with the
provisions above headed “Restrictions on use”.

Subject to those provisions,such assets shallbe transferred to one or more
community organisations that supportthe objects ofthe Societychosen
bythe Members ata Members’Meeting, which mayinclude any society
established by Plunkett UKforthe purpose ofthe creation,promotion and
development ofcommunity businesses.
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SHARE CAPITAL

Subject to Rule 11 (Transition Provisions):
8.1.1 the Societyhas shares of£leach;and

8.1.2 the Societyshallhave two categories of share,being Membership
Shares and Community Shares.

The Societyshallissue onlyone Membership Share to each person or
corporation on admission to membership. Each Membership Share shall
have the nominalvalue of £1which shallcarryno right to dividend,bonus or
interest. The Membership Shares shallbe fully paid priorto issue and shall
be non-withdrawable,and only transferable in accordance with these
Rules.

Only Membership Shares held bythe nominee ofan unincorporated body
are transferable onlyto anew nominee ofthat unincorporated body.

The Societymayissue Community Shares in order to raise capitalforthe
Society. The Management Committee may determine the minimum
shareholding foreach offer ofshares. The maximum holding of Community
Shares allotted to a Membershallbe defined as such numberoffullypaid
shares as the Board maydetermine subject to the Act,oras maybe
required by a particularofferofshares.

Application for Community Shares shallbe made to the Management
Committee. Community Shares shallbe paid forin fullon application or, at
the discretion ofthe Management Committee, Community Shares can be
paid forin tranches overa period ofnot more than one calendar year. If the
Community Shares are not fullypaid for at the end ofthe yearthe Society
mayterminate the membership and return allmonies to the Member.

Community Shares are not transferable except on death or bankruptcy,and
are withdrawable at the sole discretion ofthe Management Committee in
accordance with the Rules as follows:

8.6.1 Community Shares maybe withdrawn by Members who have held
them fora minimum period ofthree years orsuch otherperiod as the
Management Committee decides;

8.6.2 application for withdrawalshallbe made on not less than three
months’notice,on a form approved by the Management Committee;

8.6.3 the Management Committee mayspecifya maximum total
withdrawal for each financialyear;

8.6.4 allwithdrawals shallbe funded from trading profits,reserves, new
share capitalraised from Members or (subject to the provisions in
these Rules) from loan finance raised by the Society,and are at the
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absolute discretion of the Management Committee having regards
to the long term interests of the Society, the need to maintain
prudent reserves, and the Society’s commitment to community
benefit.

If any withdrawal is to be funded from reserves or loan finance, the
Management Committee must be satisfied that:

8.7.1 as a result of such withdrawal there will be no ground upon which the
Society could then be found to be unable to pay (or otherwise
discharge) its debts; and

8.7.2 the Society will be able to pay (or otherwise discharge) its debts as
they fall due during the year immediately following the withdrawal;

8.7.3 inrelation to loan finance only, that the Society can afford the
proposed loan repayments and is generating trading surpluses that
match or exceed the loan repayments liability.

All withdrawals shall be paid in accordance with the Society’s policy on
share withdrawals. If no such policy exists, all withdrawals shall be paid in
the order in which the notices were received, up to a maximum total
withdrawal specified for the financi al year, following which no further
withdrawals may be made until the following financial year.

Except where a Member intends to terminate their membership, they shall
not be permitted to withdraw shares leaving them with less than the
minimum required by the Rules.

The Management Committee may in its absolute discretion waive the
notice required for a withdrawal and may direct payment to be made
without notice or on such shorter notice as it considers appropriate.

The Management Committee may suspend the right to withdraw either
wholly or partially, and either indefinitely or for a fixed period. The
suspension shall apply to all notices of withdrawal which have been

received and remain unpaid at the time. Where the suspension is for a fixed

period, it may be extended from time to time by the Management
Committee.

During any period when the right of withdrawal has been suspended, the
shares of a deceased Member may, if the Management Committee agrees,
be withdrawn by their personal representatives on giving such notice as
the Management Committee requires.

The Society may deduct such reasonable sum to cover administrative costs
of withdrawal from the monies payable to a Member on the withdrawal of
shares.
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The Society may (but is under no obligation to) pay interest to holders of
shares, as compensation for the use of such funds, subject to the following:

8.14.1 any payment of interest must be from trading profits and is at the
discretion of the Management Committee having regard to the long
term interest of the Society, the need to maintain prudent reserves
and the Society’s commitment to community benefit;

8.14.2 the Management Committee shall determine the basis for
calculating and paying interest to members the rate of interest to be
paid in any year and this decision is to be approved by resolution of
the Members at the Annual Members’ Meeting. The agreed rate shall
not exceed 5%, or 2% above the base rate of the Bank of England,
whicheveris the greaterand shallin anycase be no greater than the
rate required to attract and maintain capital;

8.14.3 the Management Committee maydecide that interest shallnotbe
paid in relation to holdings ofshares below a minimallevelsubject to
approvalbyresolution ofthe Members at the Annual Members’
Meeting.

On the solvent winding-up ofthe Society,holders of shares willhave no
financialentitlement beyond the payment ofoutstanding interest and
repayment of paid up share capital.

In the event that a Memberresigns from membership,is removed from the
Registerof Members,oris expelled in accordance with the Rules, shares
held bythem at the date ofresignation,removalor expulsion shall
thereupon become a loan,repayable to the former Memberbythe Society.
The terms ofrepayment shallbe those applying to the withdrawalofshare
capitalset out in the Rules and notice of withdrawalshallbe treated as
having been given at the point ofresignation,removalor expulsion, but
subject to anysuch loan being repayable overno more than three years.
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ADMINISTRATIVE

Purpose,objects and powers

9.1

9.2

93

9.4

9.5

9.6

The Society’s Purpose is to carryon business forthe benefit ofthe
community.

The Objects ofthe Societyare,in accordance with its Purpose:[add
objects here]

The Society has the powerto do anything that a naturalorcorporate
person can lawfullydo which appears to it to be necessaryordesirable to
achieve its Objects.

Without limiting the generalpowerunder Rule 9.3, the Societyshallhave
the powerto:

9.4.1 acquire ordispose ofortake or grant anyinterest in property and
take or grant any security interest over land oranyofthe Society’s
assets including any mortgage charge, floating charge orother
security whatsoever;

9.4.2 enterinto contracts;

943 employstaff;

9.4.4 make use ofthe services of volunteers;

9.4.5 receive donations orloans free ofinterest forits Objects;

9.4.6 subjectto Rule 9.7,borrow moneyorissue anyotherdebt instrument
orenterinto anytransaction having the effect of borrowing on such
terms as the Society thinks fit;

9.4.7 subjectto Rule 9.8,invest the funds ofthe Society.

Anypowerofthe Societyto payremuneration and allowances to any
person includes the powerto make arrangements for providing or securing
the provision of pensions or gratuities (including those payable by wayof
compensation forloss ofemployment orloss orreduction ofpay).

The Societyshallnot accept deposits orconduct any activity that
constitutes a ‘regulated activity’for the purposes ofthe Financial Services
and Markets Act 2000 and 20 12 without first applying for,and obtaining,
authorisation forthe conduct ofanysuch activity.

Borrowing
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Subiject to the approval of the Management Committee, the Society may

borrow money from its Members and others for the purposes of or in

connection with its Objects, providing that the amount outstanding at any

one time shall not exceed more than 75% of th e value of the Society’s fixed
and tangible assets as stated in the most recent accounts

9.7.1 The Society shall have the power to mortgage or charge any of its
property, assets and undertakings, and to issue loan stock,
debentures and other securities for money borrowed or for any
contracts of the Society or its customers or persons or corporation s
having dealings with the Society under whatever security or
conditions the Management Committee determine are necessary to
obtain the capital required to fulfil the society’s objects.

9.7.2 The rate of interest on money borrowed, except on money borrowed
by way of bank loan or overdraft or from a finance house or on
mortgage from a building society or local authority, shall not exceed
a reasonable rate necessary, in the opinion of the Manage ment
Committee, to obtain and retain the capital required to carry out the
objects of the Society, nor shall it risk the Society’s status as a
Community Benefit Society.

Investments

9.8

Subjectto anyrestriction imposed byresolution ofany Members’Meeting,
the Management Committee mayinvest anypart ofthe capitaland funds of
the Societyin anymanner which the Management Committee may from
time to time determine, taking investment advice where appropriate and in
accordance with the Society’s policyon investments.

Books of Account

9.9

The Management Committee shallcause to be kept properbooks of
account with respect to the transactions ofthe Society,its assets and
liabilities,and shallestablish and maintain a satisfactory system ofcontrol
ofthe books ofaccount,the cash holdings and allreceipts and remittances
ofthe Societyin accordance with the law.

Treatment of Pro fits

9.10

The profits ofthe Societyshallnot be distributed eitherdirectlyor
indirectly in any way whatsoeveramong Members,but shallbe applied:

9.10.1 to maintain prudent reserves.
9.10.2 socialpayments furthering the objects ofthe Society.

9.10 .3 on expenditure in carrying out the Society’s Objects.
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Minutes

9.11 The Management Committee shallcause proper minutes to be made ofall
Members’Meetings, meetings ofthe Management Committee and ofany
sub-committee. Allsuch minutes shallbe open to inspection by any
Memberat allreasonable times subject to any dutyofconfidentiality.

Settlement of Disputes

9.12 The Societyshallmaintain and follow an internalpolicy for dispute
resolution as approved each yearbythe Committee.

9.13 Anydispute between the Societyoran officer ofthe Societyon the one
hand and a Memberoraperson who has fornot more than sixmonths
ceased to be a Memberon the other hand, as to the interpretation ofor
arising out ofthe Rules shallbe dealt with in accordance with the Society’s
dispute resolution policy referred to in rule 9.12 and the Society’s code of
conduct as follows:

9.13.1 informallybetween the parties;

9.13.2 bymediation bya mediatoragreed bythe parties. Ifthe parties are
unable to agree on a mediatorthen either partymayapplyto the
Centre for Effective Dispute Resolution to appoint a mediator. The
parties shallattemptto settle the dispute through the mediation
process;

9.13.3 ifwithin 28 days ofthe mediatorbeing appointed the dispute has
notbeen settled,then eitherparty mayreferthe dispute to the
courts fordetermination.

RegisterofMembers

9.14 The Societyshallkeep at its registered office aregisterofMembers as
required by the law. Any Member wishing to inspect the register shall
provide the Society with not less than 14 days’priornotice given in writing
to the Secretaryat the Society’s registered office.

Copies ofRules and Regulations

9.15 The Secretaryshallprovide acopyofthe Rules (electronic orpaperbased)
to anyperson who demands it and may charge a sum (not exceeding the
maximum allowed by the law) for providing suchacopy.Acopyofthe Rules
shallbe provided free of charge to any Memberifthat Member has not
previouslybeen provided with acopyofthe Rules.

Management Committee’s and Officers’Indemnity
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Members of the Management Committee, Officers, Employees, and the

Secretary who act honestly and in good faith will not have to meet out of

their personal resources any personal civil liability which is incurred in the
execution or purported execution of their functions, save where they have
acted recklessly. Any costs arising in this way will be met by the Society.

The Society may purchase and maintain insurance against this liability for

its own benefit and for the benefit of the Management Committee and the
Secretary.

Deceased and bankrupt members

9.17

9.18

Upon aclaim being made by the personalrepresentative ofadeceased
Memberorthe trustee in bankruptcyofa bankrupt Member,anyproperty
to which the personalrepresentative or trustee in bankruptcy has become
entitled maybe used as the personalrepresentative or trustee in
bankruptcymaydirect.

A Membermayin accordance with the law nominate anyperson orpersons
to whom anyoftheir propertyin the Society at the time oftheirdeath shall
be transferred,but such nomination shallonlybe valid to the extent for the
time being provided by the law.On receiving satisfactoryproofofthe
death ofa Member who has made anomination the Society shall, in
accordance with the law, either transferor paythe fullamount ofsuch
propertyto the person so nominated.
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START-UP PROVISIONS

The first Members ofthe Societyshallbe those who signed the application
forregistration.

The first Members shallappoint the first Management Committee who shall
serve untilthe first AnnualMembers’Meeting.

At the conclusion ofthe first Annual Members’Meeting,allthe members of
the first Management Committee shallretire but shallbe eligible for
election to the Management Committee.

Those elected to the Management Committee shalltake office immediately
afterthe conclusion ofthe first AnnualMembers’Meeting to serve their
first term ofoffice,and the following provisions shallapplyto them in order
to create staggered terms:

10.4.1 One third ofthose so elected, who obtained the highest numberof
votes,shallserve untilthe conclusion ofthe fourth AnnualMembers’
Meeting.

10.4.2 One third who obtained the next highest numberofvotes shallserve
untilthe conclusion ofthe third AnnualMembers’Meeting.

10 .4.3 The remainderofthose elected shallserve untilthe conclusion ofthe
second AnnualMembers’Meeting.

Where no votes are cast at the first AnnualMembers’Meeting to elect
Management Committee members, whetherbecause the numberof
candidates is the same as the numberofplaces or foranyotherreason,
then the period ofoffice foreach memberofthe Management Committee
shallbe decided by drawing lots.

Those elected under Rule 10 .4 shallbe eligible forre-election after
completion oftheir first term of office in accordance with Rule 5.
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11 TRANSITION PROVISIONS

11.1  Ifthese modelrules are adopted onacomplete amendment ofrules,the
following provisions shallapply.

112  Those holding office as elected members ofthe Management Committee
immediately priorto the adoption ofthese modelrules shallcontinue in
office untilthe next AnnualMembers’Meeting,and the following willthen

apply:

11.2.1 if,underthe rules applying before the adoption ofthese modelrules,
members of the Management Committee were elected fora three-
yearterm ofoffice,then the elected members ofthe Management
Committee shallserve out the term of office for which theyhad been
elected;

11.2.2 if,underthe rules applying before the adoption ofthese modelrules,
members ofthe Management Committee were elected foranyother
term ofoffice,allelected members ofthe Management Committee
shallretire from office at the conclusion ofthe next AnnualMembers’
Meeting;elections shallbe held before the Annual Members’
Meeting to fillthe vacancies arising;and the following provisions
shallapplyin respect oftheir first election:

11.2.2.1one third ofthose elected, who polled the highest numberof
votes,shallserve a three-yearterm of office ending at the
conclusion ofthe fourth Annual Members’Meeting following
the adoption ofthese modelrules;

11.2.2.2 one third ofthose elected, who polled the next highest
numberofvotes,shallserve atwo-yearterm ofoffice ending
at the conclusion ofthe third Annual Members’Meeting
following the adoption ofthese modelrules;

11.2.2.3 the remainderofthose elected, who polled the lowest
numberofvotes,shallserve a one-yearterm ofoffice ending
at the conclusion ofthe second AnnualMembers’Meeting
following the adoption ofthese modelrules.

11.3  Those holding office as Chairperson, Vice-Chairperson,and Treasurer
immediately prior to the adoption ofthese modelrules shallcontinue in
office untilthe first meeting ofthe Management Committee after the next
AnnualMembers’Meeting. At the commencement ofthat Management
Committee meeting,theyshallretire from office and the Management
Committee shallelect a Chairperson, Vice-Chairperson and Treasurer in
accordance with Rule 5.12.
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11.4 The person holding office as Secretary immediately prior to the adoption

of these model rules shall continue in office unless or until replaced by the
Management Committee.

Treatment ofshare capital

11.5

11.6

11.7

Where the Society,immediately priorto the adoption ofthese Rules, has
one class of withdrawable share capitalonlythen on the adoption ofthese
Rules the first £1ofshare capitalheld byeach Membershallbe deemed to
be converted to become a Membership Share as defined in these Rules.
The remaining share capitalheld byany Membershallbe deemed to be
withdrawable Community Shares as defined in these Rules, and subject to
the rights and privileges as set out in these Rules.

Where the Society,immediately priorto the adoption ofthese Rules, has
both withdrawable and non-withdrawable share capital,then subject to
Rules 11.7 and 11.8 on the adoption ofthese Rules the share capitalshallbe
deemed to be converted as follows:

11.6.1 the first £lofanynon-withdrawable share capitalshallbe deemed to

be converted to become a Membership Share as defined in these
Rules;

11.6 .2 allremaining share capital, both that which was withdrawable and
that which was non-withdrawable,shallbe deemed to be converted
to become withdrawable Community Shares as defined in these

Rules,and subject to the rights and privileges as set out in these
Rules.

Anyconversion ofnon-withdrawable shares to become withdrawable
shares underthese Rules is subject to the following conditions:

11.7.1 following such conversion,should the shares to be converted be
withdrawn:

11.7.1.1 there willbe no ground upon which the Societycould then
be found to be unable to pay (orotherwise discharge) its
debts;

11.7.1.2 the Society willbe able to pay (orotherwise discharge) its
debts as they falldue during the yearimmediately following
the withdrawal,

11.7.1.3 the Society’s assets willcontinue to exceed its liabilities,
taking into account anyactual,contingent or prospective
liabilities during the yearimmediately following the
withdrawal;

11.7.2 atthe adoption ofthese Rules,to the best ofthe knowledge ofthe
Management Committee:
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11.7.2.1 no corporate action has been taken or is pending and no
other steps have been taken or are threatened or pending
for:

a) the suspension of payments, a moratorium in respect of
any indebtedness, winding - up, liquidation, dissolution,
administration or reorganisation (using a voluntary
arrangement, scheme of arrangement or otherwise) of
the Society;

b) the appointment of a liquidator, receiver,
administrative receiver, administrator, compulsory
manager or other similar officer in respect of the
Society or any of its property, undertaking or assets; or

c) the Society to enter into any composition,
compromise, assignment or arrangement with its
creditors generally;

11.7.2.2 itis not the purpose of the Society to put assets beyond the
reach of a person who is making, or may at some time make,
a claim against the Society or of otherwise prejudicing the
interests of such a person in relation to the claim that he is
making or may make in the future;

11.7.3 the value of any shares to be converted under this Rule does not
exceed £10,000 in total as at the date of adoption of these Rules;

11.7.4 the conversion to withdrawable shares would cause any individual
Member to hold withdrawable shares in excess of any maximum
amount laid down by law.

Where immediately prior to the adoption of these Rules the Society does

not comply with the conditions for the conversion to withdrawable shares

as set out in Rule 11.7 in any respect, then any non - withdrawable shares in
the Society shall not be converted , and the Society shall be deemed to
have an additional class of Transferable Capital Shares which shall be

subject to the following rights and responsibilities.

Transferable Capital Shares shall not be Withdrawable. Transferable Capital
Shares shall be Transferable only:

11.9.1 on death or bankruptcy;

11.9.2 (in the case of an unincorporated organisation or partnership), on a
change of nominee(s) and only to the new nominees(s);

11.9.3 subject to Rule 11.10, at the reasonable discretion of the Board, if the
holder of Transferable Capital Shares applies to transfer them to a
third party at a value not exceeding the amount paid up or credited
on the shares to be transferred plus any inter est which has accrued
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11.11

11.12

11.13

11.14

(? Plunkett UK

on the same pursuant to these Rules, up to the date of transfer,
except where the shares are subject to a reduction in their value in
accordance with the provisions of these Rules.

Transferable Capital Shares may be transferred only:
11.10.1 to a person who qualifies for membership of the Society;

11.10.2 if the application to transfer the shares is signed or authorised by
Electronic Means by the transferor; and

11.10.3 if the application to transfer is signed or authorised by Electronic
Means by the transferee and approved by the Board.

A record of every such transfer shall be made in the register of Members
and no transfer shall be valid until such entries are made.

Only a Member shall be eligible to acquire or be allotted Transferable
Capital Shares.

Where the Society, immediately prior to the adoption of these Rules, has
shares with a nominal value of any other value than £1, then on adoption of
these Rules all existing share capital shall be deemed to be reclassified as
required in order that, from adoption of these Rules, all shares shall have a
nominal value of £1 (though not so as to alter the total value of the
shareholding of any individual member). The Society shall ensure that the
register of Members is updated accordingly.

Rule 8 shall apply to all shares issued following the adoption of these Rules.

18592290 -1



(? Plunkett UK

12 SIGNATURES OF MEMBERS

Signatures of Members

Full Names

Date

Luke Booth

23/4 (26

Louise Beams

Ll fs

Vikki Ellis 2 g/ 4 / 26
Signature of Secretary Full Name Date
é‘@-’\‘/ Clare Stephens L | 4 / 2.6
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Register a community benefit society

Section 1 - About this form

Use this form to register a community benefit society under the Co-operative and
Community Benefit Societies Act 2014 or the Co-operative and Community Benefit
Societies Act (Northern Ireland) 1969.

Use this form for either a new registration of a community benefit society, or for a
conversion to a community benefit society from either a company or society
registered under the Friendly Societies Act 1974.

To register a society we need:
e this completed form

e onhe signed copy of the society’s rules (or two copies where not submitting
electronically)

This form, including any details provided on the form, will be made available to the
public through the Mutuals Public Register: https://mutuals.fca.org.uk..

Before you start completing this form you may find it helpful to read Chapter 5 of our
guidance on our registration function under the Co-operative and Community Benefit
Societies Act 2014: https://www.fca.org.uk/publication/finalised-guidance/fg15-
12.pdf

Section 2 - About this application

2.1 What are you applying to do?

Register a new community benefit society X

Convert a company to a community benefit society O

Convert a friendly society into a community benefit society O
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2.2 Who should we contact about this application?

Name

Louise Beams

Position

Treasurer

Postal address

Pear Tree Cottage
North Street
Denbury

TQ12 6DJ

Telephone number

07979 203005

Email address

denburyshop@gmail.com

Section 3 - About the society

3.1 What will be the registered name of the society? (This must be exactly as it
appears on the society’s proposed rules). Please see page 24 of our guidance for
further guidance on society names.

Society name

Denbury Community Shop Limited

All societies must be carrying out an industry, business or trade. Here we are looking

to gain a practical understanding of what that is for your society.

3.2 What is the business of the society? For example, will you be providing social
housing, running an amateur sports club, etc.

To open and operate a thriving, community owned shop that offers
quality, locally sourced products and services, acting as a central
hub for the village of Denbury and surrounding communities.

FCA &, Mutuals Register a Community Benefit Society &, Release 1 &, February 2019
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3.3 What Standard Industrial Classification code best describes the society’s
main business? Where more than one code applies, please select the code that you feel
best describes the society’s main business activity. You will find a full list of codes here:
http://resources.companieshouse.gov.uk/sic/

47110

We need to be satisfied that a community benefit society is conducting its business for
the benefit of the community. The conduct of a community benefit society’s business
must be entirely for the benefit of the community.

3.4 Please describe the benefits to the community the society aims to
deliver? Here we are looking to see what the intended benefits to the community are.
Community can be said to be the community at large. For example, are you relieving
poverty or homelessness through the provision of social housing.

To provide a village retail shop and to combat rural isolation, support the
local economy, and create opportunities for social connection, learning,
volunteering, and mutual support across the village and surrounding
communities.

3.5 Please describe how the society’s business will deliver these benefits?
The business of the society must be conducted for the benefit of the community.
Please describe how the society’s business (as described in answer to question 3.2)
benefits the community.

Its central location within the village hall will provide excellent
accessibility for residents, reducing the need to travel for everyday
essentials. The shop’s community owned model fosters loyalty, volunteer
involvement, and a strong sense of shared purpose, creating a level of
trust and personal connection that larger retailers cannot replicate.

A major advantage is the shop’s commitment to stocking locally sourced
products, giving customers access to unique, high quality goods while
supporting regional producers. This emphasis on sustainability and
locality appeals to customers who value ethical shopping and community
impact. Additionally, the shop provides essential services, such as a local
noticeboard of events and local businesses and a welcoming social space
that address rural isolation and enhance community wellbeing.
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3.6 Does the society intend to work with a specific community, and if so,
please define it here? For instance, will the society’s activities be confined to a
specific location; or to a specific group of people? Please note that in serving the
needs of any defined community, the society should not inhibit the benefit to the

community at large.

Denbury Community Shop will primarily serve the residents of Denbury
and Torbryan, surrounding rural villages, visiting parents dropping
children off at School, and prison workers/visitors who rely on convenient
access to everyday essentials. Key customer groups include older adults
seeking ease of access and social connection, busy families needing quick
top up shopping, and local workers, including prison staff, looking for
convenient grab-and-go food options during or after shifts. The shop also
appeals to ethical shoppers who value locally sourced products and want
to support the local economy.

By addressing the practical needs and lifestyle preferences of these
groups, the shop is positioned to capture regular, repeat business while
serving as a central hub for community engagement.

3.7 In what ways does the society intend to raise funds to set up and run its
business? For instance, are you intending to apply for grants, seek capital from

members, take out a loan.

Fundraising will be through the selling of shares in the CBS alongside
grant applications, donations and additional fundraising events. Our
research has shown that there is a great deal of support for a shop in the
village and residents would be prepared to financially support the project
through buying shares and making donations.

3.8 What will the society do with any surplus or profit? For instance, will money
be reinvested in the business; put into reserves; used for some other purpose?

Surplus/profit will be reinvested into the business to maintain and
improve facilities and to ensure sufficient reserves are in place. Any
remaining surplus/profit will be used for the benefit of the local
community.

FCA &, Mutuals Register a Community Benefit Society &, Release 1 &, February 2019
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In order to satisfy ourselves that the society is conducting its business for the benefit
of the community, we need to understand the society’s relationships with other key
stakeholders.

3.9 Please state any significant commercial arrangements that the society
has, or intends to have, with any other organisation that could create, or be
perceived as creating, a conflict of interest. Please tell us how you will ensure
that any such conflicts of interest do not prevent the society from acting for the
benefit of the community.

The CBS will aim to make a modest profit but will have the majority of its
staff as volunteers. This should enable competitive pricing.

3.10 Please state any close links which any of the founding members or
directors has, or intends to have, with any society, company or authority.
‘Close links’ includes any directorships or senior positions held by directors or founding
members of the society in other organisations.

There are no close links

3.11 On what date do you want the society’s financial year to end? This is the
date the society’s financial year will end, every year after the society is registered. If
you have a preference (e.g. 31 March) please specify that here. If you do not select a
date the society will be given the anniversary of the last day of the month it was
registered in.

Asset lock
3.12 Has the society included the community benefit society statutory asset
lock in its rules? Please note that a society with a statutory asset lock in its rules

cannot remove it. The asset lock is only available to community benefit societies other
than regulated housing associations or charities.

Yes Xd

No ]
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Charitable objects

3.13 Are the society’s objects intended to be charitable? Whilst we are not
responsible for regulating charities, we need to know this because societies whose
objects are wholly charitable are subject to a number of requirements in the Act.

Yes [l

No

3.14 If charitable, what is your charitable purpose? Charity law in England and
Wales differs to that in Scotland. If in doubt please refer to the charity legislation
relevant for the area you are in. Please note that we will not assess whether your
stated purpose meets the legal criteria for a charity.

Section 4 - The society’s rules

4.1 If you have used a sponsoring body to submit this application please
include their details here.

Name of sponsoring body | Plunkett UK

Name of model rules Version 7

Signature on behalf of
sponsoring body (unless
submitted by email by
the sponsor)

Date

The Act requires rules of societies to make provision for all of the matters listed
below. If you have not made provision for all of the matters listed below we will not
be able to register your society.
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4.2 Please complete this table

Provision required by the Act

Number of the rule(s)
covering this E.g. '2.3-

2.7’

The society’s nhame 1.1
The objects of the society 1.2 and 9
Place of the society’s registered office, to which all communications and 11
notices may be addressed '
The terms of admission of the members, including any society or company 3
investing funds in the society under the provisions of the Act
The method of holding meetings, the scale and right of voting, and the 2.4, 4 and
method of making, altering or rescinding rules 7
The appointment and removal of a committee (by whatever name) and of

. . . . 2.7 and 5
managers or other officers and their respective powers and remuneration
The maximum amount of the interest in the shares of the society which
may be held by any member otherwise than by virtue of section 24(2) of 8
the Act
whether the society may contract loans or receive moneys on deposit 8.4 96
subject to the provisions of this Act from members or others, and if so ) dl 9 '7
under what conditions, under what security, and to what limits of amount an )
Whether any or all shares are transferable, and provision for the form of
transfer and registration of shares, and for the consent of the committee
to transfer or registration g
Whether any or all shares are withdrawable, and provision for the method
of withdrawal and for payment of the balance due on them on withdrawing
from the society
Provision for the audit of accounts in accordance with Part 7 of the Act 6
Whether members may withdraw from the society and if so how, and
provision for the claims of the representatives of deceased members and

. 8.6,9.17

of the trustees of the property of bankrupt members (or, in Scotland, d9.18
members whose estates have been sequestrated), and for the payment of an '
nominees
The way in which the society's profits are to be applied 9.10
If the society is to have a common seal, provision for its custody and use NA
Whether any part of the society's funds may be invested, and if so by 9.8

what authority and in what way

FCA &, Mutuals Register a Community Benefit Society &, Release 1 &, February 2019
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Section 5 - Converting to a society

You only need to complete this section if you are converting from a company or
friendly society to a community benefit society. If this does not apply to you please
move on to section 6.

Requirements

If you are converting a company into a society, three copies of a special resolution to
convert the company, with the following information included in the resolution:

e Company name & number

e Date the resolution was passed

e Names of three members appointed to sign the society’s rules and to either:
accept alterations to the rules made by the FCA without further consulting the
company; or lay any such alterations before a general meeting of the company for
acceptance

Details

5.1 Please provide details of the friendly society or company you are
converting from.

Name

Registration number

Registered office
address

Postcode
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Section 6 - Member details

6.1 Please provide the details of the secretary below. All societies must have
someone fulfilling the role of secretary.

Name Clare Stephens
Month of birth April
Year of birth 1973
Signature O’K}
Date 20 [oR] 2026
6.2 Please provide the details of 3 members below.
Name Luke Booth
| Month of birth May
Year of birth 1990
| . Tt
Signature W
Date 2,0/ 4_/ 2.4
Name Louise Beams
Month of birth February
Year of birth 1965
Signature (ﬂ/_\ )
=N~

Name \/’tKIQl o

Month of birth

Year of birth

Signature
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Date

10[ o4 | 702

6.3 Societies are within the scope of the Company Directors Disqualification
Act 1986 (CDDA). Please confirm that no proposed director is disqualified
under that Act:

No proposed director is disqualified

FCA = Mutuals Reaister a Community Benefit Society ¢ Release 1 » Februarv 2019
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Section 6 — Member details

6.1 Please provide the details of the secretary below. All societies must have
someone fulfilling the role of secretary.

Name Clare Stephens
Month of birth April

Year of birth 1973
Signature

Date

6.2 Please provide the details of 3 members below.

Name Luke Booth
Month of birth May

Year of birth 1990
Signature

Date

Name Louise Beams
Month of birth February
Year of birth 1965
Signature

Date

Name

Month of birth

Year of birth

Signature

Date

FCA &, Mutuals Register a Community Benefit Society &, Release 1 &, February 2019
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6.3 Societies are within the scope of the Company Directors Disqualification
Act 1986 (CDDA). Please confirm that no proposed director is disqualified
under that Act:

No proposed director is disqualified X
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Section 7 - Submission details

7.1 Please complete the submission checklist below.

Items

Options

The society’s rules signed by three members and the
secretary

Two copies attached -
submitting by post

One copy attached -
submitting by email

Marked-up copy of rules showing what changes the
society is making to the model rules

One copy attached

Not attached - not using
model rules

Not attached - using
model rules with no
changes

Special resolution to convert the company to a society,
including the following information:

Company name & number
Date the resolution was passed

Names of three members appointed to sign the
society’s rules and to either: accept alterations to
the rules made by the FCA without further
consulting the company; or consult the company
about any such alterations

Three copies attached -
submitting by post

One copy attached -
submitting by email

Not attached - not a
company converting to a
society

Cheque for registration fee made payable to the Financial
Conduct Authority

Please indicate below which fee is applicable to you,
then select a box on the right to show how you are

paying it:

] £40 - using model rules with no changes

[0 £120 - using model rules with 1-6 changes
O £250 - using model rules with 7-10 changes

[0 £950 - using model rules with 11 or more
changes

0 £950 - not using model rules

[0 No fee - Friendly society converting to a society

FCA &, Mutuals Register a Community Benefit Society &, Release 1 &, February 2019

Cheque attached -
submitting this form by
post

Cheque posted separately
— submitting this form by
email

No fee - Friendly society
converting to a society
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Section 8 — Submitting this form

Please submit a signed, scanned version of your application by email to:
mutual.societies@fca.org.uk

Or please submit by post to:

Mutual Societies

Financial Conduct Authority
12 Endeavour Square
London

E20 1IN

This form is available on the Mutuals Society Portal:
https://societyportal.fca.org.uk

Registered as a Limited Company in England and Wales No. 1920623. Registered office as above.
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