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O VERVIEW AN D DEFIN ITIO N S 
1 Th e  Rule s  s h o u ld  b e  re ad  a n d  un d e rs t o o d  b a s e d  o n  wh a t  is  s e t  o u t  b e lo w. 

2  Wo rd s  in  t h e  s in g u la r in c lud e  t h e  p lu ra l, a n d  wo rd s  in  t h e  p lu ra l in c lud e  t h e  
s in g u la r. 

3  An y re fe re n c e  t o  le g is la t io n  in c lud e s  an y s ub s e q ue n t  e n ac t m e n t s , 
am e n d m e n t s  an d  m o d ific a t io n s , o r an y s ub o rd in a t e  le g is la t io n . 

4  Th e  s e c t io n , ru le  an d  p a rag rap h  h e a d in g s  a re  in s e rt e d  fo r c o n ve n ie n c e  o n ly 
an d  s h a ll n o t  a ffe c t  t h e  in t e rp re t a t io n  o f t h e  Ru le s . 

5  Th e  fo llo win g  wo rd s  a n d  p h ra s e s  h ave  t h e  s p e c ia l m e a n in g  s e t  o u t  b e lo w. 

“t h e  Ac t ” Th e  C o - o p e ra t ive  an d  C o m m un it y Be n e fit  S o c ie t ie s  Ac t  20 14  an d  
an y s t a t u t o ry m o d ific a t io n  o r re - e n ac t m e n t  t h e re o f fo r t h e  t im e  b e in g  in  fo rc e  

“C o m p an y” A c o m p a n y re g is t e re d  wit h  lim it e d  lia b ilit y un d e r t h e  C o m p an ie s  Ac t  
20 0 6  o r an y p re vio us  C o m p a n ie s  Ac t  

“Ele c t ro n ic  Me an s ” s h a ll h ave  t h e  m e an in g  in  s .14 8  o f t h e  Ac t . Fo r t h e  avo id a n c e  o f 
d o ub t , re fe re n c e  t o  Ele c t ro n ic  Me an s  s h a ll in c lud e  c o m m un ic a t io n  b y e m a il, fax 
an d  s o c ia l m e d ia  ap p lic a t io n s  in c lud in g  Wh a t s Ap p  

“Ext rao rd in a ry Re s o lu t io n ” m e a n s  a  re s o lu t io n  re q u ire d  t o  b e  p a s s e d  b y a  t wo  
t h ird s  m a jo rit y o f t h o s e  vo t in g  a s  d e fin e d  b y t h e s e  Ru le s  

“Fin an c ia l C o n d uc t  Aut h o rit y” Fin an c ia l C o n d uc t  Aut h o rit y, 12  En d e avo ur S q ua re , 
Lo n d o n , E20  1J N o r s uc h  o t h e r b o d y a s  s uc c e e d s  t o  it s  fun c t io n s  in  re s p e c t  o f 
re g is t e re d  s o c ie t ie s  

“In  Writ in g ” Wh e re ve r t h e  t e rm  “in  writ in g ” is  us e d  it  s h a ll in c lud e  a n y 
c o m m un ic a t io n  o r d o c um e n t  s e n t  b y Ele c t ro n ic  Me an s  un le s s  o t h e rwis e  s t a t e d  in  
t h e  ru le s  

 “Pa rt n e r” A p e rs o n  livin g  wit h  a n o t h e r in  t h e  s am e  h o us e h o ld  a s  a  c o up le , 
irre s p e c t ive  o f t h e ir s e x o r s e xua l o rie n t a t io n  

“Plun ke t t  UK” Plun ke t t  UK a  c h a rit ab le  c o m p an y re g is t e re d  wit h  C o m p a n ie s  
Ho us e  wit h  c o m p an y n um b e r 0 0 213235  a n d  wit h  t h e  C h a rit y C o m m is s io n  wit h  
c h a rit y n um b e r 31374 3 o f Th e  Q uad ra n g le , Wo o d s t o c k, O xfo rd s h ire , O X20  1LH 
an d  a n y s uc c e s s o r b o d y 

“Re s o lu t io n ” A m a t t e r p u t  t o  t h e  vo t e  a t  a  m e m b e rs ’ m e e t in g  o r b y writ t e n  
re s o lu t io n . Th e  S o c ie t y S e c re t a ry is  re s p o n s ib le  fo r re c o rd in g  t h e  o u t c o m e  o f t h e  
vo t e  an d  wh e t h e r t h e  re s o lu t io n  is  ap p ro ve d  o r re je c t e d  

 “S o c ie t y” Th e  s o c ie t y n am e d  a t  Ru le  1.1 b e in g  a  s o c ie t y re g is t e re d  wit h  lim it e d  
liab ilit y un d e r t h e  C o - o p e ra t ive  an d  C o m m un it y Be n e fit  S o c ie t ie s  Ac t  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.  

 

Wo rd s  o r Ph ra s e s    Ru le  

An n ua l Me m b e rs ’ Me e t in g  4 .1 

An n ua l Ac c o un t s    6 .1 

Aud it o r    6 .2  

C h a irp e rs o n     5 .11 

Man ag e m e n t  C o m m it t e e   5 .1 

Me m b e r    3 .2  

Me m b e rs ’ Me e t in g    4  

Me m b e rs h ip  S t ra t e g y  3 .1.1 

O b je c t s     9 .2  

Pro xy     4 .22  

Purp o s e     1.2  

Re g is t e r o f Me m b e rs   3 .2  

S e c re t a ry    5 .20  

S p e c ia l Me m b e rs ’ Me e t in g  4 .2  

Tre a s ure r    5 .11 

Vic e - Ch a irp e rs o n    5 .11 
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1 IN TRO DUC IN G THE SO C IETY AN D THE RULES 
N a m e  

1.1 Th e  s o c ie t y is  c a lle d  De n b ury C o m m un it y S h o p  Lim it e d  an d  it  is  c a lle d  “t h e  
S o c ie t y” in  t h e s e  Ru le s . 

Re g is t ra t io n  an d  Re g is t e re d  O ffic e  

Th e  S o c ie t y is  re g is t e re d  un d e r t h e  la w a s  a  s o c ie t y fo r t h e  b e n e fit  o f t h e  
c o m m un it y wit h  t h e  Fin an c ia l C o n d uc t  Au t h o rit y.  

Th e  S o c ie t y’s  re g is t e re d  o ffic e  is  De n b ury Villag e  Ha ll, He a t h fie ld  Ro ad , 
De n b ury, TQ 12 6 DS . 

W h y t h e  So c ie t y e xis t s  

1.2  Th e  S o c ie t y e xis t s  in  o rd e r t o  c a rry o n  b us in e s s  fo r t h e  b e n e fit  o f t h e  
c o m m un it y. Th is  is  t h e  S o c ie t y’s  Purp o s e .  

Th e  S o c ie t y’s  O b je c t s  s h a ll b e : To  o p e n  a n d  o p e ra t e  a  t h rivin g , c o m m un it y 
o wn e d  s h o p  t h a t  o ffe rs  q ua lit y, lo c a lly s o urc e d  p ro d uc t s  an d  s e rvic e s , 
a c t in g  a s  a  c e n t ra l h ub  fo r t h e  villag e  o f De n b ury a n d  s u rro un d in g  
c o m m un it ie s . 

C o m m it m e n t s  

1.3  Th e  S o c ie t y is  c o m m it t e d  t o  

1.3 .1 t rad in g  fo r t h e  b e n e fit  o f t h e  c o m m un it y, a n d  n o t  fo r an yo n e ’s  
p riva t e  b e n e fit . 

1.3 .2  re t a in in g  p ro fit s  an d  ap p lyin g  p ro fit  t o  ad van c e  t h e  S o c ie t y’s  
Purp o s e  an d  O b je c t s  an d /o r in  a c c o rd an c e  wit h  t h e s e  Ru le s . 

Go ve rn in g  d o c u m e n t s  

1.4  Th e s e  Ru le s  s e t  o u t  t h e  way in  wh ic h  t h e  S o c ie t y is  o wn e d , o rg a n ize d  a n d  
g o ve rn e d . 

1.5  In  ad d it io n  t o  t h e  Ru le s , t h e  Ma n ag e m e n t  C o m m it t e e  m ay m ake  o t h e r 
p ro vis io n s  c o n c e rn in g  h o w t h e  S o c ie t y o p e ra t e s , in c lud in g  h avin g  a  c o d e  
o f c o n d uc t  fo r t h e  Ma n ag e m e n t  C o m m it t e e  an d  o t h e r p o lic ie s  n e c e s s a ry 
t o  t h e  run n in g  o f t h e  c o m m un it y b us in e s s . S uc h  p ro vis io n s  m us t  n o t  b e  
in c o n s is t e n t  wit h  t h e  Mo d e l Ru le s . 
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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  GO VERN AN C E 
O ve rvie w  

2.1 Th e  S o c ie t y h a s  Me m b e rs , a  Ma n ag e m e n t  C o m m it t e e , an d  a  S o c ie t y 
S e c re t a ry. 

Me m b e rs  

2 .2  Me m b e rs h ip  is  t h e  m e an s  b y wh ic h  t h e  S o c ie t y is  o wn e d  b y t h e  c o m m un it y. 
Me m b e rs h ip  p ro vid e s  Me m b e rs  wit h  ac c e s s  t o  in fo rm a t io n  ac c o rd in g  t o  
t h e ir rig h t s  un d e r t h e  Ac t  an d  un d e r t h e s e  Ru le s , a  vo ic e  in  t h e  S o c ie t y, a n d  
t h e  o p p o rt un it y t o  b e  e le c t e d  t o  a  re p re s e n t a t ive  ro le  in  it s  g o ve rn an c e . 
Me m b e rs h ip  o f t h e  S o c ie t y is  a c h ie ve d  b y c o m p lyin g  wit h  t h e  re q u ire m e n t s  
o f Ru le  3 .3 , in c lud in g  t h e  p urc h a s e  o f t h e  m in im um  n um b e r o f s h a re s  
d e fin e d  in  Ru le  8 .3 . 

In fo rm a t io n  

2 .3  Me m b e rs  a re  e n t it le d  t o  a s k fo r an d  re c e ive  in fo rm a t io n , ab o u t  t h e  S o c ie t y, 
an d  it s  b us in e s s  a s  p ro vid e d  fo r in  t h e  Ru le s . In fo rm a t io n  m ay b e  s e n t  o r 
s up p lie d  b y Ele c t ro n ic  Me an s  s ub je c t  t o  t h e  S o c ie t y’s  p rivac y p o lic y. 

Vo ic e  

2 .4  Me m b e rs  h ave  a  vo ic e  in  t h e  S o c ie t y’s  a ffa irs  a s  p ro vid e d  in  t h e  Ru le s , b y 

2 .4 .1 a t t e n d in g , s p e akin g  a n d  s ub m it t in g  m a t t e rs  t o  b e  c o n s id e re d  a t  
Me m b e rs ’ Me e t in g s ; 

2 .4 .2  p ro p o s in g  re s o lu t io n s  an d  vo t in g  a t  Me m b e rs ’ Me e t in g s ; 

2 .4 .3  e le c t in g  re p re s e n t a t ive s  t o  t h e  Man ag e m e n t  C o m m it t e e  a t  
Me m b e rs ’ Me e t in g s . 

Re p re s e n t a t io n  

2 .5  S ub je c t  t o  t h e  S o c ie t y’s  q ua lific a t io n  c rit e ria  d e fin e d  in  t h e s e  ru le s , 
Me m b e rs  m ay s t an d  fo r e le c t io n  t o  t h e  Ma n ag e m e n t  C o m m it t e e . 
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Ma n a g e m e n t  C o m m it t e e  

2 .6  S ub je c t  t o  t h e  Ru le s , t h e  Man ag e m e n t  C o m m it t e e  m a n ag e s  t h e  a ffa irs  o f 
t h e  S o c ie t y an d  m ay e xe rc is e  a ll o f it s  p o we rs . 

2 .7 Th e  Man a g e m e n t  C o m m it t e e  is  c o lle c t ive ly re s p o n s ib le  fo r e ve ryt h in g  
d o n e  b y o r in  t h e  n a m e  o f t h e  S o c ie t y, b u t  o n  t h a t  b a s is  it  m ay 

2 .7.1 d e le g a t e  a n y o f t h e  p o we rs  wh ic h  a re  c o n fe rre d  o n  it  un d e r t h e s e  
Ru le s , t o  a n y p e rs o n  o r c o m m it t e e  c o n s is t in g  o f m e m b e rs  o f t h e  
S o c ie t y, o n  s uc h  t e rm s  an d  c o n d it io n s  a s  t h e  Man ag e m e n t  
C o m m it t e e  s e e s  fit ; 

2 .7.2  d e le g a t e  t o  an y e m p lo ye e , m e m b e r o f t h e  Man ag e m e n t  C o m m it t e e  
o r c o n t rac t o r [o r t e n an t ] re s p o n s ib ilit y fo r d ay- t o - d ay m an ag e m e n t  
o f s o m e  o r a ll o f t h e  S o c ie t y’s  b us in e s s ; 

2 .7.3  au t h o ris e  m e m b e rs  o f t h e  Ma n ag e m e n t  C o m m it t e e  t o  d e a l wit h  
s p e c ific  m a t t e rs ; 

2 .7.4  m ake  us e  o f t h e  s e rvic e s  o f vo lun t e e rs . 

2 .7.5   t ake  p ro fe s s io n a l o r s p e c ia lis t  a d vic e  wh e n  t h e  Ma n a g e m e n t  
C o m m it t e e  re a s o n ab ly c o n s id e r t h a t  t h is  is  re q u ire d .  
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3  MEMBERS 
3.1 Th e  S o c ie t y s h a ll e n c o urag e  p e o p le  t o  b e c o m e  Me m b e rs , a n d  t o  t h a t  e n d , 

t h e  Ma n ag e m e n t  C o m m it t e e  s h a ll 

3 .1.1 m a in t a in  a  m e m b e rs h ip  s t ra t e g y fo r t h a t  p u rp o s e ; 

3 .1.2  up d a t e  t h e  Me m b e rs  a t  t h e  An n ua l Me m b e rs ’ Me e t in g  ab o u t  t h e  
S o c ie t y’s  m e m b e rs h ip  an d  t h e  Me m b e rs h ip  S t ra t e g y. 

3 .2  Th e  Me m b e rs  o f t h e  S o c ie t y a re  t h o s e  wh o s e  n am e s  a re  lis t e d  in  it s  
Re g is t e r o f Me m b e rs . 

3 .3  Me m b e rs h ip  is  o p e n  t o  an y p e rs o n  (wh e t h e r an  in d ivid ua l, a  c o rp o ra t e  b o d y 
o r t h e  n o m in e e  o f an  un in c o rp o ra t e d  o rg a n is a t io n ) wh o  c o m p le t e s  an  
ap p lic a t io n  fo r m e m b e rs h ip  in  t h e  fo rm  re q u ire d  b y t h e  Man ag e m e n t  
Co m m it t e e  an d  

3 .3 .1 is  o ve r 16  ye a rs  o f ag e ; 

3 .3 .2  s up p o rt s  t h e  S o c ie t y’s  Purp o s e  an d  O b je c t s  in  ru le  9 .2 ; 

3 .3 .3  p ays  fo r t h e  m in im um  n um b e r o f s h a re s  re q u ire d  b y t h e  Ru le s ; 

3 .3 .4  ag re e s  t o  p ay an  an n ua l s ub s c rip t io n  (if t h e re  is  o n e ); an d  

3 .3 .5  wh o s e  a p p lic a t io n  is  a c c e p t e d  b y t h e  Ma n ag e m e n t  C o m m it t e e . 

3 .4  Th e  Man a g e m e n t  C o m m it t e e  m ay re fus e  a n y ap p lic a t io n  fo r m e m b e rs h ip  a t  
it s  ab s o lu t e  d is c re t io n . 

3 .5  A Me m b e r wh ic h  is  a  c o rp o ra t e  b o d y s h a ll ap p o in t  a  n am e d  re p re s e n t a t ive  
t o  a t t e n d  Me m b e rs ’ Me e t in g s  o n  it s  b e h a lf, an d  o t h e rwis e  t o  t ake  p a rt  in  
t h e  a ffa irs  o f t h e  S o c ie t y. S uc h  a p p o in t m e n t  s h a ll b e  m ad e  in  writ in g , 
s ig n e d  o n  b e h a lf o f t h e  g o ve rn in g  b o d y o f t h e  c o rp o ra t e  b o d y. No  p e rs o n  
m ay b e  t h e  n am e d  m e m b e r re p re s e n t in g  t h e  c o rp o ra t e  b o d y if t h e y a lre ad y 
h ave  in d ivid ua l m e m b e rs h ip . 

3 .6  Th e  Man a g e m e n t  C o m m it t e e  m ay d ivid e  Me m b e rs  in t o  c o n s t it ue n c ie s , 
b a s e d  o n  g e o g ra p h y, t h e  n a t u re  o f t h e ir in t e re s t  in  t h e  S o c ie t y, o r an y o t h e r 
re le van t  fa c t o r. If Me m b e rs  a re  d ivid e d  in t o  c o n s t it ue n c ie s  

3 .6 .1 t h e  Me m b e rs  in  e ac h  c o n s t it ue n c y will b e  ab le  t o  e le c t  a t  le a s t  o n e  
re p re s e n t a t ive  fro m  a m o n g s t  t h e ir n um b e r t o  t h e  Ma n ag e m e n t  
C o m m it t e e ; 

3 .6 .2  n o  p e rs o n  m ay b e  a  Me m b e r wit h in  m o re  t h an  o n e  c o n s t it ue n c y; an d  

3 .6 .3  t h e  C h a irp e rs o n  s h a ll m ake  an y fin a l d e c is io n  ab o u t  t h e  c o n s t it ue n c y 
wh ic h  a  Me m b e r b e lo n g s  t o . 

C e s s a t io n  o f Me m b e rs h ip  
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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 
wi th 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.  

Exp u ls io n  o f m e m b e rs  

3 .8  A Me m b e r m ay b e  e xp e lle d  b y a  re s o lu t io n  ap p ro ve d  b y n o t  le s s  t h an  t wo -
t h ird s  o f t h e  m e m b e rs  o f t h e  Ma n ag e m e n t  C o m m it t e e  p re s e n t  a n d  vo t in g  
a t  a  Man ag e m e n t  C o m m it t e e  Me e t in g . Th e  fo llo win g  p ro c e d ure  is  t o  b e  
ad o p t e d . 

3 .8 .1 An y Me m b e r m ay c o m p la in  t o  t h e  S e c re t a ry in  writ in g  t h a t  an o t h e r 
Me m b e r h a s  ac t e d  in  a  way d e t rim e n t a l t o  t h e  in t e re s t s  o f t h e  
S o c ie t y. S h o u ld  t h e  S e c re t a ry, b e in g  a  m e m b e r, wis h  t o  c o m p la in , 
t h is  s h o u ld  b e  in  writ in g  t o  t h e  C h a irp e rs o n . 

3 .8 .2  If a  c o m p la in t  is  m ad e , t h e  Ma n a g e m e n t  C o m m it t e e  s h a ll e n s ure  t h a t  
t h e  c o m p la in t  is  in ve s t ig a t e d  un d e r t h is  ru le , in c lud in g  t akin g  s uc h  
s t e p s  a s  it  c o n s id e rs  ap p ro p ria t e  t o  e n s ure  t h a t  e ac h  Me m b e r’s  p o in t  
o f vie w is  h e a rd . 

3 .8 .3   Th e  re s u lt s  o f t h a t  in ve s t ig a t io n  s h a ll b e  p la c e d  b e fo re  a  s ub -
c o m m it t e e  ap p o in t e d  b y t h e  Ma n ag e m e n t  C o m m it t e e  fo r t h e  
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purpose, formed of no more than 3 serving Management Committee 
members and such independent persons as the Management 
Committee may appoint.  

3.8.4  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.  

3.8.5  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.  

3.8.6  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:  

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.  

3.8.7  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.  

3.8.8  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.  

3.9  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.  

3.10  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’ MEETIN GS 

4 .1 Eve ry ye a r, t h e  S o c ie t y s h a ll h o ld  an  An n ua l Me m b e rs ’ Me e t in g , wit h in  s ix 
m o n t h s  o f t h e  c lo s e  o f t h e ir fin an c ia l ye a r e n d . 

4 .2  An y o t h e r Me m b e rs ’ Me e t in g s  a re  S p e c ia l Me m b e rs ’ Me e t in g s . 

4 .3  Th e  Man a g e m e n t  C o m m it t e e  (e xc e p t  wh e re  o t h e rwis e  p ro vid e d  in  t h e  
Ru le s ) c o n ve n e s  Me m b e rs ’ Me e t in g s , a n d  d e c id e s  t h e  d a t e , t im e  an d  t h e  
b us in e s s  o f an y Me m b e rs ’ Me e t in g  an d  o f an y ad jo urn e d  m e e t in g . 
Me m b e rs ’ Me e t in g s  c an  t ake  p la c e  in  an y m an n e r an d  t h ro ug h  a n y m e d ium  
wh ic h  p e rm it s  t h o s e  a t t e n d in g  t o  h e a r an d  c o m m e n t  o n  t h e  p ro c e e d in g s . 
An y p e rs o n  wh o  a t t e n d s  in  t h is  m an n e r will b e  d e e m e d  t o  b e  p re s e n t  in  
p e rs o n  a t  t h e  m e e t in g  wh e t h e r o r n o t  a ll a t t e n d e e s  a re  a s s e m b le d  in  o n e  
p lac e .  

An n u a l Me m b e rs ’ Me e t in g  

4 .4  Th e  fun c t io n s  o f t h e  An n ua l Me m b e rs ’ Me e t in g  s h a ll in c lud e : 

4 .4 .1 re c e ivin g  fro m  t h e  Man ag e m e n t  C o m m it t e e  t h e  An n ua l Ac c o un t s  fo r 
t h e  p re vio us  fin an c ia l ye a r, a  re p o rt  o n  t h e  S o c ie t y’s  p e rfo rm an c e  in  
t h e  p re vio us  ye a r, a n d  p lan s  fo r t h e  c u rre n t  ye a r an d  t h e  n e xt  ye a r; 

4 .4 .2  re c e ivin g  fro m  t h e  Man ag e m e n t  C o m m it t e e  a  re p o rt  o n  t h e  s t a t e  o f 
t h e  m e m b e rs h ip  a n d  t h e  Me m b e rs h ip  S t ra t e g y; 

4 .4 .3  c o n s id e rin g  an y p ro p o s a l fro m  t h e  Man ag e m e n t  C o m m it t e e  in  
re la t io n  t o  t h e  p aym e n t  o f in t e re s t  o n  s h a re s ; 

4 .4 .4   n o t in g  a n y p ro p o s a ls  in  re la t io n  t o  t h e  s us p e n s io n  o f t h e  rig h t  t o  
wit h d raw s h a re  c ap it a l; 

4 .4 .5  ap p o in t in g  an y fin an c ia l Aud it o rs , an d  e xt e rn a l Aud it o rs  o f an y o t h e r 
a s p e c t  o f t h e  p e rfo rm an c e  o f t h e  S o c ie t y O R p as s in g  a  re s o lu t io n  t o  
d is ap p ly t h e  n e e d  fo r an  aud it , p ro vid e d  t h a t  t h e  S o c ie t y m e e t s  t h e  
c o n d it io n s  un d e r t h e  Ac t ;  

4 .4 .6  d e c la rin g  t h e  re s u lt s  o f e le c t io n s  o f t h o s e  wh o  a re  t o  s e rve  o n  t h e  
Man ag e m e n t  C o m m it t e e . 

4 .4 .7 an y o t h e r b us in e s s  in c lud e d  in  t h e  n o t ic e  c o n ve n in g  t h e  m e e t in g . 

Sp e c ia l Me m b e rs ’ Me e t in g s  

4 .5  S p e c ia l Me m b e rs ’ Me e t in g s  a re  t o  b e  c o n ve n e d  b y t h e  S e c re t a ry e it h e r b y 
o rd e r o f t h e  Man ag e m e n t  C o m m it t e e , o r if a  writ t e n  re q u is it io n  s ig n e d  b y 
n o t  le s s  t h an  12  Me m b e rs  o r 10 % o f a ll Me m b e rs  (wh ic h e ve r is  le s s ) is  
d e live re d , ad d re s s e d  t o  t h e  S e c re t a ry, a t  t h e  S o c ie t y’s  re g is t e re d  o ffic e  o r 
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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.  

4.6  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.  

4.7 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.  

N o t ic e  o f Me m b e rs ’ Me e t in g s  

4 .8  No t ic e  o f a  Me m b e rs ’ Me e t in g  is  t o  b e  g ive n  a t  le a s t  14  c le a r d ays  b e fo re  
t h e  d a t e  o f t h e  m e e t in g , b y writ t e n  n o t ic e  p o s t e d  o r d e live re d  b y h an d  o r 
s e n t  b y Ele c t ro n ic  Me an s  t o  e ve ry Me m b e r a t  t h e  p o s t a l ad d re s s  o r ad d re s s  
fo r e le c t ro n ic  c o m m un ic a t io n s  g ive n  in  t h e  Re g is t e r o f Me m b e rs . 

4 .9  Th e  n o t ic e  m us t  s t a t e  wh e t h e r t h e  m e e t in g  is  an  An n ua l Me m b e rs ’ Me e t in g  
o r S p e c ia l Me m b e rs ’ Me e t in g , g ive  t h e  t im e , d a t e  a n d  p lac e  o f t h e  m e e t in g , 
an d  s e t  o u t  t h e  b us in e s s  t o  b e  d e a lt  wit h  a t  t h e  m e e t in g  in c lud in g  d e t a ils  o f 
an y re s o lu t io n s  t h a t  will b e  vo t e d  up o n . 

4 .10  S e ve n t y- five  p e r c e n t  o f Me m b e rs  m ay ag re e , b y c o n s e n t in g  in  writ in g , o r 
b y c o n firm in g  t h ro ug h  Ele c t ro n ic  Me an s , t o  a  Me m b e rs ’ Me e t in g  b e in g  h e ld  
wit h  le s s  n o t ic e  t h an  re q u ire d  b y Rule  4 .8 . 

P ro c e d u re  a t  Me m b e rs ’ Me e t in g s  

4 .11 Me m b e rs ’ Me e t in g s  a re  o p e n  t o  a ll Me m b e rs . Th e  Man ag e m e n t  C o m m it t e e  
m ay in vit e  p a rt ic u la r in d ivid ua ls  o r re p re s e n t a t ive s  o f p a rt ic u la r 
o rg an is a t io n s  t o  a t t e n d  a  Me m b e rs ’ Me e t in g  b u t  un le s s  t h e y a re  Me m b e rs , 
t h e y s h a ll n o t  vo t e . 

4 .12  Be fo re  a  Me m b e rs ’ Me e t in g  c an  d o  b us in e s s , a  m in im um  n um b e r o f 
Me m b e rs  (a  q uo rum ) m us t  b e  p re s e n t . Exc e p t  wh e re  t h e s e  Ru le s  s ay 
o t h e rwis e  a  q uo rum  is  p re s e n t  if 5  Me m b e rs  o r 10 % o f t h e  Me m b e rs  e n t it le d  
t o  vo t e  a t  t h e  m e e t in g  (wh ic h e ve r is  g re a t e r) a re  p re s e n t  in  p e rs o n . 

4 .13   If n o  q uo rum  is  p re s e n t  wit h in  h a lf an  h o u r o f t h e  t im e  fixe d  fo r t h e  s t a rt  o f 
an y Me m b e rs ’ Me e t in g , t h e  Me m b e rs ’ Me e t in g  s h a ll s t a n d  ad jo urn e d  t o  
s uc h  t im e  an d  p lac e  a s  t h e  C h a irp e rs o n  o f t h e  Me m b e rs ’ Me e t in g  s h a ll 
d e t e rm in e . If a  q uo rum  is  n o t  p re s e n t  wit h in  h a lf an  h o ur o f t h e  t im e  fixe d  
fo r t h e  s t a rt  o f t h e  a d jo urn e d  m e e t in g , t h e  m e e t in g  s h a ll b e  d is s o lve d  if it  
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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.  

4.14 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).  

4.15 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.  

Vo t in g  a t  Me m b e rs ’ Me e t in g s  

4 .16  S ub je c t  t o  t h e s e  Ru le s  an d  t o  a n y Ac t  o f Pa rliam e n t , a  re s o lu t io n  p u t  t o  t h e  
vo t e  a t  a  Me m b e rs ’ Me e t in g  s h a ll b e  d e c id e d  up o n  b y a  s h o w o f h an d s  o r b y 
p ro xy. 

4 .17 Th e  Man a g e m e n t  C o m m it t e e  m ay in t ro d uc e  a rran g e m e n t s  fo r Me m b e rs  t o  
ap p o in t  a  p ro xy o n  t h e ir b e h a lf in  a c c o rd a n c e  wit h  Ru le  4 .26 . 

4 .18  Eve ry Me m b e r is  t o  h a ve  o n e  vo t e  o n  a  s h o w o f h a n d s . Wh e re  p ro xy o r 
e le c t ro n ic  vo t in g  a rra n g e m e n t s  h ave  b e e n  in t ro d uc e d , e ve ry Me m b e r wh o  
h as  vo t e d  b y s uc h  m e t h o d  s h a ll a ls o  h a ve  o n e  vo t e . In  t h e  c a s e  o f an  
e q ua lit y o f vo t e s , t h e  C h a irp e rs o n  o f t h e  m e e t in g  is  t o  h a ve  a  s e c o n d  o r 
c a s t in g  vo t e . 

4 .19   Un le s s  a  b a llo t  is  d e m an d e d  (wh ic h  m ay b e  e it h e r b e fo re  o r im m e d ia t e ly 
a ft e r t h e  vo t e ), a  d e c la ra t io n  b y t h e  Ch a irp e rs o n  t h a t  a  re s o lu t io n  o n  a  s h o w 
o f h an d s  h a s  b e e n  c a rrie d  o r lo s t , un an im o us ly o r b y a  p a rt ic u la r m a jo rit y, is  
c o n c lus ive .  An  e n t ry m ad e  t o  t h a t  e ffe c t  in  t h e  re c o rd  o f t h e  p ro c e e d in g s  
o f t h e  S o c ie t y s h a ll b e  c o n c lus ive  e vid e n c e  o f t h a t  fa c t . 

4 .20   An y q ue s t io n  a s  t o  t h e  ac c e p t a b ilit y o f an y vo t e  wh e t h e r t e n d e re d  
p e rs o n a lly o r b y p ro xy, s h a ll b e  d e t e rm in e d  b y t h e  C h a irp e rs o n  o f t h e  
m e e t in g , wh o s e  d e c is io n  s h a ll b e  fin a l. 

4 .21  A b a llo t  o n  a  re s o lu t io n  m ay b e  d e m a n d e d  b y an y t h re e  Me m b e rs  a t  a  
m e e t in g  (in  p e rs o n  o r b y p ro xy) o r m ay b e  d ire c t e d  b y t h e  C h a irp e rs o n  (an d  
s uc h  d e m a n d  o r d ire c t io n  m ay b e  wit h d ra wn ).  Th e  C h a irp e rs o n  m ay d ire c t  
t h a t  a  b a llo t  t ake  p lac e  p rio r t o  t h e  s t a rt  o f t h e  m e e t in g . A b a llo t  m ay a ls o  
b e  d e m a n d e d  o r d ire c t e d  a ft e r a  vo t e  o n  t h e  s h o w o f h an d s , an d  in  t h a t  
c a s e  t h e  re s o lu t io n  s h a ll b e  d e c id e d  b y t h e  b a llo t . 
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4.22  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.  

4.23  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   a resolution to change these Rules shall be an Extraordinary  
  Resolution;  

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

4.24  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.  

4.25  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.  

Pro xie s  

4 .26  An y Me m b e r e n t it le d  t o  a t t e n d  a n d  vo t e  a t  a  Me m b e rs ’ Me e t in g  m ay 
ap p o in t  a n o t h e r p e rs o n , wh e t h e r o r n o t  a  Me m b e r a s  t h e ir p ro xy t o  a t t e n d  
an d  vo t e  o n  t h e ir b e h a lf. A p ro xy c an  b e  ap p o in t e d  b y d e live rin g  a  writ t e n  
ap p o in t m e n t , wh ic h  m ay b e  b y way o f Ele c t ro n ic  Me a n s , t o  t h e  re g is t e re d  
o ffic e , o r s uc h  o t h e r p lac e  a s  m ay b e  s e le c t e d  b y t h e  Man ag e m e n t  
C o m m it t e e  an d  s t a t e d  in  t h e  m e e t in g  n o t ic e , a t  le a s t  24  h o urs  b e fo re  t h e  
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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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5  MAN AGEMEN T C O MMITTEE 
C o m p o s it io n  o f t h e  Ma n a g e m e n t  C o m m it t e e  

5 .1 Th e  Man a g e m e n t  C o m m it t e e  s h a ll c o m p ris e  n o t  le s s  t h an  t h re e  an d  n o t  
m o re  t h a n  n in e  m e m b e rs . At  a ll t im e s  a  m a jo rit y o f t h e  s e rvin g  m e m b e rs  o f 
t h e  Ma n ag e m e n t  C o m m it t e e  s h a ll b e  p e rs o n s  e le c t e d  b y t h e  Me m b e rs . 
S h o u ld  t h e  c e s s a t io n  o f o ffic e  o f an y m e m b e r o f t h e  Man ag e m e n t  
C o m m it t e e  c aus e  t h is  re q u ire m e n t  t o  n o  lo n g e r b e  m e t , t h e n  a  s u ffic ie n t  
n um b e r o f c o - o p t e d  m e m b e rs  o f t h e  Ma n ag e m e n t  C o m m it t e e  a re  t o  b e  
d e e m e d  t o  h ave  re s ig n e d  a s  m e m b e rs  o f t h e  Man ag e m e n t  C o m m it t e e  o n  
t h e  d ay b e fo re  t h e  S o c ie t y wo uld  h ave  h a d  a  m in o rit y o f e le c t e d  
Man ag e m e n t  C o m m it t e e  m e m b e rs . Th e  c o - o p t e d  m e m b e rs  wh o  a re  t o  b e  
t re a t e d  a s  h avin g  re s ig n e d  s h a ll b e  s e le c t e d  b y lo t .   

5 .2  If Me m b e rs  a re  d ivid e d  in t o  c o n s t it ue n c ie s , t h e  Ma n ag e m e n t  C o m m it t e e  
s h a ll in c lud e  p e rs o n s  e le c t e d  b y an d  fro m  t h e  Me m b e rs  in  e ac h  
constituency, and the Management Committee shall strive to ensure that.  

5.3 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  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.  

5.5  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, 
s ub je c t  t o  Ru le  5 .7, b e  e lig ib le  fo r re - e le c t io n .  

5 .6  S ub je c t  t o  Ru le  5 .1, fu rt h e r p e rs o n s  m ay b e  c o - o p t e d  t o  s e rve  o n  t h e  
Man ag e m e n t  C o m m it t e e  b y t h e  Man ag e m e n t  C o m m it t e e  a t  an y t im e . C o -
o p t e e s  ap p o in t e d  un d e r t h is  Ru le  5 .6  s h a ll s e rve  un t il t h e  n e xt  An n ua l 
Me m b e rs ’ Me e t in g  a ft e r t h e ir ap p o in t m e n t  wh e re  t h e y m ay b e  e le c t e d . 
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5.7 A person retiring from office shall be eligible for re - election or re -
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  



 
 
 
 

 

 

18592290 - 1 

                  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.  

5.12 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.  

Me e t in g s  o f t h e  Ma n a g e m e n t  C o m m it t e e  

5 .13  Th e  Man a g e m e n t  C o m m it t e e  s h a ll h o ld  s uc h  m e e t in g s  a s  it  c o n s id e rs  
ap p ro p ria t e  t o  d is c h a rg e  it s  ro le s  an d  re s p o n s ib ilit ie s . Me e t in g s  c an  t ake  
p lac e  in  a n y m an n e r a n d  t h ro ug h  an y m e d ium  wh ic h  p e rm it s  t h o s e  
a t t e n d in g  t o  h e a r an d  c o m m e n t  o n  t h e  p ro c e e d in g s . An y p e rs o n  wh o  
a t t e n d s  in  t h is  m an n e r will b e  d e e m e d  t o  b e  p re s e n t  a t  t h e  m e e t in g  
wh e t h e r o r n o t  a ll a re  a s s e m b le d  in  o n e  p la c e . 

5 .14  Eve ry m e e t in g  o f t h e  Man ag e m e n t  C o m m it t e e  s h a ll b e  c h a ire d  b y t h e  
C h a irp e rs o n , o r in  t h e ir ab s e n c e  t h e  Vic e - C h a irp e rs o n , o r in  t h e ir ab s e n c e  
an o t h e r m e m b e r o f t h e  Man ag e m e n t  C o m m it t e e  c h o s e n  b y t h o s e  p re s e n t  
an d  m in u t e s  s h a ll b e  t ake n . 

5 .15  Th re e  m e m b e rs  o f t h e  Man ag e m e n t  C o m m it t e e  p re s e n t  in  p e rs o n  s h a ll 
c o m p ris e  a  q uo rum . 

5 .16  Un le s s  t h e  Ru le s  p ro vid e  o t h e rwis e , in  t h e  e ve n t  o f a  d e c is io n  t o  b e  m a d e  
b y a  vo t e  a t  m e e t in g s  o f t h e  Man ag e m e n t  C o m m it t e e , t h e  d e c is io n  s h a ll b e  
d e c id e d  b y a  s im p le  m a jo rit y o f vo t e s . Eac h  m e m b e r o f t h e  Ma n ag e m e n t  
Co m m it t e e  s h a ll h ave  o n e  vo t e , an d  in  t h e  e ve n t  o f a  t ie d  vo t e , t h e  
C h a irp e rs o n  o f t h e  m e e t in g  s h a ll h ave  a  s e c o n d  o r c a s t in g  vo t e . 

5 .17 A re s o lu t io n  s e n t  t o  a ll m e m b e rs  o f t h e  Ma n ag e m e n t  C o m m it t e e  an d  
s ig n e d  o r c o n firm e d  b y Ele c t ro n ic  Me an s  b y a  s im p le  m a jo rit y o r s uc h  
m a jo rit y re q u ire d  in  t h e s e  Ru le s  h a s  t h e  s a m e  e ffe c t  a s  a  re s o lu t io n  va lid ly 
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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.  

5.18  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.  

Dis c lo s u re  o f In t e re s t s  

5 .19  A m e m b e r o f t h e  Ma n ag e m e n t  C o m m it t e e  s h a ll d e c la re  an  in t e re s t  an d  
s h a ll n o t  vo t e  in  re s p e c t  o f an y m a t t e r in  wh ic h  t h e y, o r t h e ir s p o us e  o r 
p a rt n e r o r im m e d ia t e  re la t ive , h a ve  a  p e rs o n a l, fin a n c ia l o r o t h e r m a t e ria l 
in t e re s t . If t h e y d o  vo t e , t h e ir vo t e  s h a ll n o t  b e  c o un t e d . 

Re m u n e ra t io n  

5 .20  Me m b e rs  o f t h e  Ma n ag e m e n t  C o m m it t e e  a re  n o t  e n t it le d  t o  an y 
re m un e ra t io n , b u t  t h e y m ay b e  re im b urs e d  fo r re a s o n ab le  e xp e n s e s  
in c urre d  in  c o n n e c t io n  wit h  t h e  S o c ie t y’s  b us in e s s . 

Se c re t a ry 

5 .21 Th e  S o c ie t y s h a ll h ave  a  S e c re t a ry wh o  s h a ll b e  ap p o in t e d  b y t h e  
Man ag e m e n t  C o m m it t e e  a n d  wh o  s h a ll b e  a  m e m b e r o f t h e  Man a g e m e n t  
C o m m it t e e , an  e m p lo ye e , o r e ls e  a  Me m b e r o f t h e  s o c ie t y . Th e  
Man ag e m e n t  C o m m it t e e  m ay a ls o  ap p o in t  a  d e p u t y S e c re t a ry (wh o  m ay 
a ls o  b e  an  e m p lo ye e ) t o  a c t  a s  S e c re t a ry in  t h e  S e c re t a ry’s  ab s e n c e . Th e  
S e c re t a ry's  d u t ie s  will b e  c le a rly s e t  o u t  in  writ in g  an d  ag re e d  b y t h e  
Man ag e m e n t  C o m m it t e e . If t h e  S e c re t a ry is  a  m e m b e r o f t h e  Ma n ag e m e n t  
C o m m it t e e  t h e n  t h e y m ay jo in  fu lly in  t h e  wo rk o f t h e  Man ag e m e n t  
C o m m it t e e  in c lud in g  b e in g  e n t it le d  t o  a  vo t e . 

5 .22  Th e  S e c re t a ry 

5 .22 .1 h a s  t h e  fun c t io n s  s e t  o u t  in  t h e  Ru le s  a n d  an y o t h e r fun c t io n s  t h a t  
t h e  Ma n ag e m e n t  C o m m it t e e  a s s ig n s ; 

5 .22 .2  ac t s  a s  Re t u rn in g  O ffic e r a t  a ll S o c ie t y m e e t in g s  an d  is  re s p o n s ib le  
fo r t h e  c o n d uc t  o f a ll vo t in g  d e s c rib e d  in  t h e  Ru le s  a n d  re c o rd s  t h e  
o u t c o m e  o f a ll m a t t e rs  p u t  t o  a  vo t e ; 

5 .22 .3  h a s  ab s o lu t e  d is c re t io n  t o  d e c id e  an y is s ue  o r q ue s t io n  wh ic h  t h e  
Ru le s  re q u ire  t h e  S e c re t a ry t o  d e c id e . 
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6  REPO RTIN G 

Pre p a ra t io n  o f Ac c o u n t s  

6 .1 In  re s p e c t  o f e ac h  ye a r o f a c c o un t , t h e  Man ag e m e n t  C o m m it t e e  s h a ll c a us e  
An n ua l Ac c o un t s  t o  b e  p re p a re d  b y  

1. a  q ua lifie d  aud it o r  
2 . an  aud it  c a rrie d  o u t  b y t wo  o r m o re  lay a ud it o rs  

o r m ay p re p a re  un a ud it e d  ac c o un t s , wh e re  t h e  c o n d it io n s  fo r s uc h  e xis t , 
wh ic h  in  a n y e ve n t  s h a ll in c lud e : 

6 .1.1 a  re ve n ue  ac c o un t  o r re ve n ue  a c c o un t s  wh ic h  s in g ly o r t o g e t h e r d e a l 
wit h  t h e  a ffa irs  o f t h e  S o c ie t y a s  a  wh o le  fo r t h a t  ye a r a n d  wh ic h  g ive  
a  t rue  a n d  fa ir vie w o f t h e  in c o m e  an d  e xp e n d it u re  o f t h e  S o c ie t y fo r 
t h a t  ye a r; a n d  

6 .1.2  a  b a la n c e  s h e e t  g ivin g  a  t rue  a n d  fa ir vie w a s  a t  t h e  d a t e  t h e re o f o f 
t h e  s t a t e  o f t h e  a ffa irs  o f t h e  S o c ie t y. 

Au d it o rs  a n d  Au d it  

6 .2  At  t h e  An n ua l Me m b e rs ’ Me e t in g  wh e re , a s  a  re s u lt  o f t h e  p ro vis io n s  o f t h e  
Ac t  t h e  S o c ie t y h a s  t h e  p o we r t o  d e c id e  n o t  t o  a p p o in t  an  Aud it o r o r 
Aud it o rs  t o  aud it  it s  An n ua l Ac c o un t s , a  re s o lu t io n  s h a ll b e  p u t  t o  t h e  
Me m b e rs  t o  d e c id e  wh e t h e r o r n o t  t h e y wis h  t o  e xe rc is e  t h e  p o we r. 

6 .3  In  t h e  e ve n t  o f t h e  m e m b e rs  vo t in g  t o  d is a p p ly t h e  re q u ire m e n t s  fo r a  fu ll 
aud it , t h e  S o c ie t y s h o u ld  ap p o in t  an  in d e p e n d e n t  a c c o un t an t  o r lay aud it o r 
t o  p re p a re  an  an n ua l re p o rt , a s  re q u ire d  b y t h e  la w. 

6 .4  Wh e re  re q u ire d  b y la w o r t h e  d e c is io n  o f t h e  Me m b e rs , t h e  S o c ie t y s h a ll 
ap p o in t  in  e ac h  ye a r a  q ua lifie d  Aud it o r o r Aud it o rs  t o  b e  t h e  Aud it o rs , an d  
t h e  fo llo win g  p ro vis io n s  s h a ll a p p ly t o  t h e m : 

6 .4 .1 t h e  ac c o un t s  o f t h e  S o c ie t y fo r t h a t  ye a r s h a ll b e  s ub m it t e d  t o  t h e m  
fo r aud it  a s  re q u ire d  b y t h e  la w; 

6 .4 .2  t h e y s h a ll h ave  a ll t h e  rig h t s  an d  d u t ie s  in  re la t io n  t o  n o t ic e  o f, a n d  
a t t e n d a n c e  an d  rig h t  o f aud ie n c e  a t  Me m b e rs ’ Me e t in g s , a c c e s s  t o  
b o o ks , t h e  s up p ly o f in fo rm a t io n , re p o rt in g  o n  ac c o un t s  an d  
o t h e rwis e , a s  a re  p ro vid e d  b y t h e  la w; 

6 .4 .3  e xc e p t  wh e re  p ro vid e d  in  t h e  Ru le s , t h e y a re  ap p o in t e d  b y t h e  
An n ua l Me m b e rs ’ Me e t in g , a n d  t h e  p ro vis io n s  o f t h e  law s h a ll ap p ly 
t o  t h e  re - a p p o in t m e n t  an d  re m o va l a n d  t o  an y re s o lu t io n  re m o vin g  
o r ap p o in t in g  an o t h e r p e rs o n  in  t h e ir p lac e ; 
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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.  

Pre s e n t a t io n  o f Ac c o u n t s  

6 .10  Th e  Man a g e m e n t  C o m m it t e e  s h a ll p re s e n t  t h e  An n ua l Ac c o un t s  an d  
re p o rt s  o f t h e  b us in e s s  an d  a ffa irs  o f t h e  S o c ie t y t o  t h e  An n ua l Me m b e rs ’ 
Me e t in g s . 

6 .11 Th e  Man a g e m e n t  C o m m it t e e  s h a ll lay An n ua l Ac c o un t s  b e fo re  t h e  An n ua l 
Me m b e rs ’ Me e t in g  s h o win g  re s p e c t ive ly t h e  in c o m e  a n d  e xp e n d it u re  fo r, 
an d  t h e  s t a t e  o f t h e  a ffa irs  o f t h e  S o c ie t y a s  a t  t h e  e n d  o f, t h e  S o c ie t y’s  
m o s t  re c e n t  fin an c ia l ye a r (o r o f s uc h  o t h e r p e rio d  a s  t h e  Man ag e m e n t  
C o m m it t e e  m ay d e c id e ) an d  e n s ure  Me m b e rs  h ave  t h e  o p p o rt un it y t o  a s k 
q ue s t io n s . 

Pu b lic a t io n  o f Ac c o u n t s  a n d  Ba la n c e  Sh e e t s  
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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.  

C o p y o f Ba la n c e  Sh e e t  t o  b e  Dis p la ye d  

6 .13  Th e  S o c ie t y m us t  ke e p  a  c o p y o f t h e  la s t  b a lan c e  s h e e t  fo r t h e  t im e  b e in g , 
a lways  d is p laye d  in  a  c o n s p ic uo us  p lac e  a t  it s  re g is t e re d  o ffic e . A c o p y m a y 
a ls o  b e  ke p t  a t  an  a lt e rn a t ive  a d d re s s  o r o n lin e . 

An n u a l Re t u rn  t o  b e  s e n t  t o  Fin a n c ia l C o n d u c t  Au t h o rit y 

6 .14  Th e  S o c ie t y m us t , wit h in  t h e  t im e  a llo we d  b y le g is la t io n  in  e ac h  ye a r, s e n d  
t o  t h e  Fin a n c ia l C o n d uc t  Aut h o rit y a  g e n e ra l s t a t e m e n t  in  t h e  p re s c rib e d  
fo rm , c a lle d  t h e  a n n ua l re t u rn , re la t in g  t o  it s  a ffa irs  d urin g  t h e  p e rio d  
c o ve re d  b y t h e  re t u rn , t o g e t h e r wit h  a  c o p y o f: 

6 .14 .1 t h e  S o c ie t y’s  fin an c ia l s t a t e m e n t s  fo r t h e  p e rio d  in c lud e d  in  t h e  
re t u rn ; an d  

6 .14 .2  t h e  re p o rt  o f t h e  Aud it o rs , Ac c o un t an t  o r Lay Aud it o rs . 

Th e  m o s t  re c e n t  an n ua l re t u rn  o f t h e  S o c ie t y s h a ll b e  m ad e  ava ilab le  
t o  an y Me m b e r b y t h e  S e c re t a ry o n  re q ue s t  in  writ in g  fre e  o f c h a rg e . 

 

7  C HAN GE 
Alt e ra t io n s  t o  Ru le s  

7.1 No  n e w ru le  s h a ll b e  m ad e , n o r s h a ll a n y o f t h e  Ru le s  b e  am e n d e d , un le s s  it  
is  ap p ro ve d  b y an  Ext rao rd in a ry Re s o lu t io n  o f t h e  Me m b e rs  p re s e n t  a n d  
vo t in g  a t  a  S p e c ia l Me m b e rs ’ Me e t in g  o r via  writ t e n  re s o lu t io n . 

7.2  No t ic e  o f s uc h  a  S p e c ia l Me m b e rs ’ Me e t in g  s h a ll s p e c ify t h e  Ru le s  t o  b e  
am e n d e d  a n d  s e t  o u t  t h e  t e rm s  o f a ll am e n d m e n t s  o r n e w ru le s  p ro p o s e d . 

7.3  No  am e n d m e n t  t o  a n y o f t h e  Ru le s  an d  n o  n e w ru le  s h a ll b e  va lid  un t il 
re g is t e re d  wit h  t h e  Fin an c ia l C o n d uc t  Aut h o rit y an d  Plun ke t t  UK. 

7.4  Th e  Man a g e m e n t  C o m m it t e e  m ay c h an g e  t h e  s it ua t io n  o f t h e  S o c ie t y’s  
re g is t e re d  o ffic e . Th e  S o c ie t y will s e n d  n o t ic e  o f an y s uc h  c h an g e  t o  t h e  
Fin an c ia l C o n d uc t  Au t h o rit y an d  t o  Plun ke t t  UK. 

Restriction on use  
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7.5 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)  a registered 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.  

Tra n s fe rs  o f En g a g e m e n t s  

7.6  Th e  S o c ie t y m ay, b y S p e c ia l Re s o lu t io n  p a s s e d  a t  a  S p e c ia l Me m b e rs ’ 
Me e t in g  in  ac c o rd an c e  wit h  t h e  Ru le s  a n d  in  t h e  way re q u ire d  b y t h e  la w, 
am a lg am a t e  wit h  o r t ran s fe r it s  e n g ag e m e n t s  t o  an y s o c ie t y o r c o n ve rt  
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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.  

7.7 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.  

Dis s o lu t io n  

7.8  Th e  S o c ie t y m ay b e  d is s o lve d  b y an  In s t rum e n t  o f Dis s o lu t io n  o r b y win d in g  
up  in  t h e  way re q u ire d  b y t h e  la w. If o n  t h e  s o lve n t  d is s o lu t io n  o r win d in g  
up  o f t h e  S o c ie t y t h e re  re m a in , a ft e r t h e  s a t is fac t io n  o f a ll it s  d e b t s  an d  
liab ilit ie s  a n d  t h e  re p aym e n t  o f t h e  p a id - up  s h a re  c a p it a l, a n y a s s e t s  
wh a t s o e ve r, s uc h  a s s e t s  s h a ll b e  t ran s fe rre d  in  ac c o rd an c e  wit h  t h e  
p ro vis io n s  ab o ve  h e a d e d  “Re s t ric t io n s  o n  u s e ”. 

7.9  S ub je c t  t o  t h o s e  p ro vis io n s , s uc h  a s s e t s  s h a ll b e  t ran s fe rre d  t o  o n e  o r m o re  
c o m m un it y o rg an is a t io n s  t h a t  s up p o rt  t h e  o b je c t s  o f t h e  S o c ie t y c h o s e n  
b y t h e  Me m b e rs  a t  a  Me m b e rs ’ Me e t in g , wh ic h  m ay in c lud e  an y s o c ie t y 
e s t a b lis h e d  b y Plun ke t t  UK fo r t h e  p urp o s e  o f t h e  c re a t io n , p ro m o t io n  an d  
d e ve lo p m e n t  o f c o m m un it y b us in e s s e s . 
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8  SHARE C APITAL 
8 .1 S ub je c t  t o  Ru le  11 (Tran s it io n  Pro vis io n s ): 

8 .1.1  t h e  S o c ie t y h a s  s h a re s  o f £1 e ac h ; an d  

8 .1.2    t h e  S o c ie t y s h a ll h ave  t wo  c a t e g o rie s  o f s h a re , b e in g  Me m b e rs h ip  
S h a re s  an d  C o m m un it y S h a re s . 

8 .2  Th e  S o c ie t y s h a ll is s ue  o n ly o n e  Me m b e rs h ip  S h a re  t o  e ac h  p e rs o n  o r 
c o rp o ra t io n  o n  a d m is s io n  t o  m e m b e rs h ip . Eac h  Me m b e rs h ip  S h a re  s h a ll 
h ave  t h e  n o m in a l va lue  o f £1 wh ic h  s h a ll c a rry n o  rig h t  t o  d ivid e n d , b o n us  o r 
in t e re s t . Th e  Me m b e rs h ip  S h a re s  s h a ll b e  fu lly p a id  p rio r t o  is s ue  an d  s h a ll 
b e  n o n - wit h d ra wab le , an d  o n ly t ran s fe ra b le  in  ac c o rd a n c e  wit h  t h e s e  
Ru le s . 

8 .3  O n ly Me m b e rs h ip  S h a re s  h e ld  b y t h e  n o m in e e  o f an  un in c o rp o ra t e d  b o d y 
a re  t ran s fe rab le  o n ly t o  a  n e w n o m in e e  o f t h a t  un in c o rp o ra t e d  b o d y. 

8 .4   Th e  S o c ie t y m ay is s ue  C o m m un it y S h a re s  in  o rd e r t o  ra is e  c ap it a l fo r t h e  
S o c ie t y. Th e  Man ag e m e n t  C o m m it t e e  m a y d e t e rm in e  t h e  m in im um  
s h a re h o ld in g  fo r e ac h  o ffe r o f s h a re s . Th e  m axim um  h o ld in g  o f C o m m un it y 
S h a re s  a llo t t e d  t o  a  Me m b e r s h a ll b e  d e fin e d  a s  s uc h  n um b e r o f fu lly p a id  
s h a re s  a s  t h e  Bo a rd  m ay d e t e rm in e  s ub je c t  t o  t h e  Ac t , o r a s  m ay b e  
re q u ire d  b y a  p a rt ic u la r o ffe r o f s h a re s . 

8 .5  Ap p lic a t io n  fo r C o m m un it y S h a re s  s h a ll b e  m ad e  t o  t h e  Ma n ag e m e n t  
C o m m it t e e . C o m m un it y S h a re s  s h a ll b e  p a id  fo r in  fu ll o n  ap p lic a t io n  o r, a t  
t h e  d is c re t io n  o f t h e  Man ag e m e n t  C o m m it t e e , C o m m un it y S h a re s  c an  b e  
p a id  fo r in  t ran c h e s  o ve r a  p e rio d  o f n o t  m o re  t h an  o n e  c a le n d a r ye a r. If t h e  
C o m m un it y S h a re s  a re  n o t  fu lly p a id  fo r a t  t h e  e n d  o f t h e  ye a r t h e  S o c ie t y 
m ay t e rm in a t e  t h e  m e m b e rs h ip  an d  re t u rn  a ll m o n ie s  t o  t h e  Me m b e r. 

8 .6  C o m m un it y S h a re s  a re  n o t  t ran s fe rab le  e xc e p t  o n  d e a t h  o r b a n krup t c y, a n d  
a re  wit h d rawa b le  a t  t h e  s o le  d is c re t io n  o f t h e  Man ag e m e n t  C o m m it t e e  in  
ac c o rd an c e  wit h  t h e  Ru le s  a s  fo llo ws : 

8 .6 .1 C o m m un it y S h a re s  m ay b e  wit h d rawn  b y Me m b e rs  wh o  h ave  h e ld  
t h e m  fo r a  m in im um  p e rio d  o f t h re e  ye a rs  o r s uc h  o t h e r p e rio d  a s  t h e  
Man ag e m e n t  C o m m it t e e  d e c id e s ; 

8 .6 .2  ap p lic a t io n  fo r wit h d rawa l s h a ll b e  m a d e  o n  n o t  le s s  t h an  t h re e  
m o n t h s ’ n o t ic e , o n  a  fo rm  ap p ro ve d  b y t h e  Man ag e m e n t  C o m m it t e e ; 

8 .6 .3  t h e  Ma n ag e m e n t  C o m m it t e e  m ay s p e c ify a  m axim um  t o t a l 
wit h d rawa l fo r e ac h  fin an c ia l ye a r; 

8 .6 .4  a ll wit h d ra wa ls  s h a ll b e  fun d e d  fro m  t rad in g  p ro fit s , re s e rve s ,  n e w 
s h a re  c ap it a l ra is e d  fro m  Me m b e rs  o r (s ub je c t  t o  t h e  p ro vis io n s  in  
t h e s e  Ru le s ) fro m  lo a n  fin an c e  ra is e d  b y t h e  S o c ie t y, an d  a re  a t  t h e  
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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.  

8.7  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 in relation 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.  

8.8  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.  

8.9  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.  

8.10  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.  

8.11 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.  

8.12  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.  

8.13  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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8.14 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, 
wh ic h e ve r is  t h e  g re a t e r  an d  s h a ll in  an y c a s e  b e  n o  g re a t e r t h a n  t h e  
ra t e  re q u ire d  t o  a t t ra c t  an d  m a in t a in  c ap it a l; 

8 .14 .3  t h e  Ma n ag e m e n t  C o m m it t e e  m ay d e c id e  t h a t  in t e re s t  s h a ll n o t  b e  
p a id  in  re la t io n  t o  h o ld in g s  o f s h a re s  b e lo w a  m in im a l le ve l s ub je c t  t o  
ap p ro va l b y re s o lu t io n  o f t h e  Me m b e rs  a t  t h e  An n ua l Me m b e rs ’ 
Me e t in g . 

8 .15  O n  t h e  s o lve n t  win d in g - up  o f t h e  S o c ie t y, h o ld e rs  o f s h a re s  will h ave  n o  
fin an c ia l e n t it le m e n t  b e yo n d  t h e  p aym e n t  o f o u t s t an d in g  in t e re s t  an d  
re p aym e n t  o f p a id  up  s h a re  c ap it a l. 

8 .16  In  t h e  e ve n t  t h a t  a  Me m b e r re s ig n s  fro m  m e m b e rs h ip , is  re m o ve d  fro m  t h e  
Re g is t e r o f Me m b e rs , o r is  e xp e lle d  in  ac c o rd an c e  wit h  t h e  Ru le s , s h a re s  
h e ld  b y t h e m  a t  t h e  d a t e  o f re s ig n a t io n , re m o va l o r e xp u ls io n  s h a ll 
t h e re up o n  b e c o m e  a  lo an , re p ayab le  t o  t h e  fo rm e r Me m b e r b y t h e  S o c ie t y. 
Th e  t e rm s  o f re p aym e n t  s h a ll b e  t h o s e  a p p lyin g  t o  t h e  wit h d ra wa l o f s h a re  
c ap it a l s e t  o u t  in  t h e  Ru le s  a n d  n o t ic e  o f wit h d ra wa l s h a ll b e  t re a t e d  a s  
h avin g  b e e n  g ive n  a t  t h e  p o in t  o f re s ig n a t io n , re m o va l o r e xp u ls io n , b u t  
s ub je c t  t o  an y s uc h  lo an  b e in g  re p ayab le  o ve r n o  m o re  t h an  t h re e  ye a rs . 
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9  ADMIN ISTRATIVE 
Pu rp o s e , o b je c t s  a n d  p o w e rs  

9 .1 Th e  S o c ie t y’s  Purp o s e  is  t o  c a rry o n  b us in e s s  fo r t h e  b e n e fit  o f t h e  
c o m m un it y. 

9 .2  Th e  O b je c t s  o f t h e  S o c ie t y a re , in  a c c o rd a n c e  wit h  it s  Purp o s e : [ad d  
o b je c t s  h e re ] 

9 .3  Th e  S o c ie t y h a s  t h e  p o we r t o  d o  an yt h in g  t h a t  a  n a t u ra l o r c o rp o ra t e  
p e rs o n  c an  lawfu lly d o  wh ic h  ap p e a rs  t o  it  t o  b e  n e c e s s a ry o r d e s irab le  t o  
ac h ie ve  it s  O b je c t s . 

9 .4  Wit h o u t  lim it in g  t h e  g e n e ra l p o we r un d e r Ru le  9 .3 , t h e  S o c ie t y s h a ll h ave  
t h e  p o we r t o : 

9 .4 .1 ac q u ire  o r d is p o s e  o f o r t ake  o r g ran t  an y in t e re s t  in  p ro p e rt y a n d  
t ake  o r g ra n t  an y s e c urit y in t e re s t  o ve r lan d  o r an y o f t h e  S o c ie t y’s  
a s s e t s  in c lud in g  a n y m o rt g ag e  c h a rg e , flo a t in g  c h a rg e  o r o t h e r 
s e c urit y wh a t s o e ve r; 

9 .4 .2  e n t e r in t o  c o n t rac t s ; 

9 .4 .3  e m p lo y s t a ff; 

9 .4 .4  m ake  us e  o f t h e  s e rvic e s  o f vo lun t e e rs ; 

9 .4 .5  re c e ive  d o n a t io n s  o r lo an s  fre e  o f in t e re s t  fo r it s  O b je c t s ; 

9 .4 .6  s ub je c t  t o  Ru le  9 .7, b o rro w m o n e y o r is s ue  an y o t h e r d e b t  in s t rum e n t  
o r e n t e r in t o  an y t ran s ac t io n  h avin g  t h e  e ffe c t  o f b o rro win g  o n  s uc h  
t e rm s  a s  t h e  S o c ie t y t h in ks  fit ; 

9 .4 .7 s ub je c t  t o  Ru le  9 .8 , in ve s t  t h e  fun d s  o f t h e  S o c ie t y. 

9 .5  An y p o we r o f t h e  S o c ie t y t o  p ay re m un e ra t io n  an d  a llo wan c e s  t o  an y 
p e rs o n  in c lud e s  t h e  p o we r t o  m ake  a rran g e m e n t s  fo r p ro vid in g  o r s e c urin g  
t h e  p ro vis io n  o f p e n s io n s  o r g ra t u it ie s  (in c lud in g  t h o s e  p aya b le  b y way o f 
c o m p e n s a t io n  fo r lo s s  o f e m p lo ym e n t  o r lo s s  o r re d uc t io n  o f p a y). 

9 .6  Th e  S o c ie t y s h a ll n o t  a c c e p t  d e p o s it s  o r c o n d uc t  an y ac t ivit y t h a t  
c o n s t it u t e s  a  ‘re g u la t e d  ac t ivit y’ fo r t h e  p urp o s e s  o f t h e  Fin an c ia l S e rvic e s  
an d  Marke t s  Ac t  20 0 0  an d  20 12  wit h o u t  firs t  ap p lyin g  fo r, an d  o b t a in in g , 
au t h o ris a t io n  fo r t h e  c o n d uc t  o f an y s uc h  a c t ivit y. 

 

 

Bo rro w in g  



 
 
 
 

 

 

18592290 - 1 

9.7 Subject 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.  

In ve s t m e n t s  

9 .8  S ub je c t  t o  an y re s t ric t io n  im p o s e d  b y re s o lu t io n  o f an y Me m b e rs ’ Me e t in g , 
t h e  Ma n ag e m e n t  C o m m it t e e  m ay in ve s t  a n y p a rt  o f t h e  c ap it a l an d  fun d s  o f 
t h e  S o c ie t y in  an y m a n n e r wh ic h  t h e  Man ag e m e n t  C o m m it t e e  m ay fro m  
t im e  t o  t im e  d e t e rm in e , t akin g  in ve s t m e n t  a d vic e  wh e re  ap p ro p ria t e  a n d  in  
ac c o rd an c e  wit h  t h e  S o c ie t y’s  p o lic y o n  in ve s t m e n t s . 

Bo o k s  o f Ac c o u n t  

9 .9  Th e  Man a g e m e n t  C o m m it t e e  s h a ll c a us e  t o  b e  ke p t  p ro p e r b o o ks  o f 
a c c o un t  wit h  re s p e c t  t o  t h e  t ran s ac t io n s  o f t h e  S o c ie t y, it s  a s s e t s  an d  
liab ilit ie s , an d  s h a ll e s t ab lis h  a n d  m a in t a in  a  s a t is fac t o ry s ys t e m  o f c o n t ro l 
o f t h e  b o o ks  o f a c c o un t , t h e  c a s h  h o ld in g s  an d  a ll re c e ip t s  an d  re m it t a n c e s  
o f t h e  S o c ie t y in  ac c o rd an c e  wit h  t h e  law. 

Tre a t m e n t  o f Pro fit s  

9 .10  Th e  p ro fit s  o f t h e  S o c ie t y s h a ll n o t  b e  d is t rib u t e d  e it h e r d ire c t ly o r 
in d ire c t ly in  an y way wh a t s o e ve r am o n g  Me m b e rs , b u t  s h a ll b e  ap p lie d : 

9 .10 .1 t o  m a in t a in  p rud e n t  re s e rve s . 

9 .10 .2  s o c ia l p aym e n t s  fu rt h e rin g  t h e  o b je c t s  o f t h e  S o c ie t y. 

9 .10 .3  o n  e xp e n d it u re  in  c a rryin g  o u t  t h e  S o c ie t y’s  O b je c t s . 
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Min u t e s  

9 .11 Th e  Man a g e m e n t  C o m m it t e e  s h a ll c a us e  p ro p e r m in u t e s  t o  b e  m ad e  o f a ll 
Me m b e rs ’ Me e t in g s , m e e t in g s  o f t h e  Ma n ag e m e n t  C o m m it t e e  an d  o f a n y 
s ub - c o m m it t e e . All s uc h  m in u t e s  s h a ll b e  o p e n  t o  in s p e c t io n  b y an y 
Me m b e r a t  a ll re a s o n a b le  t im e s  s ub je c t  t o  a n y d u t y o f c o n fid e n t ia lit y. 

Se t t le m e n t  o f Dis p u t e s  

9 .12  Th e  S o c ie t y s h a ll m a in t a in  a n d  fo llo w a n  in t e rn a l p o lic y fo r d is p u t e  
re s o lu t io n  a s  ap p ro ve d  e ac h  ye a r b y t h e  C o m m it t e e . 

9 .13  An y d is p u t e  b e t we e n  t h e  S o c ie t y o r an  o ffic e r o f t h e  S o c ie t y o n  t h e  o n e  
h an d  an d  a  Me m b e r o r a  p e rs o n  wh o  h as  fo r n o t  m o re  t h an  s ix m o n t h s  
c e a s e d  t o  b e  a  Me m b e r o n  t h e  o t h e r h an d , a s  t o  t h e  in t e rp re t a t io n  o f o r 
a ris in g  o u t  o f t h e  Ru le s  s h a ll b e  d e a lt  wit h  in  ac c o rd an c e  wit h  t h e  S o c ie t y’s  
d is p u t e  re s o lu t io n  p o lic y re fe rre d  t o  in  ru le  9 .12  a n d  t h e  S o c ie t y’s  c o d e  o f 
c o n d uc t  a s  fo llo ws : 

9 .13 .1 in fo rm a lly b e t we e n  t h e  p a rt ie s ; 

9 .13 .2  b y m e d ia t io n  b y a  m e d ia t o r ag re e d  b y t h e  p a rt ie s .  If t h e  p a rt ie s  a re  
un a b le  t o  a g re e  o n  a  m e d ia t o r t h e n  e it h e r p a rt y m ay ap p ly t o  t h e  
C e n t re  fo r Effe c t ive  Dis p u t e  Re s o lu t io n  t o  ap p o in t  a  m e d ia t o r.  Th e  
p a rt ie s  s h a ll a t t e m p t  t o  s e t t le  t h e  d is p u t e  t h ro ug h  t h e  m e d ia t io n  
p ro c e s s ; 

9 .13 .3  if wit h in  28  d ays  o f t h e  m e d ia t o r b e in g  ap p o in t e d  t h e  d is p u t e  h a s  
n o t  b e e n  s e t t le d , t h e n  e it h e r p a rt y m ay re fe r t h e  d is p u t e  t o  t h e  
c o urt s  fo r d e t e rm in a t io n . 

Re g is t e r o f Me m b e rs  

9 .14  Th e  S o c ie t y s h a ll ke e p  a t  it s  re g is t e re d  o ffic e  a  re g is t e r o f Me m b e rs  a s  
re q u ire d  b y t h e  la w. An y Me m b e r wis h in g  t o  in s p e c t  t h e  re g is t e r s h a ll 
p ro vid e  t h e  S o c ie t y wit h  n o t  le s s  t h an  14  d ays ’ p rio r n o t ic e  g ive n  in  writ in g  
t o  t h e  S e c re t a ry a t  t h e  S o c ie t y’s  re g is t e re d  o ffic e . 

C o p ie s  o f Ru le s  a n d  Re g u la t io n s  

9 .15  Th e  S e c re t a ry s h a ll p ro vid e  a  c o p y o f t h e  Ru le s  (e le c t ro n ic  o r p a p e r b a s e d ) 
t o  an y p e rs o n  wh o  d e m an d s  it  a n d  m ay c h a rg e  a  s um  (n o t  e xc e e d in g  t h e  
m axim um  a llo we d  b y t h e  la w) fo r p ro vid in g  s uc h  a  c o p y. A c o p y o f t h e  Ru le s  
s h a ll b e  p ro vid e d  fre e  o f c h a rg e  t o  a n y Me m b e r if t h a t  Me m b e r h a s  n o t  
p re vio us ly b e e n  p ro vid e d  wit h  a  c o p y o f t h e  Ru le s . 

Ma n a g e m e n t  C o m m it t e e ’s  a n d  O ffic e rs ’ In d e m n it y 
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9.16 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.  

De c e a s e d  a n d  b a n k ru p t  m e m b e rs  

9 .17 Up o n  a  c la im  b e in g  m ad e  b y t h e  p e rs o n a l re p re s e n t a t ive  o f a  d e c e as e d  
Me m b e r o r t h e  t rus t e e  in  b an krup t c y o f a  b an krup t  Me m b e r, a n y p ro p e rt y 
t o  wh ic h  t h e  p e rs o n a l re p re s e n t a t ive  o r t ru s t e e  in  b an krup t c y h a s  b e c o m e  
e n t it le d  m ay b e  us e d  a s  t h e  p e rs o n a l re p re s e n t a t ive  o r t rus t e e  in  
b an krup t c y m ay d ire c t . 

9 .18  A Me m b e r m ay in  ac c o rd a n c e  wit h  t h e  law n o m in a t e  an y p e rs o n  o r p e rs o n s  
t o  wh o m  a n y o f t h e ir p ro p e rt y in  t h e  S o c ie t y a t  t h e  t im e  o f t h e ir d e a t h  s h a ll 
b e  t ra n s fe rre d , b u t  s uc h  n o m in a t io n  s h a ll o n ly b e  va lid  t o  t h e  e xt e n t  fo r t h e  
t im e  b e in g  p ro vid e d  b y t h e  la w. O n  re c e ivin g  s a t is fac t o ry p ro o f o f t h e  
d e a t h  o f a  Me m b e r wh o  h as  m a d e  a  n o m in a t io n  t h e  S o c ie t y s h a ll, in  
a c c o rd an c e  wit h  t h e  law, e it h e r t ran s fe r o r p ay t h e  fu ll am o un t  o f s uc h  
p ro p e rt y t o  t h e  p e rs o n  s o  n o m in a t e d . 
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10  START- UP PRO VISIO N S 
10 .1 Th e  firs t  Me m b e rs  o f t h e  S o c ie t y s h a ll b e  t h o s e  wh o  s ig n e d  t h e  ap p lic a t io n  

fo r re g is t ra t io n . 

10 .2  Th e  firs t  Me m b e rs  s h a ll ap p o in t  t h e  firs t  Man ag e m e n t  C o m m it t e e  wh o  s h a ll 
s e rve  un t il t h e  firs t  An n ua l Me m b e rs ’ Me e t in g . 

10 .3  At  t h e  c o n c lus io n  o f t h e  firs t  An n ua l Me m b e rs ’ Me e t in g , a ll t h e  m e m b e rs  o f 
t h e  firs t  Man ag e m e n t  C o m m it t e e  s h a ll re t ire  b u t  s h a ll b e  e lig ib le  fo r 
e le c t io n  t o  t h e  Man ag e m e n t  C o m m it t e e . 

10 .4  Th o s e  e le c t e d  t o  t h e  Man ag e m e n t  C o m m it t e e  s h a ll t a ke  o ffic e  im m e d ia t e ly 
a ft e r t h e  c o n c lus io n  o f t h e  firs t  An n ua l Me m b e rs ’ Me e t in g  t o  s e rve  t h e ir 
firs t  t e rm  o f o ffic e , an d  t h e  fo llo win g  p ro vis io n s  s h a ll ap p ly t o  t h e m  in  o rd e r 
t o  c re a t e  s t ag g e re d  t e rm s : 

10 .4 .1 O n e  t h ird  o f t h o s e  s o  e le c t e d , wh o  o b t a in e d  t h e  h ig h e s t  n um b e r o f 
vo t e s , s h a ll s e rve  un t il t h e  c o n c lus io n  o f t h e  fo urt h  An n ua l Me m b e rs ’ 
Me e t in g . 

10 .4 .2  O n e  t h ird  wh o  o b t a in e d  t h e  n e xt  h ig h e s t  n um b e r o f vo t e s  s h a ll s e rve  
un t il t h e  c o n c lus io n  o f t h e  t h ird  An n ua l Me m b e rs ’ Me e t in g . 

10 .4 .3  Th e  re m a in d e r o f t h o s e  e le c t e d  s h a ll s e rve  un t il t h e  c o n c lus io n  o f t h e  
s e c o n d  An n ua l Me m b e rs ’ Me e t in g . 

10 .5  Wh e re  n o  vo t e s  a re  c a s t  a t  t h e  firs t  An n ua l Me m b e rs ’ Me e t in g  t o  e le c t  
Man ag e m e n t  C o m m it t e e  m e m b e rs , wh e t h e r b e c a us e  t h e  n um b e r o f 
c an d id a t e s  is  t h e  s am e  a s  t h e  n um b e r o f p lac e s  o r fo r an y o t h e r re a s o n , 
t h e n  t h e  p e rio d  o f o ffic e  fo r e ac h  m e m b e r o f t h e  Ma n ag e m e n t  C o m m it t e e  
s h a ll b e  d e c id e d  b y d rawin g  lo t s .   

10 .6  Th o s e  e le c t e d  un d e r Ru le  10 .4  s h a ll b e  e lig ib le  fo r re - e le c t io n  a ft e r 
c o m p le t io n  o f t h e ir firs t  t e rm  o f o ffic e  in  a c c o rd an c e  wit h  Ru le  5 . 
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11 TRAN SITIO N  PRO VISIO N S 
11.1 If t h e s e  m o d e l ru le s  a re  ad o p t e d  o n  a  c o m p le t e  a m e n d m e n t  o f ru le s , t h e  

fo llo win g  p ro vis io n s  s h a ll a p p ly. 

11.2  Th o s e  h o ld in g  o ffic e  a s  e le c t e d  m e m b e rs  o f t h e  Ma n ag e m e n t  C o m m it t e e  
im m e d ia t e ly p rio r t o  t h e  ad o p t io n  o f t h e s e  m o d e l ru le s  s h a ll c o n t in ue  in  
o ffic e  un t il t h e  n e xt  An n ua l Me m b e rs ’ Me e t in g , an d  t h e  fo llo win g  will t h e n  
ap p ly: 

11.2 .1 if, un d e r t h e  ru le s  ap p lyin g  b e fo re  t h e  ad o p t io n  o f t h e s e  m o d e l ru le s , 
m e m b e rs  o f t h e  Ma n ag e m e n t  C o m m it t e e  we re  e le c t e d  fo r a  t h re e -
ye a r t e rm  o f o ffic e , t h e n  t h e  e le c t e d  m e m b e rs  o f t h e  Man ag e m e n t  
C o m m it t e e  s h a ll s e rve  o u t  t h e  t e rm  o f o ffic e  fo r wh ic h  t h e y h ad  b e e n  
e le c t e d ; 

11.2 .2  if, un d e r t h e  ru le s  ap p lyin g  b e fo re  t h e  ad o p t io n  o f t h e s e  m o d e l ru le s , 
m e m b e rs  o f t h e  Ma n ag e m e n t  C o m m it t e e  we re  e le c t e d  fo r an y o t h e r 
t e rm  o f o ffic e , a ll e le c t e d  m e m b e rs  o f t h e  Man ag e m e n t  C o m m it t e e  
s h a ll re t ire  fro m  o ffic e  a t  t h e  c o n c lus io n  o f t h e  n e xt  An n ua l Me m b e rs ’ 
Me e t in g ; e le c t io n s  s h a ll b e  h e ld  b e fo re  t h e  An n ua l Me m b e rs ’ 
Me e t in g  t o  fill t h e  vac an c ie s  a ris in g ; an d  t h e  fo llo win g  p ro vis io n s  
s h a ll a p p ly in  re s p e c t  o f t h e ir firs t  e le c t io n : 

11.2 .2 .1 o n e  t h ird  o f t h o s e  e le c t e d , wh o  p o lle d  t h e  h ig h e s t  n um b e r o f  
  vo t e s , s h a ll s e rve  a  t h re e - ye a r t e rm  o f o ffic e  e n d in g  a t  t h e   
  c o n c lus io n  o f t h e  fo urt h  An n ua l Me m b e rs ’ Me e t in g  fo llo win g   
  t h e  ad o p t io n  o f t h e s e  m o d e l ru le s ; 

11.2 .2 .2   o n e  t h ird  o f t h o s e  e le c t e d , wh o  p o lle d  t h e  n e xt  h ig h e s t   
                 n um b e r o f vo t e s , s h a ll s e rve  a  t wo - ye a r t e rm  o f o ffic e  e n d in g     
                 a t  t h e  c o n c lus io n  o f t h e  t h ird  An n ua l Me m b e rs ’ Me e t in g   
                 fo llo win g  t h e  ad o p t io n  o f t h e s e  m o d e l ru le s ; 

11.2 .2 .3   t h e  re m a in d e r o f t h o s e  e le c t e d , wh o  p o lle d  t h e  lo we s t   
                 n um b e r o f vo t e s , s h a ll s e rve  a  o n e - ye a r t e rm  o f o ffic e  e n d in g   
                 a t  t h e  c o n c lus io n  o f t h e  s e c o n d  An n ua l Me m b e rs ’ Me e t in g   
                 fo llo win g  t h e  ad o p t io n  o f t h e s e  m o d e l ru le s . 

11.3  Th o s e  h o ld in g  o ffic e  a s  C h a irp e rs o n , Vic e - C h a irp e rs o n , a n d  Tre a s ure r 
im m e d ia t e ly p rio r t o  t h e  ad o p t io n  o f t h e s e  m o d e l ru le s  s h a ll c o n t in ue  in  
o ffic e  un t il t h e  firs t  m e e t in g  o f t h e  Man ag e m e n t  C o m m it t e e  a ft e r t h e  n e xt  
An n ua l Me m b e rs ’ Me e t in g . At  t h e  c o m m e n c e m e n t  o f t h a t  Man a g e m e n t  
C o m m it t e e  m e e t in g , t h e y s h a ll re t ire  fro m  o ffic e  an d  t h e  Ma n ag e m e n t  
Co m m it t e e  s h a ll e le c t  a  Ch a irp e rs o n , Vic e - C h a irp e rs o n  an d  Tre a s ure r in  
a c c o rd an c e  wit h  Ru le  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.  

Tre a t m e n t  o f s h a re  c a p it a l 

11.5   Wh e re  t h e  S o c ie t y, im m e d ia t e ly p rio r t o  t h e  ad o p t io n  o f t h e s e  Ru le s , h a s  
o n e  c la s s  o f wit h d ra wab le  s h a re  c ap it a l o n ly t h e n  o n  t h e  ad o p t io n  o f t h e s e  
Ru le s  t h e  firs t  £1 o f s h a re  c ap it a l h e ld  b y e a c h  Me m b e r s h a ll b e  d e e m e d  t o  
b e  c o n ve rt e d  t o  b e c o m e  a  Me m b e rs h ip  S h a re  a s  d e fin e d  in  t h e s e  Ru le s . 
Th e  re m a in in g  s h a re  c ap it a l h e ld  b y an y Me m b e r s h a ll b e  d e e m e d  t o  b e  
wit h d rawa b le  C o m m un it y S h a re s  a s  d e fin e d  in  t h e s e  Ru le s , a n d  s ub je c t  t o  
t h e  rig h t s  an d  p rivile g e s  a s  s e t  o u t  in  t h e s e  Ru le s .  

11.6  Wh e re  t h e  S o c ie t y, im m e d ia t e ly p rio r t o  t h e  ad o p t io n  o f t h e s e  Ru le s , h a s  
b o t h  wit h d rawab le  a n d  n o n - wit h d rawa b le  s h a re  c ap it a l, t h e n  s ub je c t  t o  
Ru le s  11.7 a n d  11.8  o n  t h e  ad o p t io n  o f t h e s e  Ru le s  t h e  s h a re  c ap it a l s h a ll b e  
d e e m e d  t o  b e  c o n ve rt e d  a s  fo llo ws : 

11.6 .1 t h e  firs t  £1 o f an y n o n - wit h d ra wab le  s h a re  c ap it a l s h a ll b e  d e e m e d  t o  
b e  c o n ve rt e d  t o  b e c o m e  a  Me m b e rs h ip  S h a re  a s  d e fin e d  in  t h e s e  
Ru le s ; 

11.6 .2   a ll re m a in in g  s h a re  c ap it a l, b o t h  t h a t  wh ic h  was  wit h d rawa b le  a n d  
t h a t  wh ic h  was  n o n - wit h d ra wab le , s h a ll b e  d e e m e d  t o  b e  c o n ve rt e d  
t o  b e c o m e  wit h d ra wa b le  C o m m un it y S h a re s  a s  d e fin e d  in  t h e s e  
Ru le s , an d  s ub je c t  t o  t h e  rig h t s  an d  p rivile g e s  a s  s e t  o u t  in  t h e s e  
Ru le s . 

11.7  An y c o n ve rs io n  o f n o n - wit h d ra wab le  s h a re s  t o  b e c o m e  wit h d rawa b le  
s h a re s  un d e r t h e s e  Ru le s  is  s ub je c t  t o  t h e  fo llo win g  c o n d it io n s : 

11.7.1  fo llo win g  s uc h  c o n ve rs io n , s h o u ld  t h e  s h a re s  t o  b e  c o n ve rt e d  b e  
wit h d rawn : 

11.7.1.1   t h e re  will b e  n o  g ro un d  up o n  wh ic h  t h e  S o c ie t y c o u ld  t h e n  
b e  fo un d  t o  b e  un a b le  t o  p ay (o r o t h e rwis e  d is c h a rg e ) it s  
d e b t s ; 

11.7.1.2    t h e  S o c ie t y will b e  a b le  t o  p ay (o r o t h e rwis e  d is c h a rg e ) it s   
                 d e b t s  a s  t h e y fa ll d ue  d u rin g  t h e  ye a r im m e d ia t e ly fo llo win g   
                 t h e  wit h d ra wa l;  

11.7.1.3    t h e  S o c ie t y’s  a s s e t s  will c o n t in ue  t o  e xc e e d  it s  liab ilit ie s ,   
                 t akin g  in t o  ac c o un t  an y ac t ua l, c o n t in g e n t  o r p ro s p e c t ive   
                 liab ilit ie s  d urin g  t h e  ye a r im m e d ia t e ly fo llo win g  t h e   
                 wit h d ra wa l; 

11.7.2  a t  t h e  a d o p t io n  o f t h e s e  Ru le s , t o  t h e  b e s t  o f t h e  kn o wle d g e  o f t h e   
Man ag e m e n t  C o m m it t e e : 
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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   it is 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.  

11.8 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.  

11.9  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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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.  

11.10 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.  

11.11 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.  

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

11.13  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.  

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

● this completed form 

● one 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 ☒ 

Convert a company to a community benefit society ☐ 

Convert a friendly society into a community benefit society ☐ 

 

  

https://mutuals.fca.org.uk/
https://www.fca.org.uk/publication/finalised-guidance/fg15-12.pdf
https://www.fca.org.uk/publication/finalised-guidance/fg15-12.pdf
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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. 
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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.  
 

 

  

http://resources.companieshouse.gov.uk/sic/
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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. 
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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.  
 

 

  

 

3 1 / 0 3 

Yes X☐ 

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.  

 

  

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.  

  

Yes ☐ 

No ☒ 
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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 name 1.1 

The objects of the society 1.2 and 9 

Place of the society’s registered office, to which all communications and 
notices may be addressed 1.1 

The terms of admission of the members, including any society or company 
investing funds in the society under the provisions of the Act 3 

The method of holding meetings, the scale and right of voting, and the 
method of making, altering or rescinding rules 

2.4, 4 and 
7 

The appointment and removal of a committee (by whatever name) and of 
managers or other officers and their respective powers and remuneration 2.7 and 5 

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 
the Act 

8 

whether the society may contract loans or receive moneys on deposit 
subject to the provisions of this Act from members or others, and if so 
under what conditions, under what security, and to what limits of amount 

8.4, 9.6 
and 9.7 

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 

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 

8 

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 
of the trustees of the property of bankrupt members (or, in Scotland, 
members whose estates have been sequestrated), and for the payment of 
nominees 

8.6, 9.17 
and 9.18 

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 
what authority and in what way 9.8 
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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: 

● 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 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  

 
  







 

                  FCA  Mutuals Register a Community Benefit Society  Release 1  February 2019           Page 10 of 13  

 

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  
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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    ☒ 
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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 

☐ £120 - using model rules with 1-6 changes 

☐ £250 - using model rules with 7-10 changes 

☐ £950 - using model rules with 11 or more 
changes 

☐ £950 - not using model rules 

☐ No fee - Friendly society converting to a society 

☐ 

 

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 1JN 
 
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. 

https://societyportal.fca.org.uk/
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