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INTRODUCING THE SOCIETY AND THE RULES
Name

1.1 The society is called “Co-operative Group Limited”, and it is called the Society in
the Rules.

Registration

1.2 The Society is registered under the law as a bona fide co-operative with the
Registration Authority. Its website is http://www.co-operative.coop and its
registered office is New Century House, Manchester, M60 4ES. The Board may

change the registered office and website.
Why the Society exists

1.3 The Society exists in order to serve its Members by carrying on business as a co-
operative in accordance with Co-operative Values and Principles. This is the

Society’s Purpose.
Commitments

1.4 The Society is committed to:

141 following Co-operative Values and Principles;

1.4.2 serving its Individual Members and its Independent Society Members;
and

1.4.3 treating all people fairly and with respect.

15 As provided in the Rules, the profits available for distribution produced by the
Society’s trade may be retained within the Society, distributed to Members or others
trading with the Society, or distributed outside the Society in support of one or more
causes. Any distribution shall be in accordance with the Rules and Co-operative
Values and Principles.

How the Society operates

1.6 The Society owns a number of different businesses, which may be held in subsidiary

corporations.

1.7 Subject to the Rules, the Society owns, controls and co-ordinates the businesses

through Principal Subsidiary Corporations.
Governing documents
1.8 The Rules set out the way in which the Society is owned, organised and governed.

1.9 Where the Rules allow it, the Board may make Regulations setting out other
provisions in addition to the Rules. Such Regulations shall not be inconsistent with

the Rules. For the purposes of the Rules, the Board shall also maintain the following:

1.9.1 a code of conduct for Area Committees, Regional Boards and the Board;
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1.10

111

1.9.2 standing orders for meetings;

1.9.3 a conflict of interests policy for Area Committees, Regional Boards and the
Board,;
194 Purchases Regulations;
1.95 Regional Regulations;
1.9.6 Election Regulations.
Other provisions may be established as the Rules specify.
In the Rules
1.111 words starting with a capital letter (like Rules) refer to something specific,
and the Appendix at the end of the Rules identifies the Rule which makes
this apparent; and
1.11.2 words which are also highlighted in italics (like Co-operative Values and

Principles) have a special meaning and the Appendix lists all of these

words and explains what they mean.
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GOVERNANCE
Overview

2.1 The Society has Members, Area Committees, Regional Boards, and a Board. It also
has a Group Chief Executive, the Executive, Principal Subsidiary Corporations (which

have Subsidiary Boards), and a Secretary.
211 the rest of this Section 2

0] sets out how the Society is governed, by describing the roles
of Members, Area Committees, Regional Boards, the Board,
the Group Chief Executive and the Executive, and the

Secretary; and

(ii) sets out the role of Subsidiary Boards.

2.1.2 Section 3 of the Rules sets out the provisions concerning Members.

2.1.3 Section 4 sets out provisions concerning Meetings for Members.

2.1.4 Section 5 sets out provisions concerning Area Committees and Regional
Boards.

2.15 Section 6 sets out provisions concerning the Board.

2.1.6 Section 7 sets out provisions concerning reporting to the Members.

2.1.7 Section 8 sets out provisions concerning significant change to the Society.

2.1.8 Section 9 sets out provisions concerning the capital of the Society.

2.1.9 Section 10 sets out provisions concerning a variety of other administrative
matters.

2.1.10 Section 11 sets out transition provisions following the registration of the
Rules in 2008.

Members
2.2 Membership provides Members with access to information, a voice in the Society, and

the opportunity to be elected to a representative role in its governance, as follows.
Information

2.3 Members are entitled to receive information about the Society and its business, as
provided in the Rules.
Voice

2.4 Members (personally in the case of Individual Members, and via their appointed
representatives in the case of Independent Society Members) are entitled to have a

voice in the Society as provided in the Rules, by



24.1

24.2

243

244

attending, speaking and submitting motions to be considered at certain

meetings;
voting on certain resolutions;

electing representatives to Area Committees, who may then be elected
onto a Regional Board and the Board (in the case of Individual Members);

and

electing representatives to the Board (in the case of Independent Society

Members).

Representation

25 Subiject to qualification criteria, the Rules allow:

251

2.5.2

Area Committees

Individual Members to stand for election to Area Committees, Regional

Boards, and the Board; and

Independent Society Members to have their nominated representatives
stand for election to the Board.

2.6 Area Committees represent Individual Members and their interests within the Society,

as provided in the Rules. In addition, Area Committees have the following roles and

responsibilities, more fully described in Regional Regulations, but in summary:

26.1

2.6.2

2.6.3

to represent Individual Members and promote their participation within the
Society;

within the Society, to be local champions of those trading with the Society;

to promote Co-operative Values and Principles amongst Individual
Members and the local community.

2.7 Area Committees perform the functions set out in Regional Regulations, which include

the following specific functions:

2.7.1

2.7.2

2.7.3

Regional Boards

Area Committees nominate, and members of Area Committees elect

members of Regional Boards, and of the Board, as provided in the Rules;

Area Committees, on behalf of their Area, each appoint from their own

number a member of the Region’s Delegation to Society General Meetings;

Area Committees submit motions to the Regional Board.

2.8 Regional Boards have those roles and responsibilities which are more fully described

in Regional Regulations, but in summary:

2.8.1

in relation to the Society’s business, they receive and monitor trading

information; they approve certain management decisions including those

5



2.9

Board

2.10

2.11

2.8.2

relating to certain capital expenditure matters and the closure of core

trading units in the Region; and they make recommendations to the Board,;

in relation to the operation of the Society’'s democratic structures, as
provided in the Rules they perform certain roles at Society General

Meetings, and Regional Members’ Meetings.

Regional Boards perform the functions set out in Regional Regulations, which include

the following specific functions:

29.1

29.2

2.9.3

to appoint (subject to the rights of Area Committees) and mandate
Delegations, submit motions, put questions to and cast the Region’s vote
at Society General Meetings, whether such vote is by way of show of

hands, poll or referendum;
to carry out any other roles delegated by the Board;

to delegate matters, subject to the approval of the Board, to one or more

Area Committees.

The Board has the following roles and responsibilities (which it cannot delegate):

2.10.1

2.10.2

2.10.3

2.104

Subject to
2111

2.11.2

2.11.3

2114

2.115

deciding the vision and strategy of the Society and its businesses in
consultation with the Subsidiary Boards, and having regard to the nature

and extent of its interest in all of its businesses;

ensuring, whether directly or through other people, that the Society’'s
businesses and affairs are conducted and managed in accordance with its
Purpose and Objects, and in accordance with the best interests of the

Society and its Individual and Independent Society Members;
monitoring the Society’s businesses; and

overseeing the Group Chief Executive and the other members of the

Executive as they carry out their roles.
the law and the Rules, the Board:
decides what businesses the Society should own;

allocates capital and other resources between the Principal Subsidiary

Corporations;
appoints and removes members of the Subsidiary Boards;

appoints, removes and fixes the remuneration and terms of employment of
the Group Chief Executive, any Deputy Chief Executive, such other

executives of the Group as the Board decides, and the Secretary;

confirms the appointment and removal of other members of the Executive;



2.12

2.11.6

2.11.7

2.11.8

2.11.9

2.11.10

21111

2.11.12

2.11.13

approves the consolidated annual financial budget and forward plans for
the Group;

receives and considers regular progress reports of the business and affairs
of the Society, and at any time may call upon the Group Chief Executive
and/or the Secretary to report or obtain a report in writing on any matter in

connection with or concerning any aspect of the Society’s affairs;
decides those transactions which require the approval of the Board;
approves the use of the Society’s seal;

appoints an Audit and Risk Committee, a Remuneration and Appointments
Committee, a Group Chair's Committee and any other committee the
Board decides is appropriate, in accordance with the Rules;

where the Board does not deal with such matters itself, appoints a Co-
operative Values and Principles Committee, or makes some other suitable
alternative provision (whether or not a committee of the Board) in relation

to Co-operative Values and Principles;

appoints representatives of the Society onto the governing bodies of other
societies, companies, corporations or organisations in which the Society

has a financial or other interest;

carries out all other functions and exercises all other powers of the Society
not otherwise specifically allocated by the Rules or the law to another body
and not for the time being delegated to any other body or person by the
Board.

The Board may by resolution delegate any of its functions (and may revoke or alter

any delegation) in whatever way and to whichever companies, societies,

corporations and persons (including the Regional Boards, Area Committees or other

parts of the Society) as it decides, but it may not (except in accordance with the

Rules) delegate any of the following matters:

2.12.1

2.12.2

2.12.3

2124

2.12.5

2.12.6

the purchase, sale, letting or leasing of land and buildings involving a

financial commitment or receipt greater than £25,000,000;
any item of capital expenditure greater than £25,000,000;
investments (except day-to-day investments);

any mortgage or charge on any part of the assets of the Society which

secures a sum greater than £25,000,000;
raising capital,

making decisions about new ventures or businesses;



2.12.7 appointing, removing, and fixing the remuneration and terms of
employment of the Group Chief Executive, any other Executive whom it

appoints, and the Secretary.

Executive

2.13

2.14

2.15

In consultation with the Board, the Group Chief Executive decides the composition
and appoints the members of the Executive, apart from the Secretary who is a
member of the Executive by virtue of the office. The Group Chief Executive shall
make use of the skills of the Executive for the benefit of the Society and may, while
still remaining responsible to the Board under the Rules, delegate powers to any

member or members of the Executive.

Subject to the Rules and any decision of the Board, the Group Chief Executive (or in
their absence, any Deputy Chief Executive)

2.14.1 is responsible, assisted by the Executive, for the day-to-day management
of the business of the Society and for such other matters as the Board may
decide; and

2.14.2 in doing so, has full power to act on behalf of the Society.

If in doing so

2.151 the Group Chief Executive is unable to act on behalf of the Society
because of some limit or restriction in the Rules, or which is imposed by the
Board, and

2.15.2 it is impractical, in the judgement of the Secretary (or in their absence, the

Group Chair), to convene a meeting of the Board, or to obtain a written
resolution under the Rules, to deal with the matter in question in a timely

fashion,

the Secretary (or in their absence, the Group Chair) may convene a meeting of the
Group Chair's Committee, which will have authority to deal with the matter on behalf of

the Society.

Subsidiary Boards

2.16

2.17

Subiject to the Rules the Subsidiary Boards are responsible for the businesses which
the Principal Subsidiary Corporations own and control.
The Board appoints the members of the Principal Subsidiary Corporation Boards,
which shall include:

2.17.1 members of the Board; and

2.17.2 members of the Executive, and/or the Group Chief Executive, and/or one

or more executives of the Group appointed by the Board; and
2.17.3 a number of Independent Professional Non-Executive Directors, not being

less than two, or any higher minimum number required by any statutory



body with regulatory responsibility over any part of the business of the

Principal Subsidiary Corporation.
Secretary

2.18 The Society has a Secretary who acts as secretary to the Board.



3

MEMBERS

3.1 The Society has Members who are either Individual Members or Independent
Society Members. The Individual Members and Independent Society Members of
the Society are those whose names are recorded in the Society’s Register of

Members from time to time.

Individual Members

3.2 Individual membership is open to any individual who wishes to trade with the Society,
who is committed to Co-operative Values and Principles, and who applies for

membership in a way approved by the Board.

3.21 the Board has absolute discretion (subject only to Co-operative Values
and Principles) whether to grant or refuse membership, and is not

required to give reasons for its decision.

3.2.2 the Board may delegate its power and discretion to grant or refuse
membership to an officer or officers of the Society or to a committee of the
Board.

3.3 Every Individual Member is required to hold at least one individual share, which will be

issued upon grant of membership.

3.4 The trustee from time to time of the United Employee Share Scheme (whether an
individual, a partnership, a society, a company, a corporation or otherwise) shall,
notwithstanding any Rule to the contrary, be treated for the purposes of the Rules

only as an Individual Member.
3.5 The Society shall not have any Joint Individual Members, except
351 those who are already Joint Individual Members; or

3.5.2 on a transfer of engagements of another society to the Society, when joint
individual members of the transferring society shall become Joint

Individual Members of the Society.

Independent Society Members

3.6 Independent Society membership is open to any society, company or corporation
wishing to trade with the Society, which is committed to Co-operative Values and
Principles, and which applies for membership in the way approved by the Board.
The Board shall have absolute discretion (subject only to Co-operative Values and
Principles) whether to grant or refuse membership, and shall not be required to give
reasons for its decision. The Board may delegate its power and discretion to grant or
refuse membership to an officer or officers of the Society or to a committee of the
Board.

3.7 Every society, company or corporation making an application for membership as

an Independent Society Member shall apply for and, on admission as an

10



Independent Society Member, shall immediately take up (subject to the law) not less
than one £5 corporate share for every two (or such larger number as the Board may
decide at the time) of its members, or fraction of such number at the date of

application for membership.

3.8 The Society uses its best endeavours to co-ordinate the requirements of its
Independent Society Members for certain goods and services, and to secure them
on the best possible terms. An Independent Society Member may purchase from
the Society such of its requirements for those goods and services which the Society is

able to procure, produce or provide.
Cessation of Membership

3.9 An Individual Member or Independent Society Member ceases to be a member of

the Society in the following circumstances:
3.9.1 (being an Individual Member) they die;

3.9.2 (being an Independent Society Member) it is dissolved or otherwise

ceases to exist;

3.9.3 they cease to hold the minimum number of shares required by the Rules;

3.94 they cease to be entitled under the Rules to be a member and are
removed; or

3.9.5 they are expelled from membership under the Rules.

Removal from Membership

3.10 An Individual Member or an Independent Society Member may be removed from

membership in any of the following circumstances:

3.10.1 the Society is unable to make contact with the Member, having taken

reasonable steps to do so; or

3.10.2 the Member has made no purchase of goods or services from the Society
or any member of the Group, nor added, save by accrued interest, to their
share capital in the Society for two years (in the case of an Individual
Member), and for three years (in the case of an Independent Society

Member); or

3.10.3 the Board becomes satisfied that the Member is no longer committed to

Co-operative Values and Principles; or

3.10.4 where an Individual Member, on applying for membership, agreed to pay
the nominal value of the share or shares taken up by them by permitting
the Society to deduct and retain the unpaid amount (or part of it) from any
dividend or dividends declared in their favour under the Rules, and it
appears to the Society that such an Individual Member has not, within two
years after being admitted to membership of the Society, made Qualifying

Purchases (or, if the Board has decided that it is appropriate, entered into

11



transactions similar to Qualifying Purchases), in an amount which the
Board in its absolute discretion regards as consistent on the part of the

Individual Member in question with Co-operative Values and Principles.

3.11  Where any of these circumstances apply, the Society may take steps to remove the

Member concerned from membership and forfeit their shares, following procedures for

removal to be decided by the Board, which will include the following:

3.111

3.11.2

3.11.3

3.11.4

3.11.5

a notice-period of not less than two months, giving the Member the
opportunity to take any appropriate action in order to continue as a

Member;

the obtaining of evidence by the Society that one of the circumstances

above apply;

provisions for the forfeiture of shares, and the payment to the Member, if
claimed within a period of ten years, of sums paid up on the shares, of any
arrears of interest payable on such shares and of dividend declared and

owing to the member;

provisions for the Society to be allowed to deduct for its own purposes from
any such payments to an Individual Member any amount not exceeding £1
in respect of which the Individual Member in question has previously

indicated that, in these circumstances, they do not require repayment;

provisions for re-admission to membership.

Expulsion from Membership

3.12  An Individual Member or an Independent Society Member may be expelled from

membership by the Board, on a complaint of conduct which is or could become

injurious or detrimental to the Society. The procedure will be as follows:

3.121

3.12.2

3.12.3

3.12.4

3.12.5

the Board may exercise the power to expel an Individual Member if a
complaint is made by any Area Committee, Regional Board or Director,
and to expel an Independent Society Member if a complaint is made by

any Regional Board, Independent Society or Director;

any such complaint shall be communicated to the Member by such means

as the Board considers appropriate in the circumstances;

the Member against whom a complaint is made may attend and speak at
the meeting whilst the question is under discussion and consideration, but

no longer, or may make written representations;

the Board may proceed in the absence of the Member provided the
Member has received such notice of the meeting as the Board considers

appropriate in the circumstances;

a Member can only be expelled if:

12



3.13

3.12.6

3.12.7

0] a resolution for removal is passed by two thirds of

the votes cast at the meeting of the Board; and

(ii) at a subsequent confirmatory meeting of the Board,
to be held not less than 48 hours later and not more
than 14 days later, and at which the Member has
the same right to attend and speak, a confirmatory
resolution for removal is passed by two thirds of the

votes cast at the meeting;

if expelled by this procedure, on the date of expulsion they shall cease to
be a Member, their name shall be deleted from the Register of Members,

and their shares shall be cancelled;

thereafter, subject to the Rules, they shall receive from the Society a sum
equal to the amount of share capital in the Society credited as paid up by
the Member, together with any arrears of interest payable on such share
capital and any arrears of declared dividend payable under the Rules, in
each case at the date of cancellation. The Society shall be entitled to
deduct for its own purposes any amount not exceeding £1 in respect of
which an Individual Member has previously indicated that in these

circumstances, they do not require repayment.

No Member expelled in this way shall be re-admitted to membership except by a

resolution of the Board passed by two-thirds of the total votes cast, after notice

(whatever notice the Board considers appropriate in the circumstances) of such

resolution has been given to the former Member and to the Area Committee, Regional

Board, Independent Society or Director which brought the complaint.

13



4

MEETINGS FOR MEMBERS
4.1 There are Society General Meetings and Regional Meetings.

4.2 Delegates attend Society General Meetings on behalf of Individual and Independent

Society Members. At a Society General Meeting:

421 each Region has its own Delegation, and the individual delegates

comprising the Delegation are appointed in accordance with the Rules;
4.2.2 each Independent Society Member appoints its own Delegation.

4.3 The Board may make arrangements for Individual Members to observe Society
General Meetings via webcasting or any other means which the Board considers to

be appropriate.
4.4 Individual Members attend Regional Meetings.
Society General Meetings

4.5 Society General Meetings are either Ordinary General Meetings or Special General

Meetings.
4.6 The Board (except where otherwise provided in the Rules):
4.6.1 convenes Society General Meetings;

4.6.2 decides the date, time and place of any Society General Meeting and of

any adjourned meeting;

4.6.3 decides whether a Society General Meeting will be held at more than one
location, and if so, whether simultaneously or at different dates and/or

times.
Ordinary General Meetings

4.7 Only two Ordinary General Meetings are held in each year. One is the Annual

General Meeting, and the other is the Half Yearly Meeting:

4.7.1 the Annual General Meeting is held within the period of six months
following the end of the financial year of the Society, ordinarily on a

Saturday.

4.7.2 the Half Yearly Meeting is held within the period of six months following the

end of the financial half-year of the Society, ordinarily on a Saturday.
Special General Meetings

4.8 A Special General Meeting may be convened at any time and at the cost of the
Society either by the Board, or by requisition in accordance with the following

provisions:

14



48.1

4.8.2

4.8.3

4.8.4

4.8.5

4.8.6

a requisition must be signed on behalf of at least five Regional Boards and
twenty Independent Society Members, and must be delivered to the

Secretary;
the requisition must specify the terms of the resolutions to be proposed;

the requisition must be accompanied by evidence of the authority of the
signatory or signatories to make the requisition on behalf of each Regional
Board and Independent Society Member and be valid in all other
respects, and the Secretary may decline to act upon any requisition where
the authority of a signatory is in doubt (unless the requisition would be valid
if that signature were not present) or where the requisition is otherwise
invalid;

if the Secretary is satisfied as to the validity of the requisition, it will be
referred to the Board which will decide whether to convene a Special
General Meeting or not and will give notice of its decision to all of the
Regions and Independent Society Members on whose behalf the

requisition is made;

if the Board decides to convene a Special General Meeting it will do so by
notice which includes the terms of the resolutions to be put at the meeting,
together with any amendments which the Board wishes to propose, and
the meeting will be held within 90 days from the date on which the

requisition was received by the Secretary;

if the Board decides not to convene a Special General Meeting, those of
the Regions and Independent Society Members on whose behalf the
requisition was signed may convene a Special General Meeting by
notification to the Secretary. The following provisions apply where a

Special General Meeting is convened in this way:

0] the notification shall be served within 28 days from the date
on which notice of the Board’'s decision was dispatched,
shall be signed on behalf of each of those of the Regions
and Independent Society Members on whose behalf the
requisition was made and shall specify the terms of the
resolutions to be proposed at the meeting which shall be the

same terms as those set out in the requisition;

(ii) the notification must be accompanied by evidence of the
authority of the signatory or signatories to give the
notification on behalf of each Region and Individual Society
Member and be valid in all other respects, and the Secretary
may decline to act upon any natification where the authority

of a signatory is in doubt (unless the notification would be

15



4.9

valid if that signature were not present) or where the

notification is otherwise invalid;

(i) the Secretary shall decide the date, time and place of the
Special General Meeting which shall be held within 90 days
of the date on which the notification is received by the

Secretary;

(iv) at the Special General Meeting, the Board shall have the
right to propose amendments to the terms of any resolution
set out in the notice and shall give notice of any such
proposal or proposals at least 14 days before the day of the

Special General Meeting.

No amendment shall be proposed to any resolution proposed at any Special General

Meeting save in accordance with the Rules.

Notice of Society General Meetings

4.10

411

412

4.13

Not less than forty-two days before the date of each Ordinary General Meeting,
Regions and Independent Society Members shall notify the Secretary in writing of
motions which they desire to bring before the meeting. The Board may reject any

motion which:
4.10.1 may result in publicity which could diminish confidence in the Society; or
4.10.2 is defamatory; or

4.10.3 does not relate directly to the affairs of the Society or the Co-operative

Movement.

Not less than twenty one days notice will be given for a Society General Meeting. The
notice will specify the time and place of, and the terms of the motions to be put at the
meeting setting out the nature of any other business to be transacted, including (in the
case of an Ordinary General Meeting) all motions by any Regions or Independent

Society Members which they have notified to the Board. The notice will be:
411.1 sent to each Regional Office and Independent Society Member;
411.2 displayed on the Society’s website; and

4.11.3 communicated in any other way which the Board decides (which may
include electronic means), to enable Individual Members to observe the

meeting in accordance with the Rules.

In the case of the Annual General Meeting, the Annual Report and Accounts of the
Society for the previous financial year, and such other documents as the Board
decides, will be sent before or with the notice. In the case of the Half Yearly Meeting

an interim report of the Board will be sent before or with the notice.

Any Region or Independent Society Member may send any amendment to any

motion contained in the notice to the Secretary. The Board shall, if such amendment
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4.14

or proposal has been received not less than eleven days before the date of the
Ordinary General Meeting, forward them to each Region or Independent Society
Member as soon as practicable after they have been received. If the Secretary
considers that there is any conflict or ambiguity between or affecting motions or any

amendment to motions, they may make clarifications or corrections at any time.

Emergency motions may be considered by an Ordinary General Meeting, subject to
standing orders. With that exception, no matter other than that shown on the notice of
meeting or any amendment may be put to the vote for the purpose of decision at any

Ordinary General Meeting.

Delegation Entitlement at Society General Meetings

4.15

4.16

4.17

4.18

The number of delegates which any Region or Independent Society Member may
appoint as its Delegation at any Society General Meeting shall be based on its

Purchases as defined in the Rules and the following scale.

Purchases Number of Delegates
Up to and including £1 million 2
Over £ 1 million but not exceeding £ 5 million 4
Over £ 5 million but not exceeding £ 50 million 6
Over £ 50 million but not exceeding £100 million 8
Over £100 million but not exceeding £150 million 10
Over £150 million but not exceeding £200 million 12
Over £200 million but not exceeding £250 million 14
Over £250 million but not exceeding £300 million 16
Over £300 million 18

The Board decides what is included in Purchases, and this shall be set out in

Purchases Regulations.

The number of delegates which any Region may appoint is also subject to the right of
each Area Committee to appoint a delegate, which shall not be restricted by this

scale.

Delegates of Independent Society Members need not be Individual Members, but
they may not be a delegate for more than one Independent Society Member.
Delegates for any Region must be members of the Regional Board of that Region or
of an Area Committee in that Region. An Individual Member qualified to be a
delegate under Regional Regulations is an observer only, and has no right to vote or

speak at a Society General Meeting.

Procedure at Society General Meetings

4.19

Society General Meetings are attended by:
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4.20

4.21

4.22

4.23

4.24

4.25

4.26

4.27

4.19.1 duly appointed delegates;
4.19.2 members of the Board;
4.19.3 the Group Chief Executive, the Chief Financial Officer and the Secretary;

4.19.4 other members of senior management of the Group, and any other

persons whose presence the Board considers to be appropriate;
4.19.5 representatives of the Society’s auditors.

No Society General Meeting shall proceed to business unless a quorum is present
within one hour of the time of the meeting. A quorum is one or more delegates from
not less than five Regions and from not less than eight Independent Society

Members.

Otherwise the meeting shall stand adjourned for fourteen days, and notice of the
adjournment shall be sent to each Region and Independent Society Member. The
adjourned meeting shall not proceed to business unless a quorum is present within

one hour of the time of the meeting. The quorum is the same as for the first meeting.

In the absence of a quorum at the adjourned meeting, the meeting shall again stand
adjourned for seven days, and notice of the adjournment shall be sent to each Region
and Independent Society Member. The second adjourned meeting shall be
competent to proceed to business at the end of half an hour after the time of the
meeting provided that one or more delegates from at least seven Regions and

Independent Society Members in total are present.

No business shall be conducted at any adjourned meeting other than that set out in

the notice convening the original meeting.

No Society General Meeting shall become incapable of proceeding because a lack of

a quorum arises after the meeting has commenced.

The Group Chair chairs Society General Meetings. In their absence, one of the
Deputy Chairs of the Board chosen by the Board does so, failing which a Board
Member chosen by the other Board Members present chairs Society General
Meetings. In the absence of any of these, a delegate chosen by and from amongst

the delegates present shall chair the meeting.

The chair of any Society General Meeting shall have discretion and power to adjourn
the meeting if appropriate. The Board shall make such provision as it thinks fit for the

adjourned meeting.

Subject to standing orders and the Rules each delegate is entitled to address the

meeting.

Voting at Society General Meetings

4.28

Voting is by show of hands unless a poll is demanded under the Rules. The Board
may make arrangements for electronic voting both on a show of hands and on a poll,

the arrangements for which shall be set out in standing orders.
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4.29

4.30

4.31

4.32

4.33

4.34

Unless the Rules or the law require something different, a resolution at a Society

General Meeting is passed by a simple majority

On any matter to be decided by a show of hands, each delegate present has one

vote. In the event of a tied vote, the chair of the meeting has a casting vote.

On any matter to be decided by a poll under the Rules, each Region and
Independent Society Member shall have one vote plus additional votes based upon

Purchases as specified in the Purchases Regulations.
Any poll shall be carried out under the control and supervision of the Secretary.

The chair of any General Meeting may require a poll on any motion and any

amendment to it, whether or not the motion or amendment has been put to a vote.

In addition, voting on a motion and on any amendment to it shall be carried out on a

poll if:
4.34.1 the Board decides that it shall be; or

4.34.2 a requisition, signed by or on behalf of five Regions and Independent
Society Members in total, has been received by the Secretary not less
than eleven days before the date of any Society General Meeting, requiring
that the voting on any motion which forms part of the business of the

meeting shall be carried out on a poll.

Referendum

4.35

The Board may decide that a referendum shall be taken on a motion ordinarily

required to be submitted to a Society General Meeting. If the Board makes such a

decision:

4.35.1 a special voting paper is sent to each Region and Independent Society
Member within seven days of the Board decision;

4.35.2 the special voting paper specifies the terms of any motion to be voted on,
and also any amendment to it;

4.35.3 the special voting paper must be returned to the Secretary at the time
decided by the Secretary;

4.35.4 the Secretary and an independent auditor, appointed by the Board, shall
have the votes counted and report the result to the Board;

4.35.5 a motion to be passed by referendum shall only be passed if:
® it is passed by the requisite majority required by the Rules or

the law; and

(ii) the number of Regions and Independent Societies which voted

in the referendum would have constituted a quorum at a

Society General Meeting.
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4.35.6 the Board shall act on the result, and report it to the next Ordinary General
Meeting.

Regional Meetings

4.36

4.37

4.38

4.39

4.40

4.41

A Regional Meeting is either an Ordinary Regional Meeting, or a Special Regional
Meeting.
4.36.1 in every calendar year, one or two Ordinary Regional Meetings shall be

held in each Region.

4.36.2 the Regional Board decides whether a Special Regional Meeting is to be
held at other times.

A Regional Board can decide (subject to the approval of the Board) whether a
Regional Meeting will be held at more than one location within a Region, and if so,

whether simultaneously or at different times.

An Individual Member whose address on the Register of Members is within the
Region may attend and vote at a Regional Meeting in that Region. An individual may
attend a Regional Meeting in another Region, with the approval of the Regional

Secretary of that other Region, but only as an observer.

A Regional Meeting may make recommendations to be considered by the Regional
Board. The Regional Board shall decide whether any such recommendation shall be
sent to the Board under the Rules, either to be considered by the Board, or for

inclusion on the agenda of a Society General Meeting.

In relation to Ordinary and Special Regional Meetings, motions may be submitted by

an Individual Member as provided in Regional Regulations.

Regional Regulations set out the procedures for calling, holding and conducting
Regional Meetings.
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5

REGIONS AND AREAS

5.1

5.2

5.3

54

55

5.6

5.7

5.8

The Society has the following seven Regions: Scotland & Northern Ireland, North,
North West & North Midlands, Central & Eastern, Cymru/Wales, South & West, and
South East. The geographical boundaries and names of the Regions are decided by
the Board.

Each Region has a Regional Board, a Regional Secretary, a Regional Office, and a

Regional Values and Principles Committee.

Each Region is divided into two or more Areas, the geographical boundaries of which
are decided by the relevant Regional Board subject to the approval of the Board. A
Regional Board may merge, divide, or create Areas within its Region, subject to the

approval of the Board.
Each Area has an Area Committee.

Northern Ireland has a Members Council, which shall be treated as an Area

Committee for the purposes of the Rules, save where specified differently.

The Individual Member’s address which is recorded in the Register of Members
determines the Area through which that Individual Member participates in the

Society’s affairs, subject to the Rules.

Regional Regulations, which shall not be inconsistent with the Rules or the law, make
further provisions concerning the operation of Regions and Areas including matters
such as the nomination of candidates for election, election procedures, terms of office,
the filling of casual vacancies between elections, and the calling, holding and conduct
of meetings. Regional Regulations shall be binding on Individual Members and may
be amended from time to time by a Regional Board, subject to the approval of the
Board.

There shall be a code of conduct for Area Committees and Regional Boards.
Members of Area Committees and Regional Boards are obliged to abide by the code
of conduct, which will include provisions for removal from office by the Area
Committee or Regional Board concerned where any of its members is in material

breach of the code.

Composition of Area Committees

59

5.10

An Area Committee comprises not less than ten and not more than twelve people,
unless the Board decides otherwise. The Northern Ireland Members Council may

comprise up to twenty people.

Subject to the Rules and Regional Regulations, Area Committee members are

elected by the Individual Members who live within the Area.
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Composition of Regional Boards

5.11

5.12

A Regional Board comprises not less than twelve and not more than fifteen people,

unless the Board decides otherwise.

Subject to the Rules and any Regional Regulations, Regional Board members are

elected by the Area Committee members within the Region.

Provisions affecting composition of Area Committees and Regional Boards

5.13

5.14

In respect of each Area Committee and Regional Board:

5.13.1

5.13.2

5.13.3

5.134

no person may take up or continue in office if, in the opinion of the
Secretary, within a conflict of interests policy to be determined by the

Board they are directly or indirectly concerned or interested in:

0] any business or undertaking which is in any way competitive
with a business or undertaking carried on from time to time

by the Society or any member of the Group;

(i) any business or undertaking which is either a significant
provider of goods and/or services to the Society or any
member of the Group, or a significant customer of the

Society or any member of the Group;

unless such concern or interest falls within exclusions set out in the conflict

of interests policy;

the number of Employees shall be no more than one third of the total,

other than where a vacancy has arisen in between elections;

not more than two members of the same family who are Close Relatives

may hold office at the same time;

those persons who are Employees and Close Relatives of Employees,
taken together, shall always be less than 50% of its members, other than

where a vacancy has arisen in between elections.

No meeting of an Area Committee or Regional Board shall conduct business if all

those attending are Employees and/or Close Relatives of Employees. At any

meeting of an Area Committee or Regional Board at which Employees and Close

Relatives of Employees comprise more than 50% of those present, no resolution

shall be passed which would not have been passed had all of those people abstained

from voting.

Eligibility requirements for election to an Area Committee

5.15

An Individual Member may be nominated to and be a member of an Area Committee

if:
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5.16

5.15.1

5.15.2

5.15.3

5.154

5.15.5

5.15.6

5.15.7

5.15.8

5.15.9

5.15.10

5.15.11

5.15.12

their residential address (or, exceptionally and subject to the approval of
the Board, their permanent place of work) is within the boundaries of the

Area or Region, as appropriate; and

they have been a member of the Society for the immediately preceding

period of twelve months; and
they hold not less than £1 in individual shares in the Society; and

they have satisfied any requirements in respect of trading with the Society
decided by the Board (which requirements shall be designed so as not to

exclude those whose ability to trade with the Society is limited); and

they have entered into a commitment to maintaining the Society’s co-
operative status and to upholding Co-operative Values and Principles, in

each case in a way approved by the Board; and

being an Employee, they are not the Group Chief Executive, a member of

the Executive, or a senior manager; and

they have completed a declaration stating whether or not they have been
convicted of any criminal offence (other than a road traffic offence not
punishable with a custodial sentence) the disclosure of which the Society

may by law request; and

having disclosed a conviction for any criminal offence, the Board in its
absolute discretion has decided and notified them in writing that such

conviction will not result in their nomination being withdrawn; and

they are not prohibited by law from being a director of an industrial and

provident society or a director of a company; and

they are not bankrupt or have not made any arrangement or composition

with creditors generally; and

they have undertaken to abide by the terms of any applicable code of
conduct, including any requirement to undertake personal development;

and

they are not made ineligible by any other provisions in the Rules, including
the provisions affecting composition of Area Committees and Regional

Boards, or in Regional Regulations.

A person who has previously been removed from an Area Committee or a Regional

Board under the Rules may not be nominated to or be a member of an Area

Committee or Regional Board (as the case may be), unless a resolution is passed

with a two-thirds majority by the body which removed them.
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Additional eligibility requirements for election to a Regional Board

5.17  An Individual Member may be nominated to and be a member of a Regional Board fif,

as well as meeting the eligibility requirements for an Area Committee in the previous

provision, they:

5.17.1

5.17.2

are and have been a member of an Area Committee for at least the 24

months immediately preceding the date of their nomination; and

have achieved any relevant personal development qualification as

prescribed by the Board.

Termination of office on Area Committee or Regional Board

5.18 Any member of an Area Committee or Regional Board shall immediately cease to

hold office and shall not be entitled to exercise any rights in connection with the office

if at any time they:

5.18.1

5.18.2

5.18.3

5.18.4

5.18.5

5.18.6

5.18.7

cease to meet the eligibility requirements set out in the Rules or cause the
provisions affecting the composition of Area Committees or Regional

Boards to be infringed; or
resign their office by notice to the Secretary; or

become prohibited by law from being a director of an industrial and
provident society or are disqualified by an order under the Company

Directors Disqualification Act 1986 from being a director of a company; or

become bankrupt or make any arrangement or composition with creditors

generally; or

are removed from office by a majority resolution of the Area Committee or
Regional Board on which they were serving, on the basis that they have
been absent from three successive meetings, or in any year, in excess of
one half of the meetings of the Area Committee or Regional Board (as
appropriate) without good reason established to the satisfaction of that
Area Committee (and confirmed by the Regional Board) or of the Regional

Board (and confirmed by the Board); or

are removed from office by a two-thirds majority resolution of the Area
Committee or Regional Board on which they were serving, on the basis
that they are in material breach of the code of conduct and it is not
considered to be in the interests of the Society that they should continue to

serve on the Area Committee or Regional Board (as the case may be); or

are removed from office by a two-thirds majority resolution of the Board on

the grounds that in the view of the Board:

0] they have acted in breach of their commitment to maintaining
the Society’'s co-operative status or to upholding Co-

operative Values and Principles; or
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(i) they are in material breach of the code of conduct and it is
not considered to be in the interests of the Society that they
should continue to serve on the Area Committee or Regional

Board (as the case may be); or

(i) they have committed, at any time, a criminal offence (other
than a road traffic offence not punishable with a custodial
sentence) which, in the judgement of the Board, at its
absolute discretion, renders it inappropriate for the person to
continue to hold office.

Declaration or notification of Interest — Area Committee and Regional Board

5.19  Subject to the discretion of the Board, each Area Committee and Regional Board shall
keep a register of interests. For this purpose, every member of an Area Committee or
Regional Board is required to disclose any interest, employment, office or position of
responsibility held by them in:

5.19.1 any business, or undertaking which is in any way competitive with a
business or undertaking carried on from time to time by the Society or any
member of the Group; or

5.19.2 any business or undertaking which is either a significant provider of goods
and/or services to the Society or any member of the Group, or a significant

customer of the Society or any member of the Group;
details of which shall be recorded in the register of interests.

5.20 If a member of an Area Committee or Regional Board has an interest (whether it is
their own direct interest, or an indirect interest through a Close Relative) in a matter
which is the subject of discussion at a meeting of their Area Committee or Regional
Board, they shall declare such an interest at the time, whether or not it is already

recorded in the register of interests.

5.21  Where such an interest has been declared by a person, the other members of the
Area Committee or Regional Board concerned who do not have such an interest shall
decide whether:

5.21.1 the person shall be permitted to attend that part of the meeting in which the
matter is discussed,;

5.21.2 the person shall be permitted to speak and/or vote on the matter.

5.22  Where a member of an Area Committee or Regional Board is required to leave the

room under the Rules, they shall continue to count for the 