
 

 

 

 

Members’ Meeting 10th November 2021 

Updating our constitution (rules)  

Every co-operative has a governing document which sets out its ‘rules’; this document is 

registered with the regulatory body.   Any change to this must be approved by the 

membership (75% of those attending the members meeting) and then by the FCA.  

Our governing document is known as our constitution; the current version was adopted by 

True Food in 2010.  Amongst other things, this document sets out our name, purposed 

(objects), share structure, membership criteria and our processes around meetings and 

electing a committee (board of directors).  

At the AGM we spoke about the need to update our constitution as a lot has changed since 

2010. Firstly, our regulatory framework is now different. The regulatory body is now the 

Financial Conduct Authority (FCA) and the governing legislation is now The Co-operative 

and Community Benefit Societies Act 2014.  Our proposed revised constitution 

incorporates this and other changes.  

The proposed new constitution is attached to the same email, along with the current (2010) 

constitution.  

New constitution based on Co-ops UK model form 

The regulator prefers us to use a Co-ops UK model set of rules as this has already been 

approved; we then just need to show how we have departed from the model form.  We are 

therefore using the Co-ops UK multi stakeholder model rules as this best fits our 

organisation. It is an up to date and appropriate set of rules. There are just a few areas 

where we propose making amendments.  In the table below we have set out the differences 

between our proposed new rules and the Co-ops UK model form.  

Differences between proposed new constitution and Co-ops UK model form 

Section  Co -ops UK True Food change and 

reason 

17 Membership criteria 

/employee members 

Provides for a general 

meeting to exclude from 

membership those 

employees who are newly 

appointed, working for less 

than a certain number of 

hours 

We have removed this 

provision as it does not fit 

with our open criteria for 

membership 

18 Membership 

criteria/supporter members  

Provides for producer and 

consumer members  

We have changed this to 

supporter and defined this 

as any person/corporate 



 

 

body (etc) with an interest 

in supporting us, using the 

same wording as in the 

approved rules of Village 

Greens, a Community Co-

operative in Manchester 

39 General Meetings  Provides for four general 

meetings to be held in 

addition to the Annual 

General Meeting 

Modified to two general 

meetings as being more 

realistic (note that this is 

only a minimum so we can 

have more) 

48 Quorum  Quorum to be 3 members 

or 25% of membership 

whichever is greater 

Modified to 5 members or 

10% as in our current 

constitution  

67 Directors  Provides for a Board of 

Directors comprising not 

less than three Directors.   

 

We have added in a 

maximum of twelve 

directors as a practical 

workable limit  

72 Co-option of Directors  Provides for the Board of 

Directors to fill a casual 

vacancy on the Board by co-

option (casual vacancy is not 

defined)  

We have added a provision 

to limit the total number of 

directors to twelve, as in 

section 67 above 

103 Application of profits  Provides an option for 

paying dividends to 

members  

We have removed this, the 

two retained options for 

application of profits are the 

same as in our 2010 

constitution  

107 Dissolution/Common 

Ownership 

Should the Co-operative be 

dissolved this provides for 

the assets to be transferred 

to some other common 

ownership co-operative(s), 

or to Co-operatives UK. If 

such residual assets  cannot 

be distributed in this 

manner they shall be 

transferred to some other  

organisation(s) whose 

purpose is to promote and 

support the co-operative 

movement  and common 

ownership enterprises 

We have changed this to 

allow for assets to go to a 

wider group of 

organisations than just Co-

ops using the wording from 

our 2010 constitution.  

 

 

Changes from the existing Constitution  

As you can see from the table above, we are largely proposing to adopt the approved Co-

ops UK model form for multi-stakeholder co-operatives.  Much of this is, the same as in our 

current constitution, but there are differences, fuller explanations and also additions – it is 



 

 

certainly a much longer document.  The table below sets out the main points of difference 

and new sections. 

 

Differences between proposed new constitution and existing constitution  

Section  New constitution  Existing constitution  

5 Objects  Mission as agreed at AGM Previous statement of 

objects 

20 Applications for 

membership  

To be approved by 

Directors  

N/A – new in model form  

22-24 Member commitment  Totally new section setting 

out two-way obligations  

N/A – new in model form 

30 Share capital  All members each have a 

nominal £1 share 

This allowed for members 

to have differing amounts of 

shares 

50 Attendance and speaking 

at meetings  

Defines attendance in such a 

way that allows for virtual 

meetings ie not in the same 

room as each other  

Not part of the thinking in 

2010! 

70 Retirement cycle of 

Directors  

At each AGM a third of the 

directors retire and 

replacements are elected 

(although they can stand for 

re-election).  This means 

that we will have some 

continuity from year to 

year.  

All directors stand down at 

each AGM but can be re-

elected 

71 Co-option of external 

Directors  

This allows for external 

expertise to be brought into 

the Board of Directors for a 

fixed period if needed 

N/A – new in model form 

72 Co-option of Directors  This allows us to co-opt 

members to the committee 

during the year up to the 

limit of twelve Directors in 

total  

This limited us to a 

committee/Board of 

Directors as elected at the 

AGM.  This meant that if a 

small committee was 

elected then we could not 

expand, only replace if 

someone resigned.  

81-86 Delegation  These sections allow for 

delegation by Directors to 

committees/sub-committees 

of members  

N/A – new in model form 

125 Social accounting and 

reporting  

It doesn’t say we have to, 

but the new form provides 

for this kind of reporting to 

the members 

N/A – new in model form 

 

If you have questions on any of this before the meeting on 10th November, then please do 

email me on secretary@truefood.coop and I will endeavour to answer them.  We will of 
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course respond to questions at the meeting but if we can have questions in advance then it 

would be very helpful given the time constraints of the meeting.  

 

Cathy Hughes 

Secretary  

  


