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PROPOSED AMENDMENTS TO THE RULES OF THE SOCIETY

On joining The Wine Society, your membership is subject to its Rules, any amendments to which 
need to be approved by the Membership. The Rules are the Society’s constitution, setting out the 
governance framework for membership, meetings, the Committee, the Executive etc. 

The Rules are regularly reviewed and amended to take into account changes in legislation and other 
issues. The Rules were last amended in 2013 and much has happened since then to make some 
changes necessary. 

Over the past two years, as a result of Government restrictions during the pandemic, our Annual 
General Meetings had to take place online which had the benefit of enabling many Members to 
participate who would not have been able to attend a physical meeting in London. For this purpose, 
the Government passed legislation allowing organisations to have online meetings even if not allowed 
under their constitution. That legislation is, however, no longer in force and our legal advisers have 
advised that, under our Rules as presently drafted, only those attending a physical meeting are allowed 
to vote and count towards a quorum. 

Although, therefore, we are going to provide facilities to allow Members to attend and participate online 
in this year’s Annual General Meeting, and the Special General Meeting to consider the proposed Rule 
changes, until the Rules are changed (and registered with the Financial Conduct Authority) only the 
votes of those in the physical meeting may be taken into account. 

The Committee believes that it is important to allow as many Members as possible to participate and 
vote in our meetings and amending the Rules to enable Members to participate and vote online is the 
key driver for proposing changes to the Rules now.

Also since 2013, we have seen a significant growth in membership, technology has advanced and 
the legislation governing The Society has changed (we are now governed by the Co-operative and 
Community Benefit Societies Act 2014).

The Committee has, therefore, conducted a comprehensive review of the Rules, together with 
The Society’s legal advisers, and believes there are changes that need to be made and also 
changes that will improve the governance and e�ciency of The Society and its business. This letter 
sets out a commentary on the main changes proposed and encloses a copy of the Rules with all 
the proposed changes marked. A copy of the Rules, as amended, is available on the website at 
thewinesociety.com/annual

29th March 2022

De� Member
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In this memorandum, references to the “Act” are to the Co-operative and Community Benefit Societies 
Act 2014 as amended and supplemented by any subsequent legislation. 

A Special General Meeting will be held on 11 July 2022, immediately following the Annual General 
Meeting, at which a resolution to adopt the changes will be put forward. Changes to the Rules approved 
by Members will be sent to the Financial Conduct Authority for registration and will only come into force 
once registered.

1 Becoming a Member

Rule 4 provides that an applicant for membership must be nominated by a Member and approved by 
the Committee and must have paid the amount due in respect of a share. 

The Society prides itself on being inclusive and open to all who wish to participate in it. The introduction 
of the website, and the ability to participate online, has contributed to a growth in membership. For 
potential members who did not know, or were not aware they knew, a Member, the Secretary has 
nominated them. 

The number of applicants for membership means that it is not possible for the Committee to go through 
the details of each applicant and, even if they were to do so, the lack of criteria for membership and the 
minimum details required from new Members, make it unlikely that the Committee could come to any 
view on new members. It is also, of course, essential that the data of applicants is kept private and it 
would not be appropriate for details of proposed new members to be distributed to the Committee. In 
practice, therefore, for as long as can be remembered, the Committee has approved the issue of new 
shares to all applicants over 18 who have agreed to take a share and be bound by the Rules of The 
Society. 

Rule 4 also provides that the Member must themselves pay for the share, which does not take into 
account those for whom membership is a gift.

It is proposed that Rule 4 be brought up to date and amended so that: new Members no longer need 
to be nominated; the Committee can approve new memberships rather than individual members; and 
shares can be paid for by someone other than the new Member. 

2 Carpetbaggers

Rule 4.2.3 provides that the Committee may require new members to enter into an agreement with 
The Society in relation to profits that might accrue following a disposal of the business or shares of 
The Society (including but not limited to an agreement providing for the payment of all or part of such 
profits to some charity nominated by The Society).

The Society is a members’ organisation (a mutual) which exists to source for its Members the highest-
possible quality of wines at the best-possible price and to provide them with outstanding service and 
a memorable wine experience. As such, Members are expected to enjoy the benefits The Society 
provides them and not use those benefits to make a profit. The Committee are strongly of the view that 
it is right to try and ensure that the essence of The Society is not destroyed by anyone (carpetbaggers) 
who may want to join The Society with a view to trying to sell the Society’s assets or business and 
making a profit for themselves, unless, of course, that is the wish of those Members who participate in 
and contribute to the Society. Rule 4.2.3 is clearly aimed at dealing with this. 

However, in our discussions over the past year on The Society’s tax position, we were advised that, 
although the Committee has never requested that any such agreement be entered into, if there were 
any such Rule 4.2.3 agreement, it could have an impact on The Society’s mutual tax status. It is felt, 
therefore, sensible that Rule 4.2.3 be deleted. 
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However, the Committee considered the whole issue of carpetbaggers (including Rule 6 which provides 
that, on a Postal Ballot, Members who are active in, and contribute to, The Society get a greater number 
of votes than Members who do not) and feels it is appropriate, if Rule 4.2.3 is to be deleted, that certain 
other provisions (which carpetbaggers may need to amend if they want to be able to sell assets or 
shares of The Society) be strengthened by providing that amendments to those provisions can only be 
made by Special Resolution (75% of votes cast at a General Meeting or, if demanded, on a Postal Ballot). 
These provisions are:

Rule 9.2 which provides that none of the Share Premium Account may be distributed or returned to any 
Member other than on dissolution of The Society;

Rule 10.1 which provides that shares are not transferable;

Rule 35.3 which provides that a sale of the undertaking of The Society or the sale, other than in the 
ordinary course of trading, of a substantial part of its assets requires approval of Members in General 
Meeting;

Rule 36.2 which provides that the total amount borrowed or raised must never exceed an amount equal 
to the aggregate of the issued share capital, Accumulated Profit Account and Sales Discount Account 
except with the prior approval of Members in General Meeting;

Rule 74.2 which deals with the entitlement of Members to receive amounts in the Accumulated Profit 
Account and Sales Discount Account;

Rule 77.1 which provides the circumstances in which The Society may be dissolved;

Rule 79.1 which deals with how the Rules can be amended.

3 General Meetings

The past two years have shown the need for The Society to have specific provisions dealing with 
General Meetings taking place online. 

Not all Members can attend physical meetings (which, historically, have taken place in London). During 
the past two years, many Members have been able to attend the Annual General Meeting online. 

The Committee feels that it is important to provide a format for as many Members to participate in 
General Meetings as possible and it is likely that General Meetings will, in future, be a combination 
of simultaneous physical and online meeting(s), with some attending a physical meeting or meetings 
(which could take place simultaneously in more than one place, linked together by technology), and 
some attending online. Indeed it is intended that this year’s Annual General Meeting, and the Special 
General Meeting to amend the Rules, are hybrid meetings (albeit, under the present Rules, with those 
online not able to vote). 

In order to achieve this, the Rules need to be changed. In summary, it is proposed to amend Rules 13, 
14, 17, 18.1 and 84.2 so that: meetings may be physical (at one or more places), online or a mixture of 
both; all Members attending the meeting, in whatever manner, will be entitled to participate, be counted 
in the quorum and vote, subject as provided; procedures will be put in place to identify Members 
and ensure that only Members can attend and participate (and the Chair may authorise removal of 
people from the meeting); if problems or interruptions occur in the electronic platforms linking in the 
online attendees (or those at a secondary meeting place), the Chair can decide whether to adjourn the 
meeting or carry on with the principal meeting; if, between the notice of a meeting and the meeting 
being held, something happens (for example, a Covid-19 lockdown) which makes holding the original 
meeting impracticable or unreasonable, the Committee can decide to hold the meeting in another 
fashion (for example, online only).
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4 Notices and voting on Membership Ballots

Under the Rules, and in accordance with The Society’s governing legislation, the default method of 
delivery for notice of General Meetings (Rule 13.3), the audited revenue account and balance sheet 
(Rule 48.2) and papers for Postal Ballots (which it is proposed should be renamed Membership Ballots) 
(Rule 19.2) is post or, if agreed by a Member, by fax, e-mail or other electronic means. Rule 19.3 also
provides that post is the default mechanism for voting on Membership Ballots.

Sending notices of General Meetings, the audited accounts and Membership Ballot papers by post 
is slower and less reliable than using electronic means and is not at all in line with The Society’s 
sustainability strategy, since it involves significant amounts of paper; it is also extremely expensive, 
since these documents have to be sent to all Members. As I mentioned in my recent email to those who 
had not yet agreed to receive these papers electronically, in order to post this letter and the attached 
text of the Rule changes to the Members who have not agreed to receive them by email, we estimate 
that we will have to prepare and post 4.2 million double-sided sheets of paper and our printers tell us 
that it is the equivalent of 23 tonnes of paper. That, together with the postage, is likely to cost £163,000. 

It would be extremely helpful, therefore, for as many Members as possible to agree to receive these 
documents by email and we would encourage Members to help in this way. You can do so either by 
logging into the website (go to My Account, Manage My Details, Contact Preferences), or write in/email 
your request to memberservices@thewinesociety.com. This is separate from how you receive the List 
or 1874 magazine and you can continue to receive these by post if you prefer this. 

The Committee proposes to make amendments to Rules 13.3, 19.2, 19.3 and 82.1 to delete fax as 
a delivery method and to allow for delivery of documents, and voting on Membership Ballots, by 
electronic means to become the default if and when the relevant legislation permits this, so as to 
obviate the need for a further change of Rules at such time.

However, the Committee is aware that, in the event of such change, some Members may prefer to retain 
their existing right to receive meeting notices, and to cast votes, by post without the need for specific 
action to be taken, and wording has been included in Rule 82.1 which ensures that these rights would 
be grandfathered (so that any Member who is a Member on or before the date of such a change, and 
who has not on or before that date requested receipt, or to cast their votes, by e-mail, will continue to 
receive notices and be able to cast their votes by post).

It is proposed that Rule 82.3 be added to provide a deemed delivery method for e-mails and other 
electronic communications, in a similar manner as Rule 82.2 for post.

5 The Committee 

Rule 24.1.4 provides that to be elected a Committee member, a person must deliver to the Secretary 
a memorandum of not more than 200 words which must include the Member’s share number, age, 
occupational background and comments on suitability to be a member of the Committee.

The Committee realised that the reference to ‘age’ is a hangover from the previous amendment to the 
Rules in 2013 when references to age were taken out following the coming into force of the Equality Act 
2010 and should be removed. It is also felt that the reference to ‘occupational background’ does not 
need to be included (and should be removed) since the memorandum has to include comments on the 
applicant’s suitability to be a member of the Committee. 

We also propose to delete from Rule 24.1.1 the requirement for Members nominating an applicant to 
include a ‘description’, which has given rise to much confusion and does not seem necessary.  
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Rule 29.2 provides that the memorandum referred to above has to be made available to Members 
attending an Annual General Meeting and that those Members should also be informed of attendances of 
Committee Members at Committee and Subcommittee meetings during the previous accounting year. 

In the past, copies of each memorandum and the attendance record were placed on every chair in the hall 
where the AGM was held which meant 2,000 sheets of paper prepared and discarded after the meeting. 
This is not sustainable and it also does not give other Members an opportunity to see the information. 

We propose, therefore, to change the Rule to provide that the memorandum and attendance record 
should be placed on the Society’s website for 14 days before the AGM to allow all Members to be able 
to see them.

We have made it clear, in Rule 27.3, that, if a Co-opted Committee member is not confirmed at an AGM, 
they shall step down as a Co-opted member at the end of that meeting and have changed the wording 
in Rule 28.1 to ensure compliance with the Mental Health (Discrimination) Act 2013.

We have also proposed a number of changes to the provisions dealing with the Committee: Rule 30.2, 
to become consistent with the wording of Rule 30.1 (a hangover from the changes in 2013); Rule 41, 
dealing with Committee meetings held electronically; and Rule 42 to ensure that Committee members 
who are abroad must still be given notice of meetings.

6 Register of Members

Rule 49.1 provides that certain particulars must be entered into the Register by the Secretary. In 
practice, this is now done electronically and automatically and it is proposed to make this clear by 
retaining the obligation that the relevant particulars must be entered in the Register but deleting the 
requirement for the Secretary to do it.

7 Inspection of Register

Members are, under the Act, allowed to inspect certain particulars on the Register of Members. 

Rule 50.2 provides that the regulations as to time or manner of such inspection may from time to time 
be made by a General Meeting. It would seem sensible to change this so that the Committee is the 
appropriate body to make such regulations.

8 Suspension/expulsion

Rule 52.1 provides that a Member can be expelled from The Society by a resolution of a General 
Meeting if their conduct is considered by the meeting to be injurious to the interests of The Society.

Rule 52.2 provides that a Member can be expelled from The Society by a resolution of the Committee 
if the Member has failed to pay for goods ordered from The Society within two months of receiving a 
final demand for payment together with a warning that the Member may be expelled if they fail to pay 
the debt within that period.

The world has changed in the past quarter of a century. Technology, and social media in particular, 
mean that news and views can be disseminated almost instantly. If a Member were to do something 
which might merit expulsion, it may be necessary to take steps in a more timely fashion than have to 
wait until the Annual General Meeting and it would be completely impracticable and extremely costly to 
convene a General Meeting of The Society for the purpose of considering a possible expulsion.
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The Committee is appointed to represent Members and it seems to the Committee that, as part of that 
responsibility, it has the obligation to take action in relation to Members where that is felt necessary, 
including for breach of the Rules as well as for conduct injurious to the Society. It would, therefore, seem 
appropriate that it now be the Committee, rather than a General Meeting, which has to deal with a 
Member’s behaviour and possible expulsion. This would also enable any such conduct to be dealt with 
in a more timely fashion. 

Expulsion from the Society is a serious event and the Committee consider that there may be 
circumstances in which it may be more appropriate to suspend a Member for a period so as to provide 
the Member with the opportunity to change their behaviour, rather than go through the irrevocable 
step of expulsion. During any such suspension, a Member would not be permitted to enter into any 
transaction with The Society, attend any Society function or any premises of the Society or to receive 
notice of, attend, participate in or vote at any General Meeting. For the reasons set out above, it would 
again seem appropriate that it be the Committee which should deal with any possible suspension. 

It is, of course, understood that each of suspension and expulsion is a serious consequence for the 
Member concerned and it is proposed that it should only be imposed if the Committee go through a 
rigorous procedure. Before resolving to suspend or expel a Member, it is proposed that the Committee 
must: send the Member a warning letter that if the conduct persists it may lead to suspension or 
expulsion; (if the conduct persists) send a further notification to the Member that the Committee 
intends to consider the Member’s suspension or expulsion; permit the Member to send material to the 
Committee, and to see any material to be distributed to the Committee, in connection with the conduct; 
allow the Member to address the Committee; and be unanimous in approving any suspension or 
expulsion.

It is proposed, therefore, that Rules 52 and 53 be amended to provide that: a Member may be 
suspended or expelled by the Committee for conduct which is in breach of the Rules or injurious to the 
interests of The Society; any such suspension (and its terms and period) or expulsion is to be decided 
by a unanimous resolution of the Committee after following the process outlined above; during any 
period of suspension, the Member may not be permitted to enter into any transaction with The Society, 
may not attend any Society function or any premises of the Society and would not be entitled to receive 
notice of, attend, participate in or vote at any General Meeting; if the Committee considers that the 
Member has ceased the conduct which led to the suspension and is likely to continue to refrain from 
such conduct, it may lift the suspension and the Member will once again be entitled to exercise the 
rights of a Member; and lifting of a suspension does not prevent the Committee from imposing any 
further suspension or expulsion on that Member in relation to future conduct.

In order to ensure that an expelled Member does not reapply for membership, it is also proposed that 
Rule 54 be amended by the addition of a new Rule 54.2.4 providing that any Member who has been 
expelled is not eligible to reapply for membership of The Society and, if any such person becomes a 
Member, the Committee may expel that Member without notice.

9 The Eff ect of a Member’s marriage or civil partnership on nominations

On death (or reconstruction or dissolution of a corporate Member) a Member’s share may be 
transmitted to a person they have nominated to The Society.

Rule 64, in accordance with the Act, provides that a Member’s marriage revokes any such nomination. 
In accordance with the Act, it is proposed that this should be amended to include a Member’s civil 
partnership.
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10 Seal 

Rule 81.2 provides that the Seal is to be in the joint custody of the Chair and the Secretary. In practice, 
the Seal is in the custody of the Secretary and it is proposed that the Rule be amended to reflect this.

New Rule 81.4. Under the Act a document signed by two authorised signatories and expressed 
(in whatever form of words) to be executed by The Society, has the same eªect as if it were executed 
under The Society’s Seal and it is proposed to insert a new Rule specifically providing for this.

11 Defi nitions

Rule 84 is to be amended to incorporate the definitions necessary for the purposes of the Rule 
changes and also to include a definition to make it clear that ‘writing/signing’ includes all forms of writing 
and signing, including electronic communications and other means.

12 References

Throughout the Rules, pronouns are generally masculine and references are to the Chairman and 
Deputy Chairman.

The Society’s Deputy Chair, Company Secretary, Chief Financial O�cer, Chief Operating O�cer, 
Director of Service & Experience and Director of Marketing are all women and the Committee feels 
that it is the appropriate time, as part of this revision, that the Rules should now reflect a modern 
perspective.

It is proposed, therefore, that references should now be to Chair and Deputy Chair and other pronouns 
have been changed throughout the Rules.

13 Consequential changes

You will also see, throughout the Rules, a number of typographical, tidying-up and other consequential 
changes, including the changes to Rules 6.1 and 8.1 which referred to the date of the previous change 
of Rules in 2013.

Recommendation

Your Committee believes the proposed amendments to the Rules are appropriate and will help to 
maintain the unique culture and long-term success of The Society. 

If you have any questions on the revised Rules, please get in touch with the Secretary, by email at 
CompanySecretary@thewinesociety.com or by post to The Society addressed for her attention, and 
we will be happy to respond to them.

Alan Bla�
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