The Midcounties Co-operative Limited
Minutes of the Special Meeting of Members
held at Co-operative House, Warwick and online

17 November 2025 at 6.30pm

Directors present:

Irene Kirkman, President
Paul Mather, Vice-President
Vivian Woodell, Vice-President
Ellie Boyle

Bernadette Connor
Amanda Davis

Callum Dunne

Harvey Griffiths

Stephen Hawksworth

Paul Mather

Nick Milton

Barbara Rainford

Fiona Ravenscroft

Helen Wiseman

Janson Woodall

Officers Present:

Edward Parker, Secretary & Head of Governance
Phil Ponsonby, Chief Executive

By invitation from Central England Co-operative:

Elaine Dean, President, Central England Co-operative
Debbie Robinson, Chief Executive
Andy Seddon, Society Secretary

819 members attending (including Directors and Officers)
7 guests attending

The Midcounties Co-operative
Special Meeting

17 November 2025
1



25/28 Meeting purpose and background

The meeting had been convened to consider and approve (or otherwise) a resolution to
transfer the Society’s engagements to Central England Co-operative Limited.

On 1 October 2025 the Society and Central had announced that they were in advanced
discussions about the potential of a merger. Those discussions had finalised and the Society
Board was now proposing the transfer of engagements of the Society to Central. Four
member information sessions about the proposed merger had been held earlier in
November and a member information booklet had been prepared setting out the rationale
for the merger. This is attached for the formal record.

25/29 Presentations

Presentations and information on the proposed merger were provided by Irene Kirkman,
Debbie Robinson, Elaine Dean, Phil Ponsonby and Paul Mather. A short video was also
shown.

25/30 Q&A session

Vivian Woodell ran a Q&A session. He first provided responses to some of the key themes
that had arisen from the above-referenced member information sessions — the impact of
the merger on member investments, community investment and support activity, the
governance arrangements, and member representation in the merged Society.

Questions were raised around the following — the future of the Society if the merger did not
proceed; the future of the broadband, mobile, and energy businesses in the merged Society;
the investment property estate operated by Central; the initial composition of the merged
Society Board; assurances around the future of all the businesses operated by the newly
merged Society; the future of stores located close to each other; the differences in
colleague pay and benefits between the two societies; the integration of IT systems;
consultation with trade unions; if other co-operatives had been approached re the
possibility of merging; the nature of the transfer of engagements process; whether further
mergers between societies might arise; the impact of the merger on colleagues; the name of
the new Society; branding for the new Society; whether the new Society would continue to
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support the Doing Good Together Fund.

25/31 Special Resolution - approval

A practice vote was taken.

The below Special Resolution was proposed, seconded and approved:

For Against Abstain
684 24 3

That this meeting of members of The Midcounties Co-operative Limited hereby resolves
to transfer the whole of the stock, property, assets, liabilities, and all other engagements
of The Midcounties Co-operative Limited to Central England Co-operative Limited in
consideration of Central England Co-operative Limited issuing to each member of The
Midcounties Co-operative Limited paid up shares equal to the amount standing to the
credit of each member in the share ledgers of The Midcounties Co-operative Limited on
the date when the transfer of engagement becomes effective.

25/32 New name for the merged Society

The Chair encouraged members to suggest new names for the merged Society.

25/33 Meeting close

There being no further business, the meeting closed.

President

Date of next meeting - Special Meeting, 2 December 2025
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Introduction

On 1 October 2025 we told our members

that the Boards of Midcounties and Central
Co-operatives were in advanced discussions
about a merger that would bring together the
two largest independent co-operatives in the UK.

We can now confirm that our members will be
asked to vote on proposals that would bring about
this merger. The respective Boards of Midcounties
and Central believe that a merger will create a new
Society that is stronger, more resilient and better
able to deliver greater value for our members,
communities and colleagues.

As co-operatives, it is for our members to decide
whether they want to take this step, and the
purpose of this document is to provide you with
the necessary information to make an informed
decision. We have also published a number of
FAQs for members, which can be found here.

In addition, we will be holding several information
and Q&A sessions for members to ask questions
of your Board and Executive team before you are
asked to vote on the proposals. Details of these
events and how to register can be found at the end
of this document.

We hope the information provided in this document
is useful and makes it clear why we see enormous
opportunity in bringing our two fantastic Societies
together. We look forward to discussing this further
with members in the coming weeks.

Irene Kirkman
President
The Midcounties Co-operative



https://www.midcounties.coop/membership/our-future-plans/

About Central and Midcounties

Central and Midcounties are
leading, independent, purpose
driven consumer co-ops, with
heritages stretching back to the
mid-19th century.

The Midcounties The co-operative
Co-operative movement was started in
the 19th century by people
who wanted access to
good quality produce at
fair prices, and that is what
inspired the forerunners

of both Societies. This
spirit continues today as
food retailing is at the heart
of both Societies.

Midcounties has businesses in food,

travel, early years care, post offices,
energy and telecommunications.
The Society has more than 430
trading sites - from its heartlands

in the Midlands, Oxfordshire,
Gloucestershire and Wiltshire, to the
North East of England and the South

Central has businesses
in food, funeral, floral,
masonry and property
investment, serving
customers across more
than 450 trading sites in
22 counties.

Coast; its travel, energy and telco
businesses trade nationally.

Central Co-op has over
6,700 colleagues and
annual sales of around

£1 billion and was formed
by the merger of the
Anglia and Midlands Co-

operative Societies in 2014.

In September this year,
Chelmsford Star Co-op
joined Central as well.

Midcounties has just celebrated its 20th
anniversary, having been formed by the
merger of Oxford, Swindon & Gloucester

and West Midlands Co-operative
Societies in 2005. The Society has more
than 6,200 colleagues and annual sales
of over £0.8 billion.

Central and Midcounties are the

two largest independent consumer
co-ops in the UK, with shared values and
principles, and a long history of working
together to support communities and
help grow the co-operative movement.



What is being proposed?

We believe that by merging we will create a
Society for the future, with the scale to deliver
greater value for our members, colleagues,
customers and communities.

The proposals come after a long history of
co-operation between our two Societies and many
months of positive discussions about how we can
benefit our members through even closer ties

The merger will create a new Society with over
one million active members, 13,000 colleagues
and annual revenues of around £1.8 billion.

Together we will have more than 500 food stores,
170 funeral homes, 70 travel agencies, almost

50 early years nurseries and more than 500
commercial and residential investment properties
across the country. The new Society will also be
the UK’s only provider of co-operative phone,
broadband and energy tariffs.

At a time when people are looking for businesses
to help tackle societal challenges and have a

purpose beyond profit, our new Society will
have a greater ability to shape policy and will

be committed to helping other co-ops to thrive
and grow in line with the government’s pledge to
double the size of the co-operative sector.

The merger of two co-operatives, each with a rich
heritage and shared values, will create a stronger
and more resilient Society; one able to navigate
challenging economic headwinds and invest for
the future, while providing greater value to our
members and the communities we serve, and
offering rewarding and sustainable careers for
our colleagues.

Through greater economies of scale and efficiency
our new Society is expected, over time, to generate
millions of pounds in additional resources every
year, which can be invested in opening new sites,
developing new products and services, increasing
member rewards, and focusing on the causes that
matter most to our members and colleagues.

Why are we making these proposals now?

We have a common vision covering four themes:

G
Being financially and commercially strong
to allow us to grow sustainably, innovate and
invest for the future. This means being able to
develop new services, expand and improve our
businesses with more sites, stores and branches
and being able to do more to support our
members and the communities we serve.

Being powered by our colleagues and
members. We want to give our colleagues
more opportunity to build rewarding careers
with us and empower our members to make
a difference in their communities and on the
issues that matter to them.

S

Having shared co-operative values. We are
committed to having an empowered democratic
membership, ethical sourcing and fair business
practices, and aim to set an example for others
to follow.

Acting as a beacon of co-operation.

We believe passionately in the power of
co-operation to help tackle many of the
challenges we see in the world around us.

By merging and combining our strengths,

we can have a greater voice to help drive
change and support the growth of
co-operatives in the UK and across the world.



Meeting the challenges we face

Our businesses operate in a challenging
landscape. This includes significant
financial headwinds such as increased
energy, logistics and supply chain costs,
as well as the impact of inflation and
increased national insurance payments.

At the same time, cost-of-living pressures and the
ever-increasing competition across our businesses
mean consumers are looking for better value and
have greater choice. Combining will help us to
compete more strongly.

We have also seen first-hand the impact of
technological change, whether that’s the need to
invest further to keep pace with new technology
or managing the risk of potential disruption from
cyber-attacks and other unforeseen events.

We will be able duplication of

Crucially, merging to create a new Society

will provide greater economies of scale, while
combining our rich heritages and experience.

It will unlock the ability to invest for the future
and deliver value for our members, communities
and colleagues in many ways.

We will be more It will create a platform
competitive and for growth, where we
more financially can invest in expanding
resilient. our businesses, opening
and improving stores,
branches and sites,
and allow us to reach
more people in more
communities.

We will be able
to invest in new
technology to be
more efficient and
reduce unnecessary

to give our technology costs. ARUERIINeR: IR (6]

colleagues more
opportunities to
build a long-term
and rewarding
career with us.

offer more benefits,
more services and
a richer experience
for our members
across a wider
range of
businesses.
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What does this mean for members?

By creating a
stronger and more Merging the two :
financially resilient Societies will create Our shared co-operative
Society we will e ] values and commitment
provide greater deliver cost savings to democracy_ mean that
security for our i ne e 2 members will always

members. longer term, creating be at the heart of how
the potential for better Cvgﬁtﬁ]zzr?;eéﬁgse"mg
By bringing together the member benefits. strategic direction of our
two largest independent new Society.
co-operative Societies in
the UK we will give our A stronger financial
members access to a footing will allow us
wider range of improved = to invest in new and We will engage our
services and products in improved stores, members closely
more areas of branches and sites as throughout the
k the country. well as new products ) ; transition process ‘

and services. b d and into the future.




What does this mean for colleagues?

A stronger and more
financially resilient
Society will provide

greater long-term
job security for our
colleagues.

Access to
improved systems
and technologies
will support better
ways of working.

There will be more
opportunities for career
development and
progression within a larger,
more diverse organisation
and more opportunities to
collaborate across different
functions and regions within
our new Society.

We will ensure a
strong colleague
voice, with
enhanced forums
for input and
engagement.

We recognise that change at this scale can
be unsettling. As we bring our two societies
together, it creates the opportunity to
explore areas where we are able to operate
more efficiently, including in our support
service functions. While the vast majority

of colleagues will be unaffected, we are
committed to consulting on any proposed
changes and providing full support to

any colleagues impacted throughout the
transition process.
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What does this mean for our communities?

Our new Society
will operate in more
communities, allowing
us to engage with and
provide support to
more people in more
areas of the country.

Both Societies have
made strong Net Zero
and sustainability
commitments — our
new Society will have
the ability to be even
more ambitious in
this area.

We will be able to invest
more in community

and environmental We will be able to do

more to help build local
economies, whether that’s
through employment,
increasing our partnerships
with local suppliers,
or supporting more
grass-roots, community-
based initiatives.

programmes to benefit
our local communities
and the world around us.

Crucially, we will always
preserve our local roots,
respecting and promoting
the importance of regional
identity — that’s the best
way to create positive
impact in the communities
where we operate.

“emar

By increasing our scale
and bringing our two
fantastic Societies
together, we can also

increase our voice and
create a stronger platform
for us to lead on the issues

and causes that matter

most to our members.

We can better support
other co-operatives
to develop and grow,
building the co-operative
movement in the UK
and across the globe,
whether that’s through
partnerships, supplying
goods or services or
simply providing advice
and support.
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Building financial strength for the future

The commercial benefits of creating our new
Society are clear. The economies of scale
resulting from the merger and opportunities to
operate more efficiently will allow us to increase
profit, generate savings and reduce debt so we
can invest more for the future.

We have developed a five-year business plan for
the new Society which forecasts that, over time,
the merger will deliver a stronger and more stable
foundation for our new Society. Over the course of
the five years, we expect:

Our combined trading profit to increase

January
2026

£10m

January
2031

£42m

Our combined net assets to grow

Jante QT

2026

Janien Q)

2031

Our operating cash flow to
more than double

January
2027

£43m

January
2031

Our plan identifies a number of ways in which the
synergies between our two Societies will help build
that stronger financial foundation:

+ Increased purchasing power through a larger
family of businesses.

+ Bringing together IT systems and infrastructure
to reduce complexity, deliver a better
experience for members and customers,
and enhance security.

+ Creating a consolidated leadership team
and Board.

* Reviewing support functions to identify
efficiency opportunities.

In the long term, these actions are expected to
save up to £16.5m each year — money which
can be reinvested in the new Society to help its
development and growth.

But this won’t happen immediately. Some
elements, such as the integration of IT systems, will
need to be phased over a few years. We are also
going to need to spend money now to bring in the
improved systems, technologies and infrastructure
that allows these savings to be made.

Over the course of the next three years, we have
estimated the new Society will need to invest
around £23m to realise all the benefits the merger
promises. As a result, the financial benefits of the
merger will begin to be seen in 2027 and are then
expected to accelerate from 2028 onwards.

The appendix has more detail on the financial case.




What will our new Society look like?

The merger will create a new Society with:

e

Over one million
active members

More than 500
food stores

Almost 50 early
years nurseries

000

W)

13,000
colleagues

170 funeral
homes

()

More than 500
investment properties
across the country

Annual revenues of
£1.8 billion

<

70 travel
agencies

The UK’s only provider
of co-operative phone,

broadband and energy tariffs

Early Years




How does the merger happen?

To bring our two Societies together, we will use
a process called a ‘transfer of engagements’.
This is a standard legal process that co-
operatives often use when they merge and it is
the most efficient and recognised way for two
Societies to become one.

In this case, The Midcounties Co-operative would
transfer its engagements into Central Co-op. This
is a legal mechanism that doesn’t change the
intent of the merger or the spirit in which it is being
created. The purpose remains the same - to build a
new, stronger Society for the future.

The merger is designed to create a new Society with:
* A new name

+ A Board with representation from both Societies
+ Shared values and culture

+ Combined ambition

We recognise that bringing together two Societies
of this scale will take time and careful planning and
the hard work of integration will begin immediately

A Transitional Board will oversee our new Society
while a Governance Committee develops a long-
term governance structure.

With the agreement of both Boards, the
Transitional Board will include seven directors from
Midcounties’ current Board and 13 from Central’s
current Board. All Directors will have obligations

to our new Society, rather than to their former
Societies and will make decisions in the best
interests of the new organisation.

Several committees will support the Transitional
Board, all with equal representation from
both Societies.

A key committee will be the Governance Review
Group, led by an independent Chair, which will
propose the long-term governance structure for
the new Society. Its recommendations will go to
the Transitional Board in late 2026, with the final
proposal presented to members for approval in
January 2027. If approved, the new structure will

should members approve the proposals. Ultimately, come into effect at our new Society’s AGM in
we firmly believe that the benefits of the merger far
outweigh the challenges.

May 2027.
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What happens next?

We will be giving members the opportunity to hear directly
from your Board and Executive team, ask questions,

and discuss the proposed merger in detail at a series of
information and Q&A sessions in November, ahead of two
Special Members Meetings where you will be asked to vote
on the proposals.

Midcounties members are being asked to vote on a transfer of
engagements to Central, and Central members on a rule change
that would facilitate this.

Details of when the sessions and votes are taking place and
how you can register to join can be found here.

What happens after the vote?

If approved by members, legal completion of the merger is
expected by late January 2026.

This would be followed by a phased period of integration

— bringing together the technical operations of the two
Societies, and, as a matter of priority, creating a new name,
brand and purpose for our new Society; one that reflects our
shared values and culture and supports our ambition to deliver
greater value for our members, colleagues and communities.


https://www.midcounties.coop/membership/events/
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Detailed business case
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one-off investment of c.£23m is needed to deliver the merger and

generate synergy benefits; full payback is expected 2-3 years post-merger

Cumulative Net Impact of Synergies, One-Off Costs, and Cash Release

48.9

Units: £im
Net impact

50 1 Pre Post Day-1 ———

40 - Day-1

30 Estimated payback point
20 - \

10 - \

m--7.9 -14.5

10 ! \._/;4/”
-20 -

FY2026 FY2027 FY2028 FY2029 FY2030

FY2031

The impact is cash negative in the
initial years due to upfront one-off
costs outweighing the early savings,
which begin being delivering in
financial year 2027. Positive
contribution is expected from the
2028 financial year onwards.
Cumulative payback is achieved
during the 2029 financial year,
marking the breakeven point, with
the merger generating strong positive
returns from then.

Overall, the one-off investment
delivers significant member value
over the medium and longer term.
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CentralCCOp

30/31
1,990.1

42.1
30.0

2.1%

oined profit is forecast to increase significantly over five years.

In£'m 25/26

Sales 1,559.4

Trading Profit 10.5

Profit Before Tax -14.3

Profit Margins

Operating Profit 0.7%

Profit before tax -0.9%

1.5%
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The combined Society’s net assets increase from £391m to £485m and the Society is expected to
generate strong cash returns over five years that can be used to invest and reduce borrowings.

The Midcounties

Co-operative C en t ra |

Net Assets 390.8 485.0
Cash Flow

Cashflow from - Operating activities 93.9
Cashflow from - Investing activities -51.9
Cashflow from - Financing activities -32.2

Cash position

Opening Cash 44.8
Net cash movement 9.8
Closing Cash 54.6
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Extensive due-diligence has been undertaken throughout this process

* Professional services firms PWC, Gowlings WLG and Shoosmiths ch

have undertaken financial and legal due diligence on the proposed
merger.

* They have prepared independent reports for each of Midcounties O GOWLI NG WLG

and Central.

* No issues of significant concern have been identified that call the

proposed merger into question. SHmSMlTHs
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