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PART 1 - ABOUT THE SOCIETY 

1.1 Community Benefit Society 

Farfield Mill Limited is a registered charitable Community Benefit Society. It is 
registered with and regulated by the Financial Conduct Authority. The registered 
number of Farfield Mill Limited is 7855. 

By virtue of its registration Farfield Mill Limited is a body corporate with limited liability 
(section 3(3) of the Act). Body corporate means that Farfield Mill Limited is in law a 
legal person separate from its Members and its Directors. A company is also a body 
corporate, but partnerships, clubs and societies are not. 

The limited liability means that the liability of a Member of the Society is limited to the 
amount of their shareholding [Rule 112]. 

Farfield Mill Limited was registered as a Community Benefit Society on 10 October 
2018 following the conversion of Sedbergh and District Arts and Heritage Trust Ltd 
(Registered Company 2848454; Registered Charity 1026293) from a company to a 
Community Benefit Society under section 115 of the Co-operatives and Community 
Benefit Society Act 2014.   

The fact that the company converted to a Society instead of creating a brand new 
organisation, means that Farfield Mill Limited is the same legal person as Sedbergh 
and District Arts and Heritage Trust Ltd. 

1.1.1 Registered office 

The registered office of the Society is: 

Farfield Mill  
Garsdale Road 
Sedbergh 
Cumbria 
LA10 5LW 

The Society must display its registered name - Farfield Mill Limited - in a conspicuous 
position and in legible characters on the outside of its registered office [section 11(1) of 
the Act] and outside any other place in which it carries on business. 

The Society must at all times display a copy of its latest balance sheet in a 
conspicuous position at its registered office. [Section 81 of the Act] 

1.2 Charitable Status 

The Society is a charitable Community Benefit Society. It is an exempt charity which 
means that it is not governed by the Charity Commission. 
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Farfield Mill Limited was approved as a charity for tax and revenue purposes by HM 
Revenue & Customs (Charity Reference ZD02067) on 29 May 2019 with retrospective 
effect from 10 October 2018. 

1.2.1 The Asset Lock 

The Society is entitled to charitable status because of what is called the asset lock in 
its Rules.  

The asset lock is in two parts. Firstly, any profits of the Society do not belong to 
Members; they must be applied solely towards the promotion of the Objects [Rule 114]. 
Secondly, if ever the Society is dissolved, all that the Members would receive is the 
value of their shareholding in the Society; any surplus funds must be given to a similar 
charity when the Society is dissolved [Rule 118]. 

1.3 What Does the Society Do? 

The purpose of the Society, the reason it exists, is set out in our Vision, our Statement 
of Purpose and in the Charitable Objectives contained in the Rules. All the Society’s 
activities should be to further its Charitable Objectives which are the legal reasons for 
its existence.  

1.3.1 Vision  

A space to celebrate the skills and history of weaving and the pursuit of other traditional 
and contemporary arts and crafts. 

1.3.2 Statement of purpose 

To honour and preserve our textile heritage by providing a hub for creative enterprises, 
engaging the visiting public with and fostering in them an appreciation of weaving and 
other traditional and contemporary arts and crafts; and to give an understanding of the 
history and significance of the local wool industry. 

1.3.3 The Society’s charitable objects 

Rule 4 sets out Farfield Mill’s Charitable Objects: 

“The objects of the Society shall be for the public benefit to: 

(a) preserve for the benefit of the residents of Sedbergh and the surrounding districts, 
and for the benefit of the public at large, Farfield Mill and other buildings of historic 
industrial and architectural heritage which form the group of Mill buildings of which 
Farfield Mill is a part; 

(b) promote and educate the general public about the cultural significance and heritage 
of: 

(i) the production of wool and textiles in Sedbergh, surrounding districts, the 
Yorkshire Dales and Cumbria; and  
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(ii) the historical role of Farfield Mill in the development of the production of 
textiles locally; 

(c) support the preservation and improvement of fine craftsmanship, in particular but 
not exclusively weaving and other textile crafts; 

(d) advance education in the arts by the establishment and maintenance of an arts and 
heritage centre, in particular but not exclusively through; 

(i) the provision for the public of opportunities to learn about the art and 
practices of weavers and other artists and crafts people and to examine 
their work: 

(ii) the provision of open workspace for use by new and existing creative 
enterprises on favourable terms so that the public can view weavers, artists 
and makers engaged in their creative practices; and 

(e) support any other exclusively charitable purpose for the benefit of the public and 
residents of Sedbergh and the surrounding district, as the Board determines from  
time to time.” 

1.4 Governing Documents 

The Society must be run in accordance with the provisions of: 

• The Co-operative and Community Benefit Society Act 2014 

• The Rules 

• The Governance Manual 

These are the Governing Documents of the Society. They are listed in order of priority: 
a provision in the Act overrides anything to the contrary in the Rules and the 
Governance Manual; a provision of the Rules overrides the Governance Manual. The 
Rules must be interpreted to be consistent with the Act and the Governance Manual 
interpreted consistently with the Act and the Rules.   

1.5 Assets of the Society - Farfield Mill 

The principal asset of the Society is Farfield Mill the preservation of which is the 
Society’s first object. The mill building itself was acquired on 4 September 1998 by the 
then Sedbergh and District Buildings Preservation Trust (which subsequently changed 
its name to Sedbergh and District Art and Heritage Trust). 

The Society is the freeholder of the Mill and some of the surrounding land and river 
bed. All the land owned by the Society is now registered with HM Land Registry under 
title number CU140026. Formerly the Society’s land was held under several different 
titles which were consolidated in May 2019. 

Farfield Mill is not a listed building but it is situated in a conservation area. 
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The Society is the leaseholder of the access road from the A684 to the car park. The 
lessors are Robert Anthony Metcalfe and Trudy Frances Metcalfe and the lease was 
entered into on 4 May 2000 for a term of 50 years. Rent is payable annually on 4 May.  
Failure to pay the rent on time could lead to forfeiture of the lease. The lease is 
registered with HM Land Registry under title number CU160473. 

1.6 Subsidiary Trading Company 

The Society is the sole Member of a subsidiary trading company, Farfield Mill Trading 
Limited, (Company number 03806491).   

Since 1 April 2020 the Society has operated as a single entity.   The Society will 
maintain the dormant trading company in case it is required in future for trading 
purposes and in order to retain the name.  

The Manager of the Mill will be the secretary of the trading company and is responsible 
for making the annual returns and ensuring compliance with company law. The 
directors of the Trading Company shall be appointed from time to time by the Society 
Directors so that a majority of the Trading Company directors are either Directors or 
Employees of the Society. 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PART 2 - EFFECTIVE GOVERNANCE 

2.1 Why Have a Governance Manual? 

The purpose of the Governance Manual is to ensure that the principles of good 
governance are followed in all that we do as an organisation.   

Although the Governance Manual is adopted by the Board as Regulations under Rule 
111, it is more than just another set of rules. It is a guide to how the Society should be 
run if it is to survive and thrive in future. It is based not only on research and best 
practice guidance, important though they are, but also on the lived experiences within 
our organisation’s own history, the lessons of which must not be forgotten.  

2.2 What is Governance? 

Governance means the systems and processes concerned with ensuring the overall 
direction, supervision and accountability of an organisation. 

The key distinction to be made is between the governance of the Society and the day-
to-day running of it. Governance is about setting strategic direction and ensuring 
effective scrutiny and oversight of how the Society is run.    

In short the Board’s role is not to run Farfield Mill, but to ensure it is run properly. The 
Board must respect the separate operational role of the Manager and other Employees 
and allow them to do their jobs. 

Research into the third sector demonstrates overwhelmingly that weak governance is a 
significant factor in failing and moribund organisations. That finding reflects Farfield 
Mill’s own history. 

Directors must recognise that good governance is more than something we must be 
seen to be doing. It is far more fundamental: it is instrumental in achieving successful 
outcomes for the Society. 

2.3 Principles of Good Governance 

2.3.1 Organisational purpose 

The Board clearly outlines the Society’s goals and works to ensure that those goals are 
successfully realised. The key outcomes of this section are as follows: 

• The Board has a shared understanding of and commitment to the Society’s 
purposes and can articulate those clearly. 

• The Board can demonstrate that the Society is effective in achieving its charitable 
purposes and agreed outcomes. 
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2.3.2 Leadership 

The Society has an effective Board that provides strategic leadership to ensure that the 
charity is able to achieve its goals. The key outcomes of this section are as follows: 

• The Board and its Directors accept the collective responsibility to ensure that the 
organisation has a clear, relevant set of goals. Each goal has a detailed strategy on 
how to achieve it. 

• The Board agrees to the organisation’s vision, values and reputation. In addition, 
anyone that represents the Society must positively reflect the organisation’s values. 

• The Board ensures that the organisation’s values are reflected in all of its efforts. 
The ethos and culture of the Society must be the basis of all its activities. 

2.3.3 Integrity 

The organisation’s Board acts with integrity by adopting values to create a culture that 
helps achieve the Society’s goals. As the Board is accountable for the organisation’s 
actions and decisions, it understands the importance of maintaining the public’s 
confidence and trust. The key outcomes of this section are as follows: 

• The Board always acts in the best interests of the organisation and its beneficiaries. 
In addition, the Board will not be unduly influenced by special interest groups that 
place personal interests above those of the Society. The Board – collectively – is 
independent in its decision-making. 

• The Board safeguards and promotes the organisation’s reputation and promotes 
public confidence. 

• Members of the Board, as well as those representing or employed by the Society, 
act with integrity. 

2.3.4 Decision making, risk and control 

The organisation’s Board ensures that its decision making methods are informed, 
rigorous and timely. This process must be based upon effective delegation, risk 
management and control while being routinely monitored. The key outcomes of this 
section are as follows: 

• The Board understands that its central focus is on strategy, performance and 
assurance, rather than on operational matters. 

• The Board has established an effective decision-making and monitoring framework 
to help the organisation achieve its charitable goals. In addition, the Board is aware 
of the financial and non-financial risks to the organisation and has practices in place 
to monitor and manage them. 

• The Board promotes a balanced culture of managing resources while understanding 
that being overcautious can curb innovation. 

• The Board is still responsible for the aspects of its responsibilities that it delegates to 
committees, staff, volunteers or contractors. This includes any incidents that arise 
due to oversight. 
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2.3.5 Board effectiveness 

The Board works as a cohesive and effective team by using a balance of skills, 
experience, backgrounds and knowledge to make informed decisions. The key 
outcomes of this section are as follows: 

• The Board’s culture, behaviours and processes help it to be effective and resolve 
challenges and different views. 

• All Directors possess the appropriate skills along with knowledge of the Society and 
enough time to be effective in their roles. 

• The Chair enables the Board to work as an effective team by developing strong 
working relationships between the members of the Board. This includes creating a 
culture in which members can air and resolve differences. 

• The Board makes decisions collectively and confidently. 

2.3.6 Diversity 

The Board supports an approach to diversity that encourages effectiveness, leadership 
and decision-making. The key outcomes of this section are as follows: 

• The Board adheres to the belief that it is more effective if it includes a variety of 
perspectives, experiences and skills. 

• The Board ensures that the Society adheres to the principles of equality and 
diversity, and goes beyond the legal minimum when appropriate. 

2.3.7 Openness and accountability 

The Board leads the Society by being transparent and accountable in its actions. The 
key outcomes of this section are as follows: 

• The Society’s stakeholders are aware of its activities and the impact that they have. 

• The Board ensures that the Society's performance and interaction with stakeholders 
are guided by the values, ethics and culture established by the Board. In addition, 
Directors ensure that the Society collaborates with stakeholders to promote ethical 
conduct. 

• The Society takes its responsibility for building public trust and confidence seriously. 

• The Society’s beneficiaries and stakeholders view the Society as having legitimacy 
in representing their interests. 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PART 3 - DIRECTORS & OFFICERS 

3.1 What Duties Do the Society Directors Have? 

Directors should discharge their legal duties and responsibilities in a way which: 
seeks to ensure that the Society fulfils its charitable objects; serves the interests and 
protects the assets of the Society; and protects the interests of Members, by exercising 
independent and objective judgement. 

Broadly there are three categories of legal duty: 

3.1.1. Duty of good faith 

A Director of a Community Benefit Society is in a position similar to that of a trustee – 
being responsible for property belonging to the Society and its Members.  As a result 
the law imposes a duty of good faith on Directors, which can broadly be summarised 
as follows: 

• truthfulness and honesty – acting with complete integrity in any dealings  
with or on behalf of the Society; 

• treating the Society’s affairs as confidential - individual Directors have no legal 
authority to disclose anything outside of Board Meetings except what is already in 
the public domain, or what they are expressly authorised by the Board to disclose; 

• acting at all times in the best interests of the Society – this means ensuring that the 
Society’s interests always come first, and that a Director never uses their position to 
obtain a benefit or advantage for themselves, for other people or other 
organisations; 

• respecting the collective decision making process – Directors should accept  
any decision made by the Board in accordance with the law and the  
Society’s Rules, even if he or she disagrees with it, or voted against it if a  
vote was taken. This includes a commitment to support any decision of the  
Board outside of its meetings; and 

• avoiding conflicts of interest – Directors should avoid putting themselves in a  
position where their duties and responsibilities as a Director conflicts with other 
personal interests. Where a conflict arises, they must comply with the Society’s 
Rules and processes. 

3.1.2 Duty to take care 

In carrying out their responsibilities and decision-making, Directors must take proper 
care. They are expected to show: 

• Such skill and care in carrying out their responsibilities as a person having  
their background and experience would reasonably be expected to show (the 
subjective test). 

• The levels of skill and care that a person carrying out that role would reasonably be 
expected to show (the objective test). 
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In other words, the Directors are not expected to be experts, but they are expected to 
use such expertise as they have.  

Furthermore, Directors must recognise that an objective standard is applied, which 
means they need to recognise where they do not have the knowledge and expertise 
needed, and should consider how that knowledge and expertise might be obtained - by 
training, by recruitment of new Directors, perhaps external independent Directors, or by 
obtaining independent professional advice. 

The duty to take proper care includes the following: 

• reading papers before Board Meetings and arriving properly  
prepared; 

• asking questions, requesting clarification if further information or explanation is 
needed, and respectfully challenge when not satisfied with the answers given; 

• taking advice both from the Manager and other employees and from independent 
advisors, when appropriate, in the best interests of the Society; and 

• disclosing any material interest to the Board as provided for in  
the Rules of the Society and the Code of Conduct in this Governance Manual. 

Directors should aim to carry out their role to the highest possible standards. It is not 
acceptable to leave things to other people, to fail to attend meetings without an 
unavoidable reason for doing so, or to treat other matters as more important than those 
of the Society. A Director who does not give an appropriate level of commitment to the 
Society’s affairs is failing in his or her duty. 

Directors should ensure that they are properly equipped to carry out their  
responsibilities. It is not sufficient to rely on current knowledge and experience.  
In order to keep pace with changing needs and changing legal and financial 
obligations, Directors need to undergo appropriate training and professional 
development on an ongoing basis. There are lots of resources for third sector 
organisations on the internet and the website of Co-ops UK (of which the Society is a 
Member) is a good place to start. 

3.1.3 Duty to obey the law 

Directors have a duty to conduct the affairs of the Society in accordance with the Co-
operative and Community Benefit Societies Act 2014. They must also follow the Rules 
of the Society. 

Directors must ensure that the Society complies with all legal requirements imposed on 
it by statute, regulations or common law, in particular legal obligations relating to health 
and safety, and employment laws. 
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3.2 Directors’ Appointment, Removal and Retirement  

3.2.1 Who can be a Director? 

Any person who is 18 and over and is not ineligible to serve for any reason set out in 
Rule 106 can be a Director. 

3.2.2 Election of Directors by Members 

Up to 10 Directors may be elected by and from the Members. The limit of ten was set 
under Rule 74, by resolution of the Members at the Inaugural General Meeting on 4 
May 2019. 

Not less than six weeks before the Annual General Meeting, the Secretary must notify 
all Members of the forthcoming election of Directors and invite Members to nominate 
themselves.  Any Member wishing to be elected as a Director must sign a statement 
confirming that they: 

• are over 18;  

• are not ineligible to serve as a Director for any reason set out in Rule 106; 
and 

• have read and understood the Code of Conduct for directors contained 
within the Governance Manual.   

A candidate seeking election as a Director may provide a personal statement of not 
more than 200 words setting out their relevant skills and experience. The personal 
statements of any candidate for election as a Director will be circulated with the notice 
of a General Meeting. 

Where the number of candidates is equal to or less than the number of vacancies the 
Members shall resolve at the meeting, in respect of each candidate, whether or not to 
elect them as a Director. 

The Members resolved at the Inaugural General Meeting on 4 May 2019 that: 

• Where the number of candidates exceeds the number of vacancies a poll of 
Members shall be taken by ballot in accordance with Rule 65.   

• Each Member may cast a number of votes equal to the number of vacancies.  

• The candidates with the highest number of votes shall be elected in turn to the 
vacant places.  

• The ballot will close at 12 noon on the day before the Annual General Meeting. 

• A ballot may be conducted online. 

• The result shall be announced at the AGM. 
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Ballot papers shall be sent out with the notice of the General Meeting. They may be 
sent out by email where the Society has an email address for a Member. In the event 
that a ballot is tied it shall be resolved by the tossing of a coin. 

In the event that a ballot is held online, arrangements will be made for Members to 
apply for a postal ballot so that no one is disenfranchised. 

3.2.3 Filling casual vacancies 

The Board of Directors may at any time co-opt a Member to fill a casual vacancy on the 
Board until the next Annual General Meeting [Rule 78].   

3.2.4 External Independent Directors 

Rule 77 permits the co-option of up to two External Independent Directors selected for 
their particular skill and/or experience.   

The appointment will be for a term of three years unless a lesser term is specified on 
appointment. An External Independent Director may be removed from office at any time 
by a resolution of the Board of Directors. 

The appointment must be reviewed annually to ensure the particular skills and/or 
experience continue to be required, and the Board does not have a more pressing 
need for a Director with different skills or experience. 

An External Independent Director should bring expertise to the Board not otherwise 
available, and should be independent of the membership.  Therefore Directors must 
not use their power of co-option under rule 77 to appoint a Member of the Society as 
an External Independent Director. 

3.2.5 Removal of Directors 

Rule 106 sets out the grounds on which a Director’s appointment is terminated.  

The Board of Directors cannot resolve to remove a Director, that power is reserved to 
Members: a Director can be removed by ordinary resolution at a General Meeting so 
long as notice of the proposed resolution to remove the Director was given when the 
General Meeting was called.   

To ensure the process is fair, anyone who wishes to propose a resolution that a 
Director be removed must give the reasons for doing so and those reasons shall be 
provided to the Members with the notice of the meeting. The Director who is subject to 
the resolution may provide reasons why they should not be removed and such reasons 
shall also be provided with the notice calling the General Meeting, or as soon as 
possible thereafter.  

3.2.6 Retirement of Directors 

Rule 75 requires a third of Directors to retire each year. They shall be the longest 
serving Directors since their last election. A retiring Director may be re-elected unless 
they have served for six or more years in the preceding ten years. 
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This provision is to ensure the Board of Directors is refreshed, and that Directors 
cannot acquire too much influence by reason of longevity. 

3.3 Code of Conduct for Directors 

3.3.1 Status of Code of Conduct 

This Code of Conduct sets out the standards of personal behaviour and conduct 
required of Directors of the Society.  

Every existing Director of the Society must sign an acknowledgement accepting his or 
her obligation to comply with this Code in its entirety. Candidates seeking election as a 
Director will be asked to confirm that they have read and understood it and, if elected, 
must sign a similar acknowledgement confirming their obligation to comply with it. 

3.3.2 Qualification for office 

The Society’s Rules set out the criteria under which an individual is eligible to be a 
Director. A Director shall notify the Secretary immediately on becoming aware that he 
or she is not, or may no longer be, eligible to be a Director. 

3.3.3 Carrying out the Directors’ responsibilities 

Being a Director brings with it a commitment to carry out all necessary duties and 
responsibilities which must be performed by the Board. Each Director will: 

• understand and abide by their legal duties and responsibilities; 

• act in accordance with the Rules of the Society; 

• attend every meeting of the Board and of any Committee of the Board to which he 
or she is appointed, unless there is an unavoidable reason for non-attendance, in 
which case the Director shall notify the Secretary of this; 

• prepare properly for every meeting by reading in advance any documents sent out 
for the purpose of the meeting; and 

• arrive on time for every meeting fully prepared and able to take an active role in 
discussions and decision making. 

3.3.4 Standards of behaviour 

In addition to fulfilling their legal duties, Directors are expected to show high standards 
of behaviour in carrying out their responsibilities. This is necessary in order that the 
Board can function properly as a Board, that it can play its part appropriately in the 
Society’s overall governance, and that the Society’s good name and reputation is 
maintained. 

Directors will observe the following general standards: 
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• In their dealings with each other, the Society’s Employees, Resident Artists, and 
Members, Directors must treat people politely, fairly, and with dignity and respect. 

• On public occasions and on all Society business, Directors must behave with 
integrity and in a way which is appropriate for a Director of such an organisation. 

• Directors must not bring the Society into disrepute or prejudice its general good 
standing in any way. 

• Directors should behave in a way that demonstrates their belief in the values, 
principles and ethical stance of the Society and shall conduct themselves in a way 
that does not call these beliefs into question or prejudice the general good standing 
of the Society in any way. 

Directors will treat meetings of the Board or of any Committee of the Board to which he 
or she is appointed, as formal occasions, and will: 

• accept the authority of the Chair of any meeting, expressing all questions and 
points of view through the Chair; 

• listen to the views of the Directors with an open mind, seek advice or clarification 
where needed, express their own views, and come to their own decisions on 
individual matters in good faith in what they believe to be in the best interests of the 
Society, taking into account relevant factors and ignoring irrelevant factors; 

• accept any decision made by the Board in accordance with the law and the 
Society’s Rules, even if he or she disagrees with it, and voted against it if a vote 
was taken. This includes a commitment to support any decision of the Board 
outside of Board Meetings. 

• not resort to behaviour that could be considered aggressive, intimidating, or 
disruptive e.g. swearing, name calling, shouting, finger pointing, or repeated 
interrupting or talking over other people’s contributions; 

• keep to the agenda, raise other issues under “any other business” according to 
agreed procedures, and not engage in discussions during the meeting which are 
not relevant to the issues of the meeting; 

• not present misleading information or behave in a way designed to mislead the 
Board; 

• ensure that they do not attend any meetings under the influence of alcohol, or 
illegal or recreational drugs. 

3.3.5 Duty of confidentiality 

Directors will treat all information which they receive in their capacity as Directors, and 
all discussions at Board Meetings or within Committees of the Board, as confidential. 
Directors who are also Employees of the Society, volunteers or Resident Artists will 
take particular care not to disclose to their colleagues any confidential information 
which comes to them in their capacity as a Director. 

Directors will observe the following obligations of confidentiality: 
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• They will not disclose any information outside of Board Meetings unless it is already 
in the public domain, or they are specifically authorised by the Board to do so. This 
includes information about the Society’s business, the deliberations of the Board in 
reaching decisions, and the way individual Directors voted on issues. 

• They will not use any information for personal advantage. 

• They will not pass information to any representative of the press or media, and will 
refer any press or media enquiries to the Manager or the Chair. 

• They will not make unauthorised photocopies of any documents. 

• They will take proper care of any documents they receive as Directors, and store 
and dispose of them securely. 

3.3.6 Conflicts of interest 

Directors must avoid any situation which may lead to a potential conflict of interest. 

Directors must, following their election or co-option and following each subsequent 
election, complete a declaration of interest form and send it to the Secretary 

Directors remain under a continuing obligation to disclose to the Board, through the 
Secretary, any situation which they believe may potentially give rise to a conflict of 
interest. 

Where such a potential conflict is notified, the Board shall decide whether the Director 
may proceed with the situation giving rise to the conflict (for example, taking up a non-
executive appointment in another organisation) or whether he or she must avoid it. 

Directors remain under a continuing obligation to disclose to the Board, through the 
Secretary, any material interest which they or their spouse or partner holds in: 

• any business which competes with or carries on the same trade as the Society: 

• any business which is providing goods or services to the Society, or is being 
considered as a potential supplier of goods and services: and 

• any public body, voluntary organisation or charity with which the Society has or is 
likely to have dealings. 

Where such an interest is notified, the Board shall decide whether the Director needs 
to take any action to manage this and, if so, what this must be. Examples of such 
action include: not receiving papers on an issue related to the conflict, not attending 
Board Meetings where an issue relating to the conflict is being discussed or not voting 
on such issue. The Board may determine any other action it believes is necessary to 
manage the conflict. 

Subject to the Society’s Rules, no Director may take part in any discussion, in any 
decision, or vote on any resolution on a matter in which they have a material interest. 
This applies to meetings of the Board and of any Committee of the Board. 
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The Secretary must keep a register of Directors’ interests which is open to inspection 
by Members.  

3.3.7 Induction and ongoing professional development 

New Directors must complete a formal induction programme developed by the Board to 
ensure that they can be become as effective as possible, as quickly as possible, in 
their new role. 

Directors should ensure that they are properly equipped to carry out their 
responsibilities. It is not sufficient to rely on current knowledge and experience. In order 
to keep pace with changing needs, and changing legal and financial obligations, 
Directors need to undergo appropriate training/professional development on an 
ongoing basis.   

All Directors shall take part in any training which the Board resolves that they should 
undertake. 

3.3.8 Hospitality and gifts 

Directors must not, in their capacity as Director (or what might be perceived as their 
capacity as Director), receive from or give to any person or organisation any hospitality, 
gift or any other benefit, except in the following circumstances: 

• working meals or refreshments; 

• inexpensive items (less than ten pounds in value) such as free calendars; and 

• hospitality in the course of the Society’s business, which is disclosed to the 
Secretary and recorded in a register kept for this purpose. 

3.3.9 Serving on the Board of another organisation 

Directors who serve on the Board of any other organisation must treat their roles as 
Director of the Society and director of any such organisation as separate. 

This means that: 

• They must maintain confidentiality in relation to information they receive in one 
capacity, and not disclose any such information in the other capacity, unless they 
are expressly authorised to do so. 

• When making decisions as a Director of the Society, they must make such 
decisions in what they consider to be in the best interests of the Society, and when 
making decisions as a Director of another organisation, make them in what they 
consider to be in the best interest of that organisation. 

Farfield Mill Limited is a charitable Community Benefit Society (registration number 7855) 

20



Farfield Mill Governance Manual 

3.3.10 Breach of the Code of Conduct 

All Directors by taking office accept that they must comply with this Code if the Board is 
to function and carry out its role properly and efficiently.  Where any person alleges that 
Director is in breach of this Code, the following provisions will apply: 

• If the allegation is made in the course of a meeting, the matter is to be referred to 
the Chair, who may: 

- request the Director alleged to be in breach to desist from any behaviour 
giving rise to the breach; 

- defer the matter to be considered by the Board on a subsequent occasion; 

- adjourn the meeting; 

- request that the Director alleged to be in breach temporarily leaves the 
meeting for the matter to be discussed by the remaining Directors present; 
or 

- exclude the Director alleged to be in breach for the remainder of the 
meeting. 

• If the remaining Directors are to consider an allegation of a breach of this Code at 
any time, the Director alleged to be in breach shall be given the opportunity to 
respond to the allegation. 

• If the remaining Directors consider that a Director has committed a breach of this 
Code: 

- The breach shall be minuted by the Secretary. 

- The Board may recommend that the Director in breach undergoes 
disciplinary action and/or training. 

- The Board may resolve to report the matter to the Members at the next 
Members’ Meeting and/or call a General Meeting to consider a resolution for 
the removal of the Director under Rule 106 (c). 

3.4 Officers of the Society  

Rule 107 provides that the Board shall elect from amongst their number a Chair and 
such other officers as they may decide. The Board will elect the following officers from 
amongst its Members under this Rule: 

• Chair 

• No more than two Vice Chairs 

• Chair of the Finance Committee 

In addition the Board must appoint a Secretary under Rule 108. The Secretary need 
not be either a Director or Member of the Society. 
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All the officers serve at the pleasure of the Board and may be removed at any time,  
but the officers must be elected annually at the first meeting following the AGM.  

3.4.1 Chair 

An effective Chair can play a pivotal role in the success of the Society, helping to 
enhance its governance, providing strategic direction and overseeing the management 
of the Society’s Manager. 

What skills does an effective Chairperson need? 

An effective Chair should continually develop skills to enable them to lead with integrity 
and provide strategic direction to the Society’s Board. Broadly, the skills of an effective 
Chair are:  

• strong leadership and effective decision-making skills; 
• good communication and interpersonal skills; 
• an ability to create space for all meeting participants to express their views; 
• an ability to act fairly and diplomatically especially when resolving conflict; 
• an ability to keep discussions on track, summarising the main points, and  
reaching consensus; and 
• an ability to respect confidentialities and to build trust with other Members of  
the Board, Staff and other key stakeholders. 

What responsibilities does the Chair have? 

Unlike a Director, the law does not attach any legal duties to the role of the  
Chair. The Chair is the servant of the Board as well as its leader. The Chair cannot take 
any decisions on behalf of the Society - the responsibility rests with the Directors 
collectively. The Chair must at all times discharge her/his responsibilities in a way 
which respects the role and decisions of the Board as a whole. 

The responsibilities of the Chair include: 

• Providing strategic direction and leadership to the Society’s Board 

The development of a strategic plan is the responsibility of the Board as a whole, 
but it is the role of the Chair to provide leadership in enabling the Board to deliver 
on its outcomes. 

• Ensuring aims and objectives of the Society are delivered 

The Chair should ensure that the Society’s Board and employees work towards and 
best apply resources to fulfil the aims and objectives of the Society. This can be 
achieved by monitoring the strategic plan. 

• Oversight of the Society’s governance arrangements 

Although the responsibility for good governance rests with the Board as a whole, 
the Chair, working in conjunction with the Society’s Secretary, should: 

- oversee the operation of Board Meetings by setting a clear agenda ensuring 
that it is followed and keeps to time - this includes ensuring that sufficient 
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time is allowed for discussion of complex and contentious issues in 
meetings and that actions are noted and followed up either in another 
meeting or ‘off-line’;   

- facilitate the effective participation of all Directors at Board Meetings - this 
includes creating space for all meeting participants to express their views by 
preventing anyone dominating meetings inappropriately, encouraging 
contributions from less outspoken Directors and promoting a culture where 
Directors can respectfully question and disagree; 

- ensure that Members of the Board receive accurate, timely and clear 
information, in particular about the Society’s performance, to enable the 
Board to make sound decisions and monitor the progress of the Society 
effectively; 

- ensure that communication with the Society’s Members is effective and that 
Directors develop an understanding of the views and the needs of the 
Members; 

- ensure that there is a process in place for regularly reviewing the 
governance of the Society; and 

- be an exemplar when representing the Society at external events. 

• Line management of the Society’s Manager 

The Chair is responsible for line management of the Manager on behalf of the 
Board.  The Chair must respect the role of the Manager in running the Society’s 
operations and enable constructive relationships to be fostered and maintained.  
The Chair must monitor the Manager’s performance in delivering the Strategic Plan 
set by the Board.   

3.4.2 Vice Chair 

A Vice Chair’s role is: 

• to support the Chair in the performance of their role, acting where necessary as a 
critical friend and 

• to deputise for the Chair when necessary. 

The Board may appoint two Vice Chairs in which case they shall work together to fulfil 
the role 

There is no Rule or expectation that a Vice Chair will succeed the Chair when the Chair 
leaves office. 

3.4.3 Finance Chair 

The Chair of the Finance Committee need have no particular qualification or 
experience in accountancy.  In some respects a Finance Chair who is not qualified may 
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be able to perform the role more effectively, for example by ensuring that financial 
information is readily comprehensible to Board Members. 

The law does not attach any legal duties to the role of the Finance Chair. The Finance 
Chair has no decision making power individually. Decision making powers rest with the 
Board collectively 

The responsibilities of the Finance Chair include: 

• over-seeing the effective monitoring of the Society’s financial performance by the 
Finance Committee; 

• facilitating a good understanding amongst the Directors of the Society’s financial 
performance; 

• ensuring that Directors receive accurate, timely and clear financial information, 
including working accounts, balance sheets and cash flow projections, to enable the 
Board to make sound decisions and monitor the progress of the Society effectively; 

• ensuring that there is a process in place for regularly reviewing the Society’s 
financial systems and procedures; 

• ensuring effective scrutiny of proposed budgets and business plans by the finance 
committee; 

• reporting to the Board on the Society’s financial performance and making clear 
recommendations as to any steps which need to be taken in the financial interests 
of the Society; and 

• ensuring that there is a process in place for regularly reviewing the Society’s risk 
register and reporting to the Board on issues giving rise to risk to the Society. 

3.4.4 Secretary 

The Society must have a Secretary who is the main person responsible in law for 
ensuring that the functions listed in this guide are carried out. The whole Board may be 
held responsible if these functions are not put into action.  

The Secretary does not necessarily have to perform each and every task as the 
Society could delegate responsibility to others.  

The Secretary should be familiar with the Rules of the Society, to ensure that they and 
all relevant legislation are complied with.  

What qualifications does a Society Secretary need? 

A Society Secretary is not required to possess any formal qualifications. However, the 
Board would fail in its duty of care to the Society if they appointed someone who does 
not have the ability and/or access to the relevant advice to enable them to carry out the 
role.  

A Member of the Board may be appointed as Society Secretary in addition to their role 
as Director. 
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What are the responsibilities of the Society Secretary? 

It is the responsibility of the Society’s Board to ensure that the administrative 
requirements of the Act are complied with. However, it is the role of the Society 
Secretary to ensure that it does so.  

General/continual responsibilities 

• Ensure the Statutory Registers are properly kept and maintained. 

• Notify the FCA of changes to the Society’s Board to be noted on the annual return. 

• Ensure appropriate minutes are kept. 

• Convene Board Meetings in accordance with the Society’s Rules and the 
Governance Manual. 

• Obtain and keep signed copies of the Code of Conduct from all Directors and Co-
opted Committee Members. 

Annual duties 

• Hold the Annual General Meeting (AGM) in accordance with the Society’s Rules.  
The AGM must take place within six months of the Society’s year end in order for 
Members to receive the accounts before they are filed.  

• Send the annual return and accounts to the FCA within seven months of the 
Society’s year end. 

• Ensure that the Society’s annual FCA periodic fee is paid.   

• Display the Society’s latest balance sheet in a visible position at the registered 
office.   

• Ensure that the number of Members does not fall below three - if membership falls 
below three the registrar has the power to cancel the Society’s registration.  

• Provide each Member with a free copy of the Rules. 

• Give proper notice of all General Meetings to all Members and to the Auditor. 
Auditors (where appointed) are entitled to attend General Meetings. 

Occasional duties 

• Inform the registrar of any change of registered office. 

• Register and release any charges on the Society’s assets with the registrar. 

• Register any Rule amendments with the registrar.  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PART 4 - THE BOARD 

4.1 Decision Making by the Board 

The Board of Directors is the governing body of the Society.  Directors take decisions 
collectively at Board Meetings (or sometimes through written resolutions passed 
between Board Meetings).   

4.1.1 Conduct of Board Meetings  

Rules 91 to 99 set out the procedure to be adopted at Board Meetings. 

The Quorum for a board meeting is 50 per cent of the number of Directors or 3 
Directors whichever is greater [Rule 97].  (If there are fewer than 3 Directors in office, 
the remaining directors can only act to call a general meeting or co-opt additional 
Directors [Rule 98]) 

Board meetings are facilitated by the Chair (in their absence the Directors present may 
chose one of their number to chair the meeting) [Rule 99]. 

Questions arising at a Board meeting shall be decided by a majority of votes.  The 
Chair does not have a casting vote.  In the event of an equal division of votes the 
status quo shall be maintained.   

Directors must attend a Board Meeting in order to vote on any item of business at that 
meeting - absentee voting or appointment of voting representatives is not permitted - 
but Rule 93 makes provision for remote attendance at Board Meetings. 

4.1.2 Ordinary Board Meetings  

The Board must hold at least four meetings a year. The Board will schedule its 
meetings on a quarterly cycle for the whole year at the first Board Meeting following the 
Annual General Meeting. 

The nature of the business which, it is proposed to be transacted at a Board Meeting, 
must be set out in a draft agenda for the meeting, which shall indicate the approximate 
time allocated to each item of business. The draft agenda shall be circulated by the 
Secretary no later than two weeks in advance of the meeting for comment by Directors. 
Any Director may request additional items be added to the agenda for consideration, or 
request that more time be allocated to a particular item. 

The final agenda for the Board Meeting must be circulated by the Secretary to the 
Directors not less than seven days before the meeting, together with supporting 
documents. Where the Board is being asked to take a decision, the terms of the 
proposed resolution shall be set out, and the supporting documents shall set out the 
reason why the Board is being asked to take the decision. This is important because 
the minutes must record the reasons for a decision being taken and that will most 
conveniently be done by reference to the supporting document. 

If the timescales for the provision of the agenda and supporting documents are not 
complied with, the Board may proceed to meet and transact the business of the 
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meeting provided that no Director objects. A Director may object to the whole of the 
business of the meeting being transacted or just specific items of business. In the 
event of an objection, the business must either be adjourned to the next scheduled 
Board Meeting or to an Extraordinary Board Meeting. 

4.1.3 Extraordinary Board Meetings 

From time to time additional Board Meetings, over and above those scheduled, may be 
required. Any Director may require the Secretary to call an Extraordinary Board 
Meeting at any time. The reasonable notice required under Rule 91 for such an 
Extraordinary Meeting shall be not less than one week, unless the Board unanimously 
agrees to hold a Board Meeting at shorter notice. The notice calling the meeting shall 
include an agenda of the business to be transacted and a written report (which may be 
brief) in respect of the item of business. 

4.1.4 Written resolutions 

The Board may take a decision without meeting by Written Resolution. The procedure 
for Written Resolution is set out in Rule 95. 

Any Director may propose a Written Resolution but usually it should be done through 
the Chair.   

Written Resolutions are not generally suited to issues where it is anticipated there may 
be significant disagreement between Directors. Any Director who objects to the Rule 95 
procedure being used may do so within 48 hours of the Written Resolution being 
circulated and the Written Resolution shall be of no effect. In those circumstances the 
resolution shall be considered either at the next scheduled Board Meeting or at an 
Extraordinary Board Meeting.  

When a Written Resolution is passed a minute of the resolution shall be prepared and 
signed by the Chair. The minute of a Written Resolution must be approved at the next 
Board Meeting. 

4.2 Committees of the Board 

The Board has established three Committees under Rules 85 and 88. The Committees 
have no delegated decision making powers except for the Finance Committee as set 
out in the Financial Regulations. The purpose of the Committees is to allow more 
effective oversight of their areas of responsibility than is possible at a Board Meeting 
and to report and make recommendations to the Board Meeting arising from their work. 

The membership of Committees shall be decided at the first Board Meeting after the 
AGM and at other meetings as required. 

The Board may co-opt Members of the Society who are not directors to serve on the 
Committee provided more than half of the Committee are Directors.  Any Member co-
opted to a Committee must sign a copy of the Code of Conduct contained in the 
Governance Manual and provide it to the Secretary. 
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The Board may establish further Committees under Rules 85 and 88 as it considers 
necessary. The Committees may be established for a specific period of time or 
indefinitely. 

Committees shall keep minutes of their proceedings in accordance the Rules and the 
Governance Manual. The minutes shall be circulated to all Directors once approved 
and received by the subsequent Board Meeting.  The Committees shall provide a 
written report to the Board in respect of any decisions which it recommends the Board 
to take.  

The Quorum for a meeting of a Committee shall be 3. 

4.2.1 Finance Committee 

The Finance Chair (an officer of the Society elected by the Board) shall chair the 
Finance Committee. 

The Finance Committee shall meet whenever its members consider it necessary to do 
so to discharge their responsibilities, but must meet at least once in each Board cycle, 
not later than two weeks before the date scheduled for the Board Meeting.  

The Finance Committee has delegated authority: 

• to agree minor changes to the budget - it may agree a virement of up to five per 
cent of the overall budget in any financial year and 

• as may be provided in the Financial Regulations  

The Finance Committee is responsible for oversight of: 

• financial reporting and performance 

• budget setting 

• monitoring and review of the Financial Rules of the Society   

• risk management 

• the payment of  interest on and withdrawal of shares and 

• any other issues relating to financial matters. 

4.2.2 Premises Committee 

The Members of the Premises Committee shall elect a person to chair their meetings.   

The Premises Committee shall meet whenever its members consider it necessary to do 
so to discharge their responsibilities, but must meet at least once in each Board cycle, 
not later than two weeks before the date scheduled for the Board Meeting.   

The Premises Committee is responsible for oversight of: 

• health and safety policies (the Health and Safety Manual) 

• repairs & maintenance  
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• Environment and Sustainability Policy and  

• any other issues relating to ownership and use of the Society’s buildings and land. 

4.2.3 Employment Committee 

The Members of the Employment Committee shall elect a person to chair their 
meetings. 

The Employment Committee shall meet whenever its members consider it necessary to 
do so. They need not meet in every Board cycle, but when they do meet they should do 
so not later than two weeks before the date scheduled for the next Board Meeting. 

The Employment Committee is responsible for oversight of: 

• staff pay scales, terms and conditions and line management structures 

• employment policies (the Employment Handbook) 

• the Equality and Diversity Policy 

• the Child and Vulnerable Adult Protection Policy and 

• recruitment of the Manager 

4.3 Matters Reserved for the Board 

The following matters are reserved for the Board of Directors. Other matters not 
expressly reserved in this section are operational matters for which the Manager and 
other employees have responsibility.  

4.3.1 Membership issues 
• Agreement of all aspects of membership policy. 

• Encourage the growth of membership, its involvement in the affairs and governance 
of the Society in recognition that community benefit societies are membership 
based. 

• Reporting to Members through the Annual Report and Social Accounting Report. 

• Approval of arrangements for the Annual General Meeting and other General 
Meetings, including any draft agendas, proposed Rule changes and any resolutions 
and corresponding documentation to be put forward to Members at a General 
Meeting. 

• All matters in relation to payment of interest on shares. 

• All matters in relation to the issue or withdrawal of shares. 

4.3.2 Strategy and management 
• Approval and review of the Society’s objectives and strategies with a view to 

securing its long term future, including review of performance against those 
objectives and strategies. 
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• Approval of the annual operating and capital expenditure budgets and any material 
changes to them. 

• Approval and regular review of strategic documents which must include: 

- A Strategic Plan covering a period of at least three years 

- A Business Plan for each of the Society’s trading activities for a period of at 
least three years (this may form part of the Strategic Plan) 

- A marketing strategy (this may form part of the Strategic Plan) 

- A Risk Register 

- An Organisational Development Plan in tabular form containing all the aims 
of the organisation based on the forgoing documents identifying who is 
responsible for delivery and by when to enable effective monitoring of 
implementation  

- A Board Work Plan - a document setting out the scheduled Board Meetings 
for the year, identifying the business to be transacted in each quarterly cycle, 
and business which is to be transacted in the following two years 

• Oversight of the Society’s operations ensuring: 

- competent and prudent management; 

- sound planning; 

- maintenance of sound risk management and internal control systems; 

- compliance with statutory and regulatory obligations; 

- review of performance in the light of the Society’s strategic aims, business 
plans and budgets and ensuring that any necessary corrective action is taken;  

- approval of the extension of the Society’s activities into new business or 
geographic areas; and 

- approval of any decision to cease to operate all or any material part of the 
Society’s business. 

• Appointment of the Manager including: 

-  terms and delegated authority; 

-  his/her performance appraisal; and  

-  his/her removal from office including compensation terms for loss of office. 

• Approval of the management structure and pay structure. 

4.3.3 Financial reporting and controls 
• Review of systems for ensuring compliance with all legal requirements including 

review and approval of the Annual Report and financial statements, letter of 
representation attesting to the accuracy of the financial statements supplied by the 
Society to the Auditor and all accounting policies. 

• Review of systems of audit, including receiving the Auditor’s report on the accounts 
and ensuring maintenance of a sound system of internal control and risk 
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management, including receiving reports on and reviewing the effectiveness of the 
Society’s risk and control processes to support its objectives and strategies. 

• Appointment, reappointment or removal of the Auditor to be put to Members for 
approval, following the recommendation of the Finance Committee. 

• Approval and review of Financial Regulations setting out the Society's accounting 
policies and practices. 

• Such matters as may be reserved to the Board by the Financial Regulations.  

4.3.4 Internal controls 
• Ensuring maintenance of a sound system of internal control and risk management 

including: 

- deciding the types of risk the Society is prepared to take; 

- monitoring the current risks the Society is facing and the Risk Register; 

- receiving reports on, and reviewing the effectiveness of the Society’s risk and 
control processes to support its strategy and objectives; 

- approving procedures for the detection of fraud and the prevention of bribery; 

- undertaking a regular assessment of these processes; and 

- approving an appropriate statement for inclusion in the Annual Report. 

4.3.5 Delegation of authority 
• The division of responsibilities between the Board and Manager. 

• Approval of the terms of reference of Board committees. 

• Receiving reports from Board committees on their activities. 

4.3.6 Governance matters 
• All matters concerning the determination and operation of the Society’s Rules, 

taking advice, where appropriate, from the Secretary. 

• Responsibility for ensuring that the Society’s affairs are conducted in accordance 
with its rules and in the best interests of the Society and its Members.  

• Appointment and removal of the Officers of the Society.  

• Undertaking a formal and rigorous review of its own performance, that of its 
committees and individual Directors and the division of responsibilities. 

• Determining the independence of Directors in light of their character, judgment and 
relationships. 

• Considering the balance of interests between Members, Employees, Customers, 
Suppliers and the Community. 

• Review of the Society’s overall Governance arrangements.  
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• Receiving reports of the views of the Society’s Members to ensure that they are 
communicated to the Board as a whole. 

4.3.7 Policies 
Approval and regular (at least once every three years) review of policies, which must 
include (but are not limited to) the following. 

- Equality & Diversity Policy 

- Privacy and Data Protection Policy 

- Child and Vulnerable Adult Protection Policy  

- Financial Regulations 

- Health and Safety Handbook, including:  

▪ fire evacuation  

▪ lift use, maintenance & evacuation  

▪ lone working 

▪ manual handling  

▪ control of hazardous substances 

▪ food hygiene 

• Employment Handbook, including: 

▪ Disciplinary Procedure 

▪ Grievance Procedure 

▪ Recruitment and Selection Procedure  

▪ Redundancy Policy 

▪ Sickness and Absence Policy 

▪ Holiday Policy 

▪ Travel Disruption and Bad Weather Policy 

• Environment and Sustainability Policy 
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PART 5 - MEMBERS 

The Society is owned and controlled by its Members on a fair and equitable basis [Rule 
13].   

All Members have one vote regardless of how many shares they hold [Rule 61] 

Members agree to participate in General Meetings and take an active interest in the 
operation and development of the Society and its business.   

Members have a duty to respect the confidential nature of the business decisions of 
the Society.   [Rule 17] 

Members are entitled to inspect a copy of the Society’s Membership, Director and 
Officer, and Conflict of Interest Registers (but not the Share Register).The Directors 
must be open and transparent with Members at all times. Where practicable Directors 
should consult with Members about the Society’s Strategic Plan and other significant 
issues.   

Members may put questions or raise issues with the Society at any time via the 
Secretary. The Society must respond to any matters raised by Members via the 
Secretary reasonably promptly. 

5.1 Criteria for Membership 

To become a Member of the Society a person must buy shares in the Society; in that 
way a community benefit society raises money to pursue its aims 

Members may be natural persons or corporate bodies or unincorporated societies. 

Members may be admitted in accordance with Rules 15 and 16. 

The minimum shareholding required of a Member under Rule 22 shall be 50.  The 
maximum shareholding permitted by law is 100,000 

5.2 Shareholdings  

The Rules make provision for dealing with Members’ shares in Rules 22 to 34 and for 
payment of interest on shares in Rule 113.   

Directors must so manage the affairs of the Society to enable Members to receive 
interest on their shares in accordance with Rule 113 and the terms of the share offer 
under which they subscribed. Directors will suspend payment of interest if the Society 
is unable to afford such payments. The maximum rate of interest payable is three per 
cent. 
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Directors must aim to build up reserves so that from time to time Members are able to 
withdraw their shares. If the Society is unable to pay Members the nominal value of 
their shares, the Directors may suspend withdrawals. 

5.3 Resignation of Membership 

Members who no longer wish to be a Member may resign [Rule 18(c)]. Members who 
resign may withdraw their shares or, if withdrawal is suspended, they may surrender 
their shares to the Society. 

Although Rule 29 gives the Board discretion to pay the amount paid up or credited on 
the shares to the Member surrendering their shares, the Board will only exercise its 
discretion to do so in truly exceptional circumstances. Members who chose to 
surrender their shares without payment of the amount paid up or credited on the 
shares are effectively giving the amount of their original investment to the Society. 

5.4 General Meetings of Members 

A General Meeting is the way in which Members take decisions and hold Directors to 
account. Rules 35 to 69 make provision for holding General Meetings.   

The Quorum for any General Meeting is 10 per cent of the members, which includes 
any Member attending remotely in accordance with Rule 47 and any Member who has 
appointed a Voting Representative for the General Meeting. 

General Meetings of the Society shall be facilitated by the Chair [Rule 46] or in their 
absence by a Member chosen by the Members present at the Meeting. 

Every Member has one vote on any question to be decided at a General Meeting.  
Voting shall be by show of hands (unless a paper ballot is requested) and a declaration 
by the chair that a resolution by show how hand s has been carried or lost, with an 
entry to that effect recorded in the minutes shall be conclusive evidence of the result.   

Rules 64 to 66 make provision for paper ballots.  

5.4.1 Annual General Meetings 

The Society must hold an Annual General Meeting [Rule 35]. The AGM shall be held on 
the last Saturday in September unless the Board of Directors resolves it shall be held 
on some earlier date.   

The timetable for the AGM is as follows: 

• No later than six weeks before the date of the AGM, the Secretary will write to 
Members informing them of the date, and calling for nominations for election as 
Directors and for any resolutions from Members. 

• The notice of a General Meeting must be sent out by post or email by no later than 
the third Wednesday before the date of the AGM (assuming the meeting is to be 
held on a Saturday). That is because Rule 40 provides 14 clear days notice is 
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required of a General Meeting and Rule 42 provides that a notice sent by post is 
deemed to be served 48 hours after posting.  

• The notice must specify the date, time and place at which the meeting is to be held 
and enclose an agenda setting out the nature of the business to be transacted at 
the AGM and any proposed resolutions.  [Rules 41 and 43]  

• Rule 36 sets out the business which must be transacted at the AGM. 

• The Secretary must send with the notice the Annual Report and Accounts; the 
Auditor’s Report, the Social Accounting Report [Rule 137] and any other relevant 
documents 

• The Secretary must also send with the notice a form which can be used to appoint 
a Voting Representative, together with an explanation of the Rules about Voting 
Representatives [see Rules 49 to 53] 

• The Secretary must include with the notice a statement that Members may put 
questions in writing to the Directors to be received no later than two clear days 
before the AGM (on the Wednesday prior to the meeting assuming the AGM is on a 
Saturday). Written answers will be provided to the Member asking the question, and 
to the meeting, and recorded in the minutes. Notice of questions is requested so 
that full and accurate answers can be provided. 

• The Secretary shall cause the notice and all the accompanying documents to be 
placed upon the Society’s website by no later than the third Friday before the 
meeting (assuming the meeting is on a Saturday). 

• Voting Representative forms must be received at the Society’s Registered Office by 
no later than close of business on the Wednesday prior to the meeting (assuming 
the meeting is on a Saturday). 

• See Election of Directors for the procedure in the event that the number of 
candidates seeking election of Directors exceeds the number of vacancies. 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PART 6 - DOCUMENTATION, REPORTING & 
RECORD KEEPING 

6.1 The Society’s Rules 

Any amendment to the Rules must be by extraordinary resolution of the Members and 
does not take effect until registered in accordance with the Act. 

Rule 126 requires that Members be given a copy of the Rules and any amendments to 
them upon admission to membership for free. 

The Society must give a copy of the Rules to any other person who asks upon 
payment of the statutory fee (currently five pounds). 

To reduce administration the Society will ensure the current version of the Rules are 
always available to download from the website. 

6.2 The Statutory Registers 

The Society is required by the Act and by its Rules to accurately maintain the following 
statutory registers: 

 The Share Register (Section 30(2) of the Act; [Rule 122]) 

 The Register of Members (section 30(7)(a) of the Act; [Rule 123]) 

 The Register of Directors and Officers (section 30(3) of the Act; [Rule 124]) 

These are important documents because they are prima facie evidence of the 
information entered in them.   

The Register of Members shall be the duplicate register referred to in section 30(7)(a) 
of the Act. 

The Share Register shall in addition to the matters set out in Section 30(2) include 
details of any nomination made by the Member under section 37 so as to comply with 
section 37(5).  The original written statement making the nomination must be retained 
for so long as it is in effect. 

The Manager is responsible for keeping and maintaining the registers at the Society’s 
Registered Office in accordance with the Act and the Rules.  They shall be kept 
electronically in an appropriate format. 

The Society Secretary is responsible for ensuring that the registers are appropriately 
kept and maintained. 

Any member of the public is entitled on request to inspect the Register of Members and 
the Register of Directors and Officers. 

The Share register is confidential and may only be viewed by those with proper cause. 
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6.3 Register of Interests 

The Secretary will keep and maintain a register of interests declared by Directors and 
the Manager and will make it available for inspection by Members upon request. 

6.4 Minutes of Meetings 

The Society must keep minutes of all proceedings at General Meetings, Board 
Meetings and meetings of Board Committees. 

Minutes of Board Meetings must include the names of the Directors present, the 
names of anyone else in attendance at the meeting, the decisions made and the 
reasons for those decisions. It is good practice for the Directors when making decisions 
to identify who is responsible for taking any action required and by when it should be 
taken, and they should be recorded in the minutes. 

Minutes of the General Meeting must record the names of the Members attending, the 
names of Voting Representatives attending who are not Members and of any other 
people who attended.  

Draft minutes of meetings must be circulated within seven days of the meeting to those 
in attendance (or in the case of General Meetings posted on the website) and any 
amendments notified to the minute taker within a further four days. A final draft shall 
then be prepared for approval as follows: 

• The Minutes of a General Meeting shall be approved by the Board at the next 
Board Meeting, and then approved by Members at the following General Meeting.  
Once approved the minutes shall be signed by the Chair. 

• The Minutes of a Board Meeting shall be approved at the following Board Meeting.    
Once approved the minutes shall be signed by the Chair. 

• The Minutes of a Committee Meeting shall be received at the next Board Meeting.   

The Secretary is responsible for ensuring proper minutes are kept, though the task of 
taking minutes may be undertaken by anyone present at the meeting.  

6.5 Business Documents and Correspondence 

Every document (including electronic documents) in connection with the Society’s 
business must bear upon it in legible characters the following words: 

Farfield Mill Limited is a charitable Community Benefit Society (registration no.7855) 

That is required by section 11 and section 12 of the Co-operative and Community 
Benefit Societies Act 2014 so that any one dealing with the Society knows its legal 
status. 

The requirement applies to all business correspondence (including emails), to all 
notices advertisements and official publications, to reports and Board papers, to the 
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website and to legal and financial documents. It applies to any Director or Employee 
who is communicating with third parties on behalf of the Society. 

Breach of this requirement is a criminal offence. 

6.6 Documents on the Website 

As part of its commitment to transparency and openness, the Society will display the 
following documents on its website so that they are accessible to Members, 
stakeholders and the general public: 

• The Rules 

• The Governance Manual 

• The latest Annual Return including the balance sheet [Rule 130] 

• The latest Auditors Report [Rule 130] 

• The latest Social Accounting Report 
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