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BRITISH ASSOCIATION OF SOCIAL WORKERS

ADJOURNED ADDITIONAL GENERAL MEETING — 20™ MARCH 2018

MINUTES of the Additional General Meeting of the British Association of Social
Workers held at Church House, Dean’s Yard, London

Present on platform: Guy Shennan Chair
Ruth Allen CEO

1. The general meeting had been reconvened from the inquorate general meeting
held on Tuesday, 13" March 2018.

2. This meeting was declared quorate.

3. A poll was called and a ballot was taken on the Special Resolution:-

It is hereby resolved by way of special resolution that the draft Articles of
Association attached hereto be and are hereby approved and adopted as
the Articles of Association of BASW in substitution for and to the exclusion
of all existing Articles of Association of BASW.

Proposed by Hilary Tompselt
Seconded by Jon Dudley

The special resolution was passed unanimously.
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A19 28/03/2018 #53
COMPANIES HOUSE

WEDNESDAY



The Companies Acts 1985 to 2006

Company Limited by Guarantee and not having a Share Capital

Articles of Association (incorporating Regulations)

of

British Association of Social Workers

Company No: 00982041

THE BRITISH ASS0CIATION OF SOCIAL WORKERS




Index

1. INterpretation ... ... e e et 1
2. L0 T O TSRS 1
3. POWEES......ceee et e gese s s s s e e m R e s s re e R asnr e s re s e enar e e e e s 1
MEMBERSHIP ...ttt s e e s s rce e e e ssssaeeese e ssasanasse e s saeeeasmmmnessseessremmtesesssesansnnasannesssnes 3
4. Membership classIICatioN ...t e e e s s ane s e s s e nenes 3
5. Becoming a Full Voting Member ............... et rtirsr e er s e e e e e s s sne e s s seeeesane s eenns 4
6. Ceasing to be a Full Voting Member............. .o cecrrcrcceeeseesceeesee s s sesssneesnsneeeees
7. Becoming an Associate Non-Voting Member ...t eeeeccceneesrneen s 4
8. Classes Of MEMDBEIS ... e e e e e e s s b s e e e e e e enmeas 4
9. Register of Full Voting Members ..o ettt 5
10. Permitted payments to Full Voting Members..........ciiiiicrr e sssscsiicecneenn. 9
11. Liability of Full Voting Members........ccciiiioirrccverrnes s sesmes s inve s s s s sssssss s ses e ns 5
ORGANISATION OF GENERAL MEETINGS.........ccoiirecnim et s nse e vevessms s sernessesssason 5
12. L 5
13. EGMS .. ettt aeassaaasaasart asEa s ener raeaaaaaaaeaaneaaaaaaesasssseseseeesesseesreseease 6
14. NOLICE OFf GIMIS L. e e s cecrs e na e e s se e s e e s e r e s e r e s s s ke e s s menemmn e eenranesanenes 6
15. Service of Formal GM NoOtICe ......couuimiiieee et cer vt rasts s e e e 6
16. Procedure, attendance and speaking at GMs .........cc..ccvvccciiinnnnnen s ressessnnnens B
17. QUOTUM FOr GIVMIS ...t rers s s ra s e n s s e s e e e s nmn e e R e e S r e ab e s e e n e e e nn s 6
18. Chairing GMS .o e e ee s e s na s e R e R e R ane s arean 7
19. Attendance and speaking by Directors and Associate Non-Voting Members ata GM ....7
20. Adjournment of @ GM..........ccoiiiiiiicee e m et s esmen s s e e aaaa s a e s 7
VOTING AT GMS ....ooriiieiir et ss s csessms e st as s ma s s sm e b £ s e Sa e ox e R m e Fa R R e RaRaRe £ s s ase s sranasan 8
21. Voting determination ... e a0 B
22, VOUING PrOCESS ..o e e s e e pme s s s s e sem e e s a e e s mn e s 8
23. Errors and diSPULeS ... et ersrmese e e n e e e e n e v e £ s raeesean e v e rrne s 9
24. Ballot vOteS ... ..ot r e e ner e sp s e e s s eme e e e e eenanaane 9
25. Procedure on aballot ... et b e 10
26. L e PR 10
27. Delivery of Proxy NOtICeS.. ...ttt ns st st e et e s snsssa e s s saans 11
28. Amendments to resolUtioNS ... e e ———- 12
29. WIEN FESOIULIONS ...eeeiiiie et s s e e e s 13
30. NUumber of DHreClOrs ... e s e s E e b s s s m s 13
31. President and Vice-President ... s ssss s s sssnsinsnanes 13
32. Appointment, election and retirement ..............ccccccvevrvrerrnrn i - 14
33 Disqualification and removal of DIirectors..........cceeicimniciincnrvsmnnsssines s sesesasssssrsnrsssenn 14
34. Permitted payments and benefits for DIiFreCtors.......cuoueriniiiiuinnrccresresssnssstesseeseesseesans 14




35, INA@MINILY ...ttt e nm s e e b e ras R a s s aan e r e rmmenas 15

COUNCIL DUTIES AND POWERS INCLUDING DELEGATION AND COMMITTEES............ccvveene 15
36. Directors’ general authority and Chief Executive........curiimrcrniicnnicsninninsennninsnsnees 15
37. Full Voting Members' reServe POWET ... inennissssessanisssssssessissssssssssssssevasss 19
38. Directors may delegate........cccceveeimeeiiemiiiri e e e 15
COMMITTEES ...........o.eoocteeieeecceens e st mse s ssnecem s esa e s st eese e bt sod £ sam e SRR RS RsE SRR e n e e s renn s smoesasmesmmen srmnesasan 16
39. General provisions about cOMMIttees..........cceviiruriieinnniies v e 16
40. National Standing CommIttees..........ccccvvvrevirnitnne et e s ssbeses 16
41. BranCR@s ... ..ot s R R R R Ra e aan 16
42, FIinance COMMIEe .......cccooeicienii s s st s smmmn s n e e e e s e nn s 17
43. Other COMMILEEES ......ecveeeeericreereere e e e s e receranssebsssasasa bt s s s kst s e s raran s mn e sacensns o smnenomnans 17
44, Regulations and Procedures ... e ccccnssmr e e e anaa g 17
DECISION-MAKING BY COUNCIL ......ocoeieeiiitietisssesiiiin i ssss s ans s n st ssesn s s nssasssass sanasnses 18
45. Directors to take decisions collectively.......c it ress s aasar e 18
46. Calling @ Council MEetING ..ot s se s r e n s s amaa e 18
47, Participation in Council Meetings .....cccc i e ra s 18
48. Quorum for Council MeetiNgS ......ccovveiccrirrvir s s resss st rasereesnre s s s aae s s sssssanmmnssas 18
49, Chairing of CouNncil MEEtINGS .........ccocvriir i e e 19
50. L 0% L (T T IR - O N 19
51. Decisions Without @ Meeting ...t s scs e eess s s asmr s aeas 19
52. Director interests and management of conflicts of interest................ocooirirril 20
53. Register of Directors’ INterests ..ot e mccnee e s s e e 21
54. Validity of DIireCtor aCtiONS ......ccoeeverviireiniiiniiiiriicccssss s ssssessss s sssesnnseseessmneesssesssnmmsnmsenassssssssen 21
ADMINISTRATIVE ARRANGEMENTS AND MISCELLANEQUS ... s e 21
55. Communications by the ASsSOCIation.......ccccoo 21
56. Communications to the AssSocCiation ... vcrvrc i 23
57. L - - | 23
58, RS- Lo - T PR 23
59. L T o LT LT 23
60. L LT T SO 23
61. Records and aCCOUNES..........ccciciiininciri i bt v a s e e e 24
62. Exclusion of model articles ......... ... e nanens 24
WINDING UP ... e a e s s s en s st s s e ea s s b8 S AR EE R e SR PO R ER PO RS AP aan it A E e AR R R AR RE E R AR R R R R e RR R e s res 24
63. B LT LT T < OO 24
TRANSITION ... ciiieesererere e s ceerrrece e e s i eee s s amg e e eeaab o ee e e E e EA R R £ SRR R R R R AR R e R4 s e amgabd s e e s bR R RSB e e R R nmn e e ran 25
64. B L= o T T U 25
SCHEDULE ... re e st s me e s eme s e e e e e sr e msad s aE S E bbb e R R A s e e nermme e nameermen s sabbasabsantes 26



REGULATIONS ...t e e e s e s ar e s saame s s e e e s s neresmnnennasns s ssnbenns 30

© @ N ;A BN

e S e = ey
s BN =2

FUll Voting Members . ...t ecemcc e e e s s s e v e mers s en e sr e e e same e e aene s srrnrns 30
Associate Non-Voting Members ... e erererrrerre s s s nees s enevane 30

Entrance fees and SUbSCHPLIONS ...t esvesseeeersnsmssssssssssserrssssesanssssesorsseenns 31

Organisational Members ...t rccrrr e s s eme e s e s M
Suspension and Termination of MembBership ... e 32
Appointment, Election and Retirement of Directors ...................c.c.. o vivevvrnmnssemsnieseeeesnnes a3
Retirement and maximum teIM ...t e 34
Deemed reappPointmMeEnt.... .. eecerrrrrrrrr e eseenesses s s s e e s s s sreesanreseseessasmres s nnenen 35
T e L UT (I o 35
€T T o O 35
Disqualification and removal of Directors ...ttt aaes 35

National Standing CommItIEeS ... s secscae e erssrasesnsns 3O
(=7 1T 4T U RO . :
Standing COMMIIEES ... ceriii et re s se e s s aaes et e e e e s 36

TranSHIONA] ProVISIONS ..o et s tese e s s e s s e e e s e e e e s s ammmmasssssaetamnne 37

-



Interpretation

Capitalised terms, which appear first in bold and italics, are defined in the Schedule.

OBJECTS AND POWERS

2.

21

2.2

23

24

2.5

26

2.7

2.8

2.9

2.10

2.1

212

3.1.3

Objects
The objects of the Association are to:

promote the values and profession of social work, nationally and internationally, for the
benefit of the public and those who use or wish to use services;

provide an independent professional association for social workers and encourage and
promote the wide participation of its Members in the Association’s activities;

take a lead role across the UK in advancing the professional education, training,
development and leadership capabilities of social workers and prospective social workers;

develop, maintain, and uphold excellence in professional standards and ethics in social
work, and support effective reguiatory frameworks;

promote and protect human rights (as set out in the Universal Declaration of Human Rights
and subsequent United Nations Conventions and Declarations) throughout society and
within the practice of social work;

promote social justice, and challenge and alleviate poverty and inequality in society;

provide opportunities for the social work profession to work in unity to promote the welfare
and rights of individuals and social well-being;

co-operate and collaborate with those who use or wish to use services;
advance education of the public in relation to social work, social policy and social issues;
undertake and promote research into issues relating to social work;

provide support, advice and representation to social workers in the exercise of the social
work profession;

relieve the need of social workers, former social workers, their families and dependents.
Powers

To further its objects the Association may:

promcte health and welfare and community wellbeing;

promote best practice and promote and provide training and development in social work and
other related fields;

represent the social work profession and take a leading role across the UK, particularly on
matters of public policy, service development and social work practice;
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3.1.4

3.1

.5

3.1.6

3.1.7

3.1

3.1

3.1

3.1.

3.1

3.1.

3.1.

3.1,

3.1.

3.1.

3.1.

3.1

.8

9

.10

11

A2

13

14

15

18

19

3.1.20

3.1.21

3.1.22

3.1.23

3.1.24

3.1.25

promote social work as a profession which operates internationally and promote awareness
of international social work standards and issues;

campaign, seek to influence public opinion and national policies, and advocate on issues
related to the Association’s objects;

make representations to and seek to influence governmental and other institutions
regarding the reform, development and implementation of social work and other public
policy;

engage and consult with Members widely and provide diverse platforms for Member
participation, influence, voice and activism;

promote the involvement of people using and others affected by social work in the
development of the profession, services and public policy;

advise and represent individual Members in relation to regulatory and employment matters;

engage with social workers, people who use services, their families and carers, and all
parties concerned with social work;

promcte the welfare of social workers;

promote recruitment to and retention of people in the social work profession;

set standards and award qualifications and other forms of recegnition of achievement;
promote the provision of financial and material resources and support;

promote any meetings, events and educational activity;

publish any material in any medium;

promote and carry out any research;

provide and promote any guidance or advice;

enter into any contracts;

acquire and dispose of any property and facilities;

borrow, obtain credit and give security and guarantees and lend, give credit and receive
security and guarantees,

acquire any funds in any way and apply, hold in reserve, or invest Association funds, with a
general power to invest (directly or indirectly) in any investments, securities or property;

utilise any banking facilities;
accepi (or refuse) gifts and make donations;

trade in the course of carrying out the objects of the Association;

212963/0091/001535637/Ver.01



3.1.26

co-operate and collaborate with other organisations with similar objects and aims (including
service users' and carers’ organisations and those engaged in the promotion of health,
social welfare and human rights and others with an interest in the social work profession),
including establishing any organisations and engaging in any amalgamations;

3.1.27 employ employees making reasonable provision for pensions (benefiting employees and
their families and dependants) and engage any non-employees;

3.1.28 insure the property of the Association and provide director indemnity insurance for the
benefit of Directors and other representatives of the Association;

3.1.29 develop the Association in line with the principles and values included in the objects; and

3.1.30  do all such other lawful things as may further the Association’s objects.

MEMBERSHIP

4. Membership classification

4.1 There are two classifications of Member:
(a) Full Voting Members; and
(b) Associate Non-Voting Members.

42 Full Voting Members:

(a) these are constitutional, formal members of the Association with the rights and
obligations provided to company law members under the Companies Acts, such
as the right to attend, speak at and vote at AGMs or EGMs;

(b) they would have a technical obligation to contribute a nominal £1 to the assets of
the Association if it is wound up (which is the formal basis of the limited liability
status of a non-profit distributing companyy); this is covered in Article 11;

(c) they may also have a contractual relationship with the Association, e.g. through
payment of subscriptions.

4.3 Associate Non-Voting Members:

(a) these are not constitutional company members of the Association as defined in the
Companies Acts. They have a contractual (e.g. through payment of subscriptions)
rather than a constitutional relationship with the Association;

(b) they do not have any right to attend, speak at or vote at AGMs or EGMs, though
may be invited to attend and speak;

{c) they have no obligation to contribute to the assets of the Association if it is wound
up;
(d} details relating to Associate Non-Voting Members and their relationship with the

Association are contained in the Regulations.

212963/0091/001535637Ver 01



4.4

51

5.2

53

6.1

6.2

There may be categories of Full Veoting Members and Associate Non-Voting Members
provided for in the Regulations, in particular to faciltate different subscription levels. Further
provisions for these categories may be found in the Procedures or such other document as

Council determines.
Becoming a Full Voting Member
A person or organisation may become a Full Voting Member:

(i) on submitting a membership application form as prescribed by the
Regulations; and

(ii} by fulfilling any eligibility and subscription requirements contained in the
Regulations,

subject to Council's general power not to accept an application on the grounds that
the admittance to membership would not be in the best interests of the Association.

An organisation, whether incorporated or unincorporated (through an Organisation
Representative), may become an Organisational Member on such terms and conditions as
agreed between the Association and the relevant organisation.

SWU shall be a Full Voting Organisational Member on terms and conditions agreed
between the Association and SWU under the SWU Cooperation Agreement.

Ceasing to be a Full Voting Member

Membership for a Full Voting Member shall cease, if, at a meeting of the Directors, at which
at least half of the Directors are present, a resolution is passed, upholding the
recommendation of the Disciplinary Board, resolving that the Full Voting Member be
removed from membership on the ground that her/his/its continued membership is not
consistent with the best interests of the Association and its Members. Such a resolution may
not be passed unless the Full Voting Member has been given at least 21 Clear Days’ notice
that the resolution is to be proposed, specifying the circumstances alleged to justify
removal, and has been afforded a reasonable opportunity of being heard by, or of making
written representations tc, the Directors. The Regulations may provide further detail for this

Process.

The Regulations shall set out further grounds under which membership ceases, or may be
terminated.

Becoming an Associate Non-Voting Member

The Regulations shall provide for the admittance of Associate Non-Voting Members to
membership.

Classes of members

The classification and sub-categories of membership are administrative arrangements and
do not create formal ‘classes’ of member as defined in the Companies Acts and the

Directors may not create such classes.
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10.

10.1

10.1.1

10.1.2

10.1.3

10.1.4

10.1.5

10.1.6

10.1.7

11.

11.1.14

11.1.2

11.1.3

Register of Full Voting Members

The Association shall maintain an up to date register of Full Voting Members containing the
details required under the Companies Acts (including details of past members).

Permitted payments to Full Voting Members

The Association is a non-profit distributing organisation. The property and funds of the
Association shall be applied exclusively towards the promotion of its objects and shall not
be distributed to Full Voting Members, except that (subject to appropriate conflict of interest
management), Full Voting Members may receive:

as Members, benefits Members may receive through the promotion of the Association’s
objects;

as Directors payments permitted under Article 34;

in the case of Organisational Members, payments in accordance with the terms and
conditions agreed between the Association and the relevant Organisational Member;

in SWU's case, payments in accordance with the SWU Cooperation Agreement;

reasonable and proper remuneration for any goods, or services, supplied to the Association,
under a contract of employment, or other contract;

interest, at a reasonable, rate on money lent to the Association;
reasonable rent, or fees, for property let, or hired, to the Association.
Liability of Full Voting Members

Each Full Voting Member undertakes to contribute a maximum of £1 to the assets of the
Association if it is wound up while he/she/it is a Full Voting Member, or within one year after
he/ she/it ceases to be a Full Voting Member, for:

payment of the Association’s debts and liabilities contracted before he/shefit ceased to be a
Full Voting Member;

payment of the costs of winding up; and

any adjustment of the rights of the contributories among themselves.

ORGANISATION OF GENERAL MEETINGS

12.

12.1

12.2

AGMs
in each calendar year, the Asscciation shall hold an AGM.

Each AGM shall be held within 15 months of the last AGM. It shall be held at such time and
place as the Directors decide.

242963/0091/001538637Ver 01



13.

13.1

13.2

14.

141

14.2

15.

16.

16.1

16.2

16.3

16.3.1

16.3.2

16.4

16.5

16.6

17.

17 1

EGMs
The Directors may call an EGM at any time.

The Directors shall call an EGM as required by the Full Voting Members under the
Companies Acts.

Notice of GMs
The Directors shall give at least four months’ prior notice of the date and place of AGMs.

In addition to Article 14.1, there is a requirement for Formal GM Notice on at least 14 Clear
Days’ notice (or shorter notice in accordance with the Companies Acts).

Service of Formal GM Notice

Notice of GMs must be given to every Full Voting Member, o the Directors and to the
auditors of the Association.

Procedure, attendance and speaking at GMs

Subject to the Articles and the Regulations, all matters relating to a GM shall be conducted
in accordance with GM Procedure. GM Procedure may provide detail for the conduct of
matters specified in the Articles and Regulations.

A Full Voting Member is able to exercise the right to speak at a GM when that Member is, in
person, or by proxy, in a position to communicate to attendees of the GM any contribution
the Member has on the business of the GM,

A Full Voting Member is able, in person, or by proxy, to exercise the right to vote at a GM
when:

that Full Voting Member is able to vote, during the GM, on a resolution put to the vote at the
GM; and

that Full Voting Member’s vote can be taken into account in determining whether or not
such a resolution is passed, at the same time as the votes of the other Full Voting Members

attending the GM.

The Directors may make arrangements they consider appropriate to enable Full Voting
Members to exercise their rights to speak or vote at a GM.

Full Voting Members not in the same place attend the same GM if their situation is such
that, such Members could each exercise rights to speak and vote at that GM.

Organisational Members (which are Full Voting Members) may attend, speak and vote at a
GM through their Organisation Representative.

Quorum for GMs

No GM business {other than the appointment of the GM chair) may be transacted unless a
quorum is present.
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17.2

17.2.1

17.2.2

17.3

17.4

17.4.1

17.4.2

18.

18.1

18.2

18.3

19.

19.1

19.2

20.

20.1

2011

The quorum for a GM is the fewer of;

fifty persons entitled to vote on the business to be transacted (each being a Full Voting
Member, a proxy for a Full Voting Member, or an Organisation Representative); or

1% of the total number of Full Voting Members (represented in person, by proxy, or via an
Organisation Representative).

If two or more persons are Organisation Representatives of the same Corporate Member
they shall count together for the purposes of Article 17.2.2.

If a quorum is not present within half an hour from the time appainted for the GM:

the GM chair may adjourn the GM to such day, time and place (within 14 days of the original
meeting) as he/she thinks fit; and

failing adjournment by the GM chair, the GM shall stand adjourned to the same day in the
next week at the same time and place, or to such day (within 14 days of the original
meeting), time and place as the Directors may determine; if a quorum is not present within
half an hour from the start time of the reconvened meeting those present and entitled to
vote shall be a quorum.

Chairing GMs

The Chair or in his/her absence another Director nominated by the Directors shall preside
as GM chair.

If neither the Chair, nor any nominated Director, is present within fifteen minutes after the
start time for a GM and willing to act, the Directors present shall elect one of them to chair
the GM. If there is only one Director present and willing to act, he/she shall be GM chair.

If no Director is present and willing to act as GM chair within fifteen minutes after the start
time for the GM, the Full Voting Members present (in person, by proxy, or as an
Organisation Representative) and entitled to vote must choose one of the Full Voting
Members, or an Organisation Representative of a Full Voting Member (if present in person)
to be GM chair. A proxy holder who is not a Full Voting Member is not entitled to be GM
chair.

Attendance and speaking by Directors and Associate Non-Voting Members at a GM
Directors may attend and speak at GMs, whether or not they are Full Voting Members.

The Directors may invite Associate Non-Voting Members {o attend and the GM chair may
invite Associate Non-Voting Members to speak at a GM.

Adjournment of a GM
The GM chair may adjourn a GM at which a quorum is present if;

the meeting consents to an adjournment; or
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2012

20.2

20.3

204

2041

20.4.2

20.5

it appears to the GM chair that an adjocurnment is necessary to ensure that the GM business
is conducted in an orderly manner.

The GM chair must adjourn a GM if directed to do so by the meeting.

When adjourning a GM, the GM chair must specify the date, time and place to which it is
adjourned, or state that such details should be fixed by the Directors, taking account of any
Members’ resolutions on such matters.

If the continuation of an adjourned GM is to take place more than 14 days after it was
adjourned, the Association must give at least 7 Clear Days’ notice of it:

to all persons to whom notice of GMs is required to be given; and
containing the same information as is required in respect of GMs.

No business may be transacted at a reconvened GM which could not properly have been
transacted at the GM if the adjournment had not taken place.

VOTING AT GMs

21,

211

21.2

21.21

2122

22.

221

22141

2212

2213

Voting determination

A resolution put to vote at a GM must be decided on a show of hands unless a ballot is
required in accordance with the Articles.

On a vote on a resolution at a GM on a show of hands, unless a ballot is demanded, a
declaration by the GM chair that the resolution:

has or has not been passed; or
passed with a particular majority;

is conclusive without further proof of the numbers of votes recorded in favour of or against
the resolution. An entry in respect of such a declaration in GM minutes recorded in
accordance with Article 80 is also conclusive without further proof.

Voting process
Votes on a show of hands

On a vote on a resolution which is voted on by a show of hands, the following persons have
one vote each:

each Full Voting Member present in person;
each duly appointed proxy present in person (subject to Article 27.3); and
an Organisation Representative present in person,

provided that if a person attending the meeting falls within two or more of the above
categories, he/she is not entitled to cast more than one vote but shall instead have a
maximum of one vote.
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222

2221

2222

2223

223

2231

22.3.2

224

225

23.

231

232

24

241

2411

2412

24.2

2421

2422

2423

Votes on a baliot

On a vote on a resolution which is voted on by a ballot, the following persons have one vote
each:

Full Voting Member present in person; and
Full Voting Member present by proxy (subject to Article 27.3); and
Organisation Representative of a Full Voting Member, or proxy present in person.

On a vote on a resolution at a meeting which is carried out by a poll, if more than one
Organisation Representative of a Corporate Member purports to vote on behalf of the same
Corporate Member:

if they purport fo vote in the same way, they will be treated as having cast one vote between
them; and

if they purport to vote in different ways they are treated as not having voted.
GM chair’s casting vote

In the case of an equality of votes, whether on a show of hands or on a ballot, the GM chair
shall be entitled to a casting vote in addition to any other vote he/she may have.

General

No Full Voting Member shall be entitied to vote at any general meeting unless all monies
presently payable by her, him or it to the Association have been paid.

Errors and disputes

No objection may be raised to the qualification of any person voting at a GM except at the
relevant GM or reconvened GM. Every vote not disallowed at the GM is valid.

Any such objection must be referred to the GM chair whose decision is final.
Ballot votes

A ballot on a resolution may be demanded:

in advance of the GM where it is to be put to the vote; or

at a GM, either before a show of hands on that resolution or immediately after the declared
result of a show of hands vote.

A ballot may be demanded by:
the GM chair;
the Directors;

five or more persons having the right to vote on the resolution;
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24.24

2425

24.3

25.

251

252

253

25.4

255

256

25.7

26.

261

26.2

26.2.1

26.2.2

any person, who, by virtue of being appuainted proxy, or Organisation Representative of a
Corporate Member, for one or more Full Voting Members having the right to vote on the
resolution, holds five or more votes;

any person, or persons representing not less than one tenth of the total voting rights of all
the Full Voting Members having the right to vote on the resolution.

A demand for a ballot may be withdrawn if the ballot has not yet been taken and the GM
chair agrees to the withdrawal.

Procedure on a ballot

Subject to the GM Procedure, ballots at GMs must be taken when, where and in such
manner as the GM chair directs.

The GM chair may appoint scrutineers {(who need not be Full Vating Members) and decide
how and when the ballot result is to be declared.

The result of a ballot shall be the decision of the GM in respect of the resolution on which
the ballot was demanded.

Timing

A ballot on the election of GM chair or GM adjournment must be taken immediately. Other
ballots must be taken within 30 days of being demanded.

If a ballot is demanded the GM may continue with other GM business.
Natice

No notice need be given of a ballot not taken immediately if the date, time and place at
which it is to be taken are announced at the GM at which it is demanded.

In any other case, at least 7 days’ notice must be given specifying the date, time and place
at which the ballot is to be taken.

Proxies
Power to appoint

A Full Voting Member (including SWU and any other Organisational Member) is entitled to
appoint another person as her/his/its proxy to exercise all or any of her/hisfits rights to
attend, speak and vote at a meeting of the Association. A proxy must vote in accordance
with any instructions given by the appointing Full Voting Member.

Manner of appointment
Proxies may only validly be appointed by a notice in Writing (a Proxy Notice) which:
states the name and address of the Full Voting Member appointing the proxy;

identifies the person appointed to be that Full Voting Member's proxy and the GM in relation
to which that person is appointed;
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26.2.3

26.2.4

26.3

26.4

26.5

26.6

27.

27.1

2711

271.2

2713

27.2

27.21

27.2.2

27.23

27.3

is signed by or on behalf of the Full Voting Member appointing the proxy, or is authenticated
in such manner as the Directors may determine; and

is delivered to the Association in accordance with the Articles and any instructions
contained in the GM notice to which they relate.

A specimen Proxy Notice may be set out in the GM Procedures.

A proxy for a Member representing an Unincorporated Member may be appointed by the
Member or by the Unincorporated Member which she or he represents;

The Association may require Proxy Notices to be delivered in a particular form, and may
specify different forms for different purposes.

Proxy Notices may specify how the proxy appointed under them is to vote (or that the proxy
is to abstain from voting) on one or more resolutions.

Delivery of Proxy Notices
The Proxy Notification Address in relation to any GM is:
the registered office of the Association; or

any other Address specified by the Association as an Address at which the Association or
its agents will receive Proxy Notices relating to that GM, or any adjournment of it, delivered
in Hard Copy Form or Electronic Form; or

any electronic Address falling within the scope of Article 27.2.

If the Association gives an Electronic Address:

in a GM notice;

in an instrument of proxy sent out by it in relation to the GM; or

in an invitation to appoint a proxy issued by it in relation to the GM;

it will be deemed to have agreed that any Document or information relating to proxies for
that meeting may be sent by Electronic Means to that Address (subject o any conditions
or limitations specified in the notice). In this Article 27.2, Documents relating to proxies
include the appointment of a proxy in relation to a GM, any document necessary to show
the validity of, or otherwise materially relating to, the appointment of a proxy, and notice of
the termination of the authority of a proxy.

Attendance of Full Voting Member

A person who is entitled to attend, speak or vote (either on a show of hands or on a ballot)
at a GM (including an Organisation Representative) remains so entitled in respect of that
GM or any adjournment of it, even though a valid Proxy Notice has been delivered to the
Association by or on behalf of that person (or by an Organisational Member). If the person
casts a vote in such circumstances, any vote cast by the proxy appointed under the Proxy
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274

275

27.6

27.6.1

276.2

27.7

27.8

279

27.91

2792

27.10

28.

281

28.1.1

Notice is not valid. It is the primary responsibility of the Full Voting Member to ensure the
proxy vote is disallowed.

Timing

Subject to Articles 27.5 and 27.6, a Proxy Notice must be received at a Proxy Notification
Address not less than 48 hours before the GM or adjourned GM to which it relates.

In the case of a ballot taken more than 48 hours after it is demanded, the Proxy Notice must
be received at a Proxy Nofification Address not less than 24 hours before the time
appointed for the taking of the ballot.

In the case of a ballot not taken during the meeting but taken not mare than 48 hours after it
was demanded, the Proxy Notice must be:

received in accordance with Article 27.4; or

given to the GM chair, Secretary, or any Director at the GM at which the ballot was
demanded.

Saturdays, Sundays, and Public Holidays are not counted when calculating the 48 hour
and 24 hour periods referred to in this Article 27. '

Revocation

An appointment under a Proxy Notice may be revoked by delivering a notice in Writing
given by or on behalf of the person by whom or on whose behalf the Proxy Notice was given
to a Proxy Notification Address.

A notice revoking the appointment of a proxy only takes effect if it is received before:
the start of the GM or adjourned GM to which it relates; or

{in the case of a ballot not taken on the same day as the GM or adjourned GM) the time
appointed for taking the ballot to which it relates.

Execution

If a Proxy Notice is not executed by the person appointing the proxy, it must be
accompanied by written evidence of the authority of the persan who executed it to execute it
on the appointor’s behalf.

Amendments to resolutions

An Ordinary Resolution to be proposed at a GM may be amended by Ordinary Resolution
if:

notice of the proposed amendment is given to the Association in Writing by a person entitled
to vote at the GM at which it is to be proposed not less than 48 hours (excluding Saturdays,
Sundays and Public Holidays) before the meeting is to take place (or such later time as the
GM chair may decide); and
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28.1.2

28.2

28.2.1

28.2.2

28.3

29.

the proposed amendment does not, in the reasonable opinion of the GM chair, materially
alter the scope of the resolution.

A Special Resolution to be proposed at a GM may be amended by Ordinary Resolution, if:

the GM chair proposes the amendment at the GM at which the resolution is to be proposed;
and

the amendment does not go beyond what is necessary to correct a grammatical or other
manifest, non-substantive error in the resolution.

If the GM chair, acting in good faith, wrongly decides that an amendment to a resclution is
out of order, such an eiror does not invalidate the vote on that resolution.

Written resolutions

The Full Voting Members may pass resolutions as written resolutions in accordance with the
Companies Acts. No Full Voting Member shall be entitled to vote on a written resolution
untess all monies presently payable by him, her or it to the Association have been paid.

COUNCIL OF DIRECTORS

30.

301

30.1.1

30.1.2

30.1.3

30.1.4

30.2

31.

311

Number of Directors

The governing body of the Association shall be a Council of Directors, composed of the
following positions, with all appointments being made in accordance with the principles of
diversity and inclusion to which the Association is committed:

Three Elected Honorary Officers:
(a) The Chair;

(b} The Vice Chair,

() The Treasurer,

Up to eight Appointed Directors, comprised of two Directors appointed by each National
Standing Committee;

Up to six Efected Directors;

Up to three Co-opted Directors;

There shall be a maximum of 20 Directors.
President and Vice-President

A President or Vice-President may be appointed by the Full Voting Members at the AGM.
The Directors may make arrangements they consider appropriate to enable such
appointments to take place.
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32.

33.

34.

341

34.11

34.1.2

34.1.3

34.1.4

3415

34.1.6

34.1.7

34.1.8

3419

Appointment, election and retirement

The Regulations shall contain provisions dealing with the appointment or election and
retirement of the Directors.

Disqualification and removal of Directors

The Regulations shall contain pravisions dealing with the disqualification and removal of
Directors.

Permitted payments and benefits for Directors

A Director or person Connected to a Director must not receive any payment of money or
other Material Benefit from the Association except, subject to appropriate conflict of
interest management:

a Director or person Connected to a Director may be reimbursed reasonable expenses
properly incurred by him/her/it when acting on behalf of the Association;

a Director or person Connected to a Director may receive interest at a reasonable rate on
money lent to the Association;

a Director or person Connected to a Director may receive reasonable rent or fee for
property let or hired to the Association;

the Association may pay reasonable and proper premiums in respect of indemnity insurance
effected in accordance with Article 3.1.28; and

a Director or other officer of the Assaociation may receive payment under an indemnity from
the Association in accordance with the indemnity provisions set out at Article 35;

No Director may be employed by the Association but any Director or person Connected to a
Director may enter into a written contract with the Association to supply goods or services in
return for a payment or other Material Benefit, but only if:

(a} the goods or services are actually required by the Association and the Council
decides that it is in the best interests of the Association to enter into such a
contract;

(b) the nature and level of the consideration is no more than is reasonable in relation to

the value of the goods or services; and
(c) fewer than half of the Directors are subject to such a contract in any financial year,
The Elected Honorary Officers may receive remuneration as agreed by Council;

A Director or person Connected to a Director, as Full Voting Members, may receive any
payments permitted under Article 10;

A Director or person Connected to a Director may receive any other reasonable
remuneration approved unanimously by any Remuneration Committee and approved by
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35.

an Ordinary Resolution, or approved by an Ordinary Resolution upon unanimous
recommendation by the Directors.

Indemnity

Without prejudice to any indemnity to which a Director may otherwise be entitled, every
Director shall be indemnified out of the assets of the Association in relation to any liability
incurred by him/her in that capacity to the extent permitted by the Companies Acts. Every
other officer of the Association may be indemnified out of the assets of the Association in
relation to any liability incurred by him/her in that capacity to the extent permitted by the
Companies Acts.

COUNCIL DUTIES AND POWERS INCLUDING DELEGATION AND COMMITTEES

36.

36.1

36.2

37.

371

37.2

38.

38.1

38.2

38.3

38.4

38.5

38.6

Directors’ general authority and Chief Executive

Subject to the Adticles, the Directors are responsible for the management of the
Association’s business, for which purpose they may exercise all the powers of the
Association.

The Council shall appoint a Chief Executive te¢ undertake the principal executive
management role, duties and responsibilities of the Association, subject to Article 36.1.

Full Voting Members’ reserve power

The Full Voting Members may, by Special Resolution, direct the Directors to take, or refrain
from taking, specified action.

No such Special Resolution invalidates anything which the Directors have done before the
passing of the resolution.

Directors may delegate

Subject to the Articles, the Directors may delegate any of their powers or functions to any
committee.

Subject fo the Articles, the Directors may delegate the implementation of their decisions or
day to day management of the Association to any person or committee. This includes
delegating the management of investments to a Financial Expert.

Any delegation by the Directors may be: by such means; to such an extent; in relation to
such matters or territories; and on such further conditions as they determine.

The bDirectors may authorise further delegation of the relevant powers, functions,
implementation of decisions or day to day management by any person or committee to
whom they are delegated.

The Directors may revoke any delegation in whole or part, or alter its conditions.

The Directors may by power of attorney or otherwise appoint any person to be the agent of
the Association for such purposes and on such conditions as they determine.
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COMMITTEES

39.

39.1

39.2

40.

40.1

40.2

40.3

40.4

41.

General provisions about committees

Subject to any contrary decision by the Directors and to Articles 40 and 41 and the
Regulations, in the case of delegation to committees:

(a} the resolution making the delegation must specify those who shall serve or be
asked to serve on the committee and rmay allow the committee to make co-options
up to a specified number;

(b) the composition of any committee shall be entirely in the discretion of the Directors
and may include such of their number (if any) as the resolution may specify;

{c) the deliberations of any committee must be reported regularly to the Directors and
any resolution passed or decision taken by any committee must be reported
promptly to the Directors and every committee must appoint a secretary for that
purpose;

(d) the Directors may make such rules and impose such conditions and give such
mandates to any committee as they may from time to time think fit; and

(e) no committee shall incur expenditure or liability on behalf of the Association except
where authorised by the Directors or in accordance with a budget which has been
approved by the Directors.

Subject to contrary specification in the Regulations, or by the Directors, the proceedings of
any commitiee shall (as far as applicable) be governed by the Articles and Regulations
regulating the proceedings of Directors.

National Standing Committees

There shall be four National Standing Committees, each of which shall appoint two
Appointed Directors to Council, and which represent the Association in England, Northemn
Ireland, Scotland and Wales.

The National Standing Committees deal with high level policy of the Association in their
relevant jurisdictions, act generally as advisory committees to the Council and may exercise
functions, specified in the Regulations, or delegated to them by the Council.

The Regulations shall make further provision about the National Standing Committees.

The National Standing Committees shall engage with Branches in their regions
appropriately, in accordance with Council policy.

Branches

The Council may create Branches of Members with appropriate terms of reference which
are designed to represent Members in a locality (within a National Standing Committee
region) and provide opportunities for meeting and sharing of knowledge, promoting the
values and purpose of the Association, organising Member activities (which may be open to
non-members) educating and informing Members and non-members, addressing and
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41.2

41.3

42.

421

422

43.

43.1

44.

44 .1

44.2

44.3

44.4

44.4.1

4442

44.4.3

44.4.4

4445

4446

promoting any issues relevant to the Association’s objects by any relevant and suitable
means, and recruiting new members.

Each Branch shall have a management committee which will liaise and co-operate with
Council and with the relevant National Standing Committee in accordance with terms of
reference set by Council,

The Regulations and Procedures shall make further provision about the Branches including
the ability of a Branch, through its committee, to raise motions at GMs.

Finance Committee

There shall be a Finance Committee which may from time to time be known by a different
name, depending on the scope of its work.

The Regulations shall make further provision about the Finance Committee.
Other Committees

The Regulations or the Procedures may make further provision for additional committees of
the Board.

Regulations and Procedures

The Association in GM has the power, on recommendation by the Council, to alter, add to,
or repeal the Regulations.

The Directors may from time to time make, repeal or alter such Procedures (including GM
Procedures and terms of reference for delegations of authority) as they think fit as to the
management of the Association and its affairs.

The Regulations and Procedures shall be binding on all Members of the Association. No
rule shall be inconsistent with the Companies Acts, the Articles, or any rule of law.

The Regulations and Procedures may regulate the following matters (without being
restricted to them):

the duties of any officers ar employees of the Association;

the admission of and the benefits of Members, and any subscriptions, fees or payments to
be ma le by Members;

the conduct of Members in relation to one another, and to the Association's employees and
volunteers;

the conduct of business of the Directors or any committee (including, without limitation, how
the Directors make decisions and how such rules are to be recorded or communicated to
Directors);

the procedure at GMs;

any of the matters or things within the powers or under the control of the Directors; and
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4447

generally, all such matters as are commoniy the subject matter of company ruies.

DECISION-MAKING BY COUNCIL

45,

45.1

45.1.1

451.2

48.

47.

47 1

47.1.1

47.1.2

47.2

47.3

48.

48.1

48.2

48.3

48.3.1

48.3.2

48.3.3

Directors to take decisions collectively
Any decision of the Council must be either:

by decision of a majority of the Directors present and voting at a quorate Directors’ meeting
(subject to Article 50); or

a decision taken in accordance with Article 51.

Calling a Council meeting

The Directors may make rules for how Council meetings are called.
Participation in Council meetings

Subject to the Articles, Directors participate in a Council meeting, or part of a Council
meeting, when:

the meeting has been called and takes place in accordance with the Articles; and

they can each communicate to the others any contribution they have on any business item
of the meeting (for example via telephone or video conferencing).

In determining whether Directors are participating in a Directors’ meeting, it is irrelevant
where any Director is or how they communicate with each other.

If all the Directors participating in a meeting are not in the same place, they may decide that
the meeting is to be treated as taking place wherever any of them is.

Quorum for Council meetings

At a Council meeting, unless a quorum is participating, no proposal is to be voted on, except
a proposal to call another meeting, or to circulate a written resolution.

The quorum for Directors’ meetings may be fixed from time to time by a decision of the
Directors, but it must never be less than two, and unless otherwise fixed it is one half of the
total number of Directors, whichever is the greater.

If the total number of Directors for the time being is less than the quorum required, the
Directors must not take any decision other than a decision:

to appoint further Co-opted Directors;
to call a GM so as to enable the Full Voting Members to appoint further Directors;

to admit pecple or organisations to Membership.
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49.

50.

50.1

50.2

51.

511

5111

51.1.2

51.1.3

5114

51.2

51.2.1

5122

51.3

51.4

51.5

Chairing of Council meetings

The Chair, or in his/her absence the Vice-Chair, or in his/her absence another Director
nominated by the Directors present shall preside as chair of each Council meeting.

Casting vote

i the numbers of votes for and against a proposal at a Council meeting are equal, the chair
of the meeting has a casting vote in addition to any other vote he/she may have.

Article 50.1 does not apply if, in accordance with the Articles, the chair of the meeting is not
to be counted as participating in the decision-making process for quorum or voting
purposes.

Decisions without a meeting

The Directors may, in the circumstances outlined in this Article, make a majority decision
without holding a Directors’ meeting. If:

a Director has become aware of a matter on which the Directors need to take a decision;

that Director has taken all reasocnable steps {0 make all the other Directors aware of the
matter and the decision;

the Directors have had a reasonable opportunity to communicate their views on the matter
and the decision to each other; and

a majority of the Directors vote in favour of a particular decision on that matter;

a decision of the Directors may be taken by majority and shall be as valid and effectual as if
it had been taken at a Directors’ meeting duly convened and held.

Directors participating in the taking of a majority decision otherwise than at a Directors’
meeting in accordance with this Article:

may be in different places, and may participate at different times; and
may communicate with each other by any means.

No decision shall be taken by the Directors in accordance with this Article unless a quorum
participates in the decision-making process. The quorum for Directors’ decision-making in
accordance with this Article shall be the same as the quorum for Directors’ meetings as set
out in Article 48.

The Chair, or such other Director as shall be appointed by the Directors shall be the chair of
the process of decision-making in accordance with this Article.

In the case of an equality of votes in any decision-making process in accordance with this
Article, the chair shall be entitled to a casting vote in addition to any other vote he or she
may have. But this does not apply if, in accordance with the Articles, the chair or specified
Director is not to be counted as participating in the decision-making process for quorum,
voting or agreement purposes.
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52.

52.1

52.2

52.3

52.4

52.5

52.5.1

Director interests and management of conflicts of interest

In relation to a matter to be discussed by the Council, if a Director or a person Connected
with him/her has:

(a) a personal interest in that matter; or

(b} a relationship with or an interest in another organisation whose interests are
reasonably likely to amount to a conflict of duties in relation to that matter,

then he or she is called a “Conflicted Director” for the purposes of this Article and the
following steps must be followed:

Step 1: the Conflicted Director must declare hert/his interest before discussion begins on the
matter. See exception in Article 52.2.

Step 2: the other non-conflicted Directors must decide (in the absence of the Director in
question}:

(i) whether the Conflicted Director actually has {(or should be treated as
having) a conflict of interest or conflict of duty;

(i) if the Conflicted Director does have a conflict of interest or conflict of duty,
whether or not the Conflicted Director can participate in the decision,
including being counted in the quorum and being able to vote on the matter.
See further detail in Articles 52.3 and 52 .4,

There is no need to declare any interest or duty of which the other Directors are, or ought
reasonably to be, already aware.

If the matter concems a persecnal financial interest then the Conflicted Director cannot
participate in the decision, count in the quorum or vote on the matter, unless the personal
financial interest relates to:

(a) a payment of premiums in respect of indemnity insurance effected in accordance
with Article 3.1.28;

(b) Reimbursement of expenses in accordance with Article 34.1.1;
{c) Payment under the indemnity set out at Article 35.

If the matter does not concem a personal financial interest, or is a permitted personal
financial interest under Articles 52.3(a} — (c), then the Conflicted Director may participate in
the decision, count in the quorum and vote, unless a majority of the other Directors taking
part in the decision decide to the contrary.

Where a conflicted Director has complied with his/her obligations under these Articles in
respect of that conflict:

the Director shall not be in breach of his/her duties to the Company by withholding
confidential information from the Company if to disclose it would result in a breach of any
other duty or obligation of confidence owed by him//her; and
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52.5.2

53.

the Director shall not be accountable to the Company for any benefit expressly permitted
under these Articles which he/she or any person Connected with him or her derives from
any matter or from any office, employment or position.

Register of Directors’ interests
The Directors must ensure a register of Directors’ interests is kept.
Validity of Director actions

All acts done by a person acting as a Director shall, even if afterwards discovered that there
was a defect in his or her appointment or that he or she was disqualified from holding office
or had vacated office, be as valid as if such person had been duly appointed and was
qualified and had continued to be a Director.

ADMINISTRATIVE ARRANGEMENTS AND MISCELLANEOUS

55.

55.1

55.1.1

556.1.2

55.1.3

55.2

55.3

554

Communications by the Association
Methods of cormmunication

Subject to the Articles and the Companies Acts, any Document or information (including any
notice, report or accounts) sent or supplied by the Association under the Articles or the
Companies Acts may be sent or supplied in any way in which the Companies Act 2006
provides for Documents or information which are authorised or required by any provision of
that Act to be sent or supplied by the Association, including without limitation:

in Hard Copy Form, which includes, without limitation, advertising in the Professional Social
Wark magazine (or such other name as that magazine adopts);

in Electronic Form; or
by making it available on a website.

Where a Document or information which is required or authorised to be sent or supplied by
the Association under the Companies Acts is sent or supplied in Electronic Form or by
making it available on a website, the recipient must have agreed that it may be sent or
supplied in that form or manner or be deemed to have so agreed under the Companies Acts
{and not revoked that agreement}. Where any other Document or information is sent or
supplied in Electronic Form or made available on a website the Directors may decide what
agreement (if any) is required from the recipient.

Subject to the Articles, any notice or Document to be sent or supplied to a Director in
connection with the taking of decisions by Directors may also be sent or supplied by the
means by which that Director has asked to be sent or supplied with such notices or
Documents for the time being.

Deemed delivery

A Member, or SWU's Organisation Representative or any other Organisation
Representative, present in person or by proxy at a meeting of the Association shall be
deemed to have received notice of the meeting and the purposes for which it was called.
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55.5

55.5.1

555.2

55653

55654

55.6

557

55.7.1

55.7.2

55.7.3

55.8

5569

Where any Document or information is sent or supplied by the Association to the Full Voting
Members:

where it is sent by post it is deemed to have been received 48 hours (including Saturdays,
Sundays, and Public Holidays) after it was posted;

where it is adveriised in Professional Social Work, it is deemed to have been received on
the third day following publication;

where it is sent or supplied by Electronic Means, it is deemed to have been received on the
same day that it was sent;

where it is sent or supplied by means of a website, it is deemed to have been received:
(a} when the material was first made available on the website; or

{b) if later, when the recipient received {or is deemed o have received) notice of the
fact that the material was available on the website.

Subject to the Companies Acts, a Director or any other person (other than in their capacity
as a Member) may agree with the Association that notices or Documents sent to that person
in a particular way are deemed to have been received within a specified time, and for the
specified time to be less than 48 hours.

Failed delivery

Where any Document or information has been sent or supplied by the Association by
Electronic Means and the Association receives notice that the message is undeliverable:

if the Document or information has been sent to a Full Voting Member or Director and is
notice of a GM of the Association, the Association is under no obligation to send a Hard
Copy of the Document or information to the Full Voting Member's or Director's postal
address as shown in the Association’s register of Full Voting Members or Directors, but may
in its discretion choose to do so;

in all other cases, the Association shall send a Hard Copy of the Document or information to
the Member’s postal address as shown in the Association's register of Members (if any), or
in the case of a recipient who is not a Member, to the last known postal address for that
person {if any); and

the date of service or delivery of the Documents or information shall be the date on which
the original electronic communication was sent, notwithstanding the subsequent sending of
Hard Caopies.

Exceptions

Copies of the Association’s annual accounts and reports need not be sent to a person for
whom the Association does not have a current Address.

Notices of GMs need not be sent to a Full Voting Member who does not register an Address
with the Assaociation, or who registers only a postal address outside the United Kingdom, or
to a Full Voting Member for whom the Association does not have a current Address.
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56.

57.

571

57.2

57.3

57.4

58.

58.1

58.1.1

58.1.2

59.

60.

60.1

60.1.1

60.1.2

Communications to the Association

The provisicns of the Companies Acts shall apply to communications to the Association.
Seal

Any common seal may only be used by the authority of the Directors.

The Directors may decide by what means and in what form any common seal is to be used.

Unless otherwise decided by the Directors, if the company has a common seal and it is
affixed to a document, the document must alsc be signed by at least one authorised person
in the presence of a witness who attests the signature.

For the purposes of this article, an authorised person is—

(a) any Director of the company;
(b) the company secretary (if any); or
{c) any person authorised by the Directors for the purpose of signing documents to

which the common seal is applied.
Secretary

A Secretary may be appointed by the Directors for such term, at such remuneration and
upon such conditions as they may think fit, and may be removed by them. If there is no
Secretary:

anything authorised or required to be given or sent 1o, or served on, the Association by
being sent to its Secretary may be given or sent to, or served on, the Association itself, and
if addressed to the Secretary shall be treated as addressed to the Association; and

anything else required or authorised to be done by or to the Secretary of the Association
may be done by or to a Director, or a person authorised generally or specifically in that
behalf by the Directors.

Irregularities

The proceedings at any meeting or on the taking of any ballot or the passing of a written
resolution or the making of any decision shall not be invalidated by reason of any accidental
informality or irregularity (including any accidental omission to give or any non-receipt of
notice) or any want of qualification in any of the persons present or voting ar by reason of
any business being considered which is not specified in the notice.

Minutes
The Directors must ensure minutes are made:
of all appointments of officers made by the Directors;

of all resolutions of the Association and of the Directors (including, without limitation,
decisions of the Directors made without a meeting); and
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60.1.3  of all proceedings at meetings of the Associafion and of the Directors, and of committees of
Directors, including the names of the Directors present at each such meeting;
and any such minute, if purported to be signed (or in the case of minutes of Directors’
meetings signed or authenticated} by the chair of the meeting at which the proceedings
were had, or by the chair of the next succeeding meeting, shall, as against any Member or
Director of the Association, be sufficient evidence of the proceedings.

61. Records and accounts

61.1 The Directors shall comply with the requirements of the Companies Acts as to maintaining a
Full Voting Members’ register, keeping financial records, the audit or examination of
accounts and the preparation and transmission to the Registrar of Companies of:

61.1.1 annual reports;

61.1.2  annual statements of account; and

61.1.3  annual returns or confirmation statements.

61.2 Except as provided by law or authorised by the Directors or an Ordinary Resolution of the
Association, no person is entitfed to inspect any of the Association's accounting or other
records or Documents merely by virtue of being a Full Voting Member.

62. Exclusion of model articles
Model articles for a company limited by guarantee under the Companies Act are hereby
expressly excluded.,

WINDING UP

63. Winding Up

63.1 At any time before, and in expectation of, the winding up or dissolution of the Association,
the Full Voting Members of the Assocciation or, subject to any resolution of the Full Voting
Members, the Directors, may resolve that any net assets of the Association after all its debts
and liabilities have been paid, or provision made for them, shall on the dissolution or
winding up of the Association be applied or transferred:

63.1.1  directly for the objects of the Association; or

63.1.2 to any institution or institutions for:

(a) purposes similar to the objects of the Association; or
(b) for use for particular purposes that fall within the objects of the Association.

63.2 In no circumstances shall the net assets of the Association be paid to or distributed among
the Full Voting Members of the Association under this Article 63 (except to a Full Voting
Member that is itself an institution chosen to benefit under this Article 63).

63.3 If no resolution is passed in accordance with Article 63 the net assets of the Association

shall be applied for such purposes regarded as charitable under the law of every part of the
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United Kingdom, as are selected by the Fuil Voting Members, or if no such decision is
possible the Directors.

TRANSITION

64. Transition

Council may make reasonable supplementary Regulations, within the scope of the new
constitutional provisions, to secure necessary continuity in the Association's constitutional
and operational arrangements through change arising from such new constitutional
provisions.
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SCHEDULE
INTERPRETATION - DEFINED TERMS

1. In the Articles, unless the context requires otherwise, the following terms shall have the

following meanings:

Term Meaning

1.1 “Address” includes a postal or physical address and a number or
address used for the purposes of sending or receiving
Documents or information by Electronic Means;

1.2 “AGM~ the annual general meeting;

1.3 “Appointed Directors” those Directors appointed by the National Standing
Committees in accordance with the Regulations;

14 “Articles” the Assaociation’s articles of association;

1.5 “Associate Non-Voting the contractual, not company law, Members of the

Member” Association;

1.6 “Association” the British Association of Social Workers a company
registered in England and Wales with number
00982041;

1.7 “ballot” is a poll for the purposes of the Companies Acts;

1.8 “Branches™ groups which are designed to represent Members in a
locality (within a National Standing Committee region)
and provide, amongst other things, various
knowledge-sharing and information opportunities;

1.9 “Chair” the chair of Councif;

1.10 “Clear Days” in relation to the period of a notice, that period
excluding the day when the notice is given or deemed
to be given and the day for which it is given or on
which it is to take effect;

1.1 “Companies Acts” the Companies Acts (as defined in Section 2 of the
Companies Act 2008), in so far as they apply o the
Association;

1.12 “Connected” (a) any spouse, civil partner, parent, child, brother,
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sister, grandparent or grandchild of a Director,
or

(b) the spouse or civil partner of any person in (a);
or

(c} any other person in a relationship with a
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1.13 “Co-Opted Directors™

1.14 “Corporate Member”

1.15 “Council”

1.16 “Director”

1.17 “Disciplinary Board”

1.18 “Document”

1.19 “Elected Directors”

1.20 “Elected Honorary Officers”
1.21 “Electronic Form” and

“Electronic Means”

1 22 “EGM!!

1.23 “Finance Committee”

1.24 “Financia) Expert”

1.25 “financial year”
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Director which may reasonably be regarded as
equivalent to such a relationship as is
mentioned at (a} or (b}); or

(d) any company, partnership or firm of which a
Director is a paid director, Member, partner or
employee, or shareholder holding more than
1% of the capital;

those Directors co-opted to Council by the Directors,
in accordance with the Regulations;

an incorporated body which may be admitted as an
Organisational Member in accordance with the
Regulations;

the board of Directors of the Association;

a director of the Association, and includes any person
occupying the position of director, by whatever name
called;

the committee of Council which, amongst other things,
considers all matters of conduct for Members;

includes summons, notice, order or other legal
process and registers and includes, unless otherwise
specified, any document sent or supplied in Electronic
Form;

those Directors elected by the Full Voting Members, in
accordance with the Regulations;

includes the Chair, the Vice-Chair and the Treasurer
as set out in Article 30.1.1;

have the meanings respectively given to them in
Section 1168 of the Companies Act 2008;

an extraordinary general meseting, a Full Voting
Members’ meeting other than the AGM;

the committee of Council which advises Council on,
amongst other things, financial matters related to the
Association as further described in the Regulations;

an individual, company or firm who, or which, is
authorised to give investment advice under the

Financial Services and Markets Act 2000;

the Association’s financial year;
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1.26

1.27

1.28

1.29

1.30

1.31

1.32

1.33

1.34

1.35

1.36

1.37

1.38

1.39

1.40

1.41

142

“Formal GM Natice”

“Full Voting Member”
“GM!!
“GM chair”

“GM Procedure”

“Hard Copy” and “Hard Copy
Form”

“Material Benefit”

“Member”

“National Standing
Committees”

“Nominations Committee”

“Ordinary Resolution”

“Organisational Member”

“Organisation Representative”

“Procedures”

“Proxy Notice”
“Proxy Notification Address”

“Public Holiday”
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the notice for GMs as required under the Companies
Acts;

the company law members of the Association;
a general meeting, whether an AGM or an EGM;
the chair of a GM, as further detailed in Article 18;

the rules of the Association in relation to procedures
at GMs, which are made and may be amended by
Council in accordance with Article 44;

have the meanings respectively given to them in the
Companies Act 2006;

a benefit, direct or indirect, which may not be financial
but has a monetary value;

a Full Voting Member or an Associate Non-Voting
Member;

the committees of Council as further detailed in Article
40;

the committee of Council which advises Council on
nominations to such roles as Council determines;

a resolution passed by a simple majority of the Full
Voting Members in accordance with the Companies
Acts;

refers as applicable to either a Corporate Member or
an Unincorporated Member in each case whether a
Full Voting or Associate Non-Voting Member of the
Association in accordance with Article 5.2;

the authorised representative of an Organisational
Member, appointed in accordance with the

Regulations;

rules which may be made and amended by Ccuncil in
accordance with Article 44;

has the meaning given in Article 26,
has the meaning given in Article 27;

Christmas Day, Good Friday and any day that is a
bank holiday under the Banking and Financial
Dealings Act 1971 in the part of the United Kingdom
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1.43

1.44

1.45

1.46

1.47

1.48

1.49

1.50

1.51

1.52

“Regulations”

“Remuneration Committee”

“Secretary”

“Special Resolution”

uswu!l

“SWU Cooperation Agreement”

“Treasurer”

“Unincorporated Member”

“Vice Chair”

“Writing”

where the company is registered;

the regulations of the Association made in accordance
with Article 44;

the committee of Council which agvises Council on
remuneration;

the secretary of the Association (if any);

a resolution passed by a majority of nat less than 75%
of the Full Voting Members in accordance with the
Companies Acts;

the Social Workers Union, a trade union registered
with number 809T;

the agreement between the Association and SWU for
the time being which sets out the terms and conditions
of their relationship;

the chair of the Finance Committee;

an organisation which is not legally incorporated
which may be admitied as an Organisational Member
(through an Organisation Representative) in
accordance with the Regulations;

the vice chair of Council;

the representation or reproduction of words, symbols
or other information in a visible form by any method or
combination of methods, whether sent or supplied in
Electronic Form or otherwise.

Subject to paragraph 3 of this Schedule, any reference in the Articles to an enactment
includes a reference to that enactment as re-enacted or amended from time to time and to
any subordinate legislation made under it.

Unless the context otherwise requires, words or expressions contained in the Articles which
are not defined in paragraph 1 above bear the same meaning as in the Companies Act
2006 as in force on the date when the Articles became binding on the Association.
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REGULATIONS

MEMBERS

1.1

1.2

1.3

1.3.1

1.3.2

1.3.3

1.3.4

1.3.5

2.1

Full Voting Members
No person may become a Full Voting Member unless:

(a) that person has applied for membership in a manner approved by the Directors.
This may include a requirement to give an undertaking, in such form as the
Directors may require, committing to upholding the objects of the Association and
observing its requirements in relation to conduct and ethical practice;

(b} the Directors have approved the application (such approval may be delegated in
accordance with Article 38). The Directors may in their absolute discretion decline
to accept any person as a Full Voting Member and need not give reasons for doing
s0.

The Directors may from time to time prescribe criteria for Full Voting Membership, including
recognising eligible courses of social work, but will not be obliged to accept persons fulfilling
those criteria as Full Voting Members.

The following are the categories of Full Voting Members:

a person who has a social work qualification and is currently registered with a UK social
work regulator, as determined by Council;

a student working towards a social work qualification recognised in the UK, as determined
by Council;

any other person with a recognised social work qualification, as determined by Council, who
is not disqualified from being a registered social worker;

a person who has retired and was a Member under categories 1.3.1 or 1.3.3 above; and

an Organisational Member identified in the Articles, or admitted in accordance with any
criteria set by Council after prior consultation with the Full Voting Members.

Associate Non-Voting Members
No person may become an Associate Non-Voting Member unless:

(a) that person has applied for membership in a manner approved by the Directors.
This may include a requirement to give an undertaking, in such form as the
Directors may require, committing to upholding the objects of the Association and
observing its requirements in relation to conduct and ethical practice;

(b) the Directors have approved the application. The Directors may in their absolute
discretion decline to accept any person as an Associate Non-Voting Member and
need not give reasons for doing so.
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22

23

2.4

3.1

3.2

3.3

3.4

41

4141

Whilst an Associate Non-Voting Member has no right to attend, speak or vote at GMs, he,
she qr it may be a member of a Branch, and a Branch, through its committee, is able to
raise motions at GMs.

An Associate Non-Voting Member may also request that the applicable National Standing
Committee raises a motion at a GM on the Associate Non-Voting Member’s behalf.

The Directors may from time to time prescribe criteria for Associate Non-Voting Membership
for people and organisations but will not be obliged to accept persons fulfilling those criteria
as Associate Non-Voting Members.

Entrance fees and Subscriptions

Council may impose an entrance fee on Full Voting Members or Associate Non-Voting
Members. The entrance fee can be at such rate and to be paid in such manner as Council
determines.

Council may impose subscriptions on Full Voting Members or Associate Non-Voting
Members. These can be at such rate and to be paid in such manner as Council determines.

Council may reduce or remit the whole or any part of the entrance fee or subscription of any
Full Voting Member or Asscciate Non-Voting Member where there are special reasons for
doing so.

If a Full Voting Member or Associate Non-Voting Member's membership terminates in any
manner they shall not have a right to claim the repayment of any unexpired proportion of
any subscription or other sum paid to the Association.

Organisational Members

SWU and other incorporated organisations (collectively referred to as Corporate Members)
as Members

A Corporate Member may authorise a person to act as its Organisation Representative at
any meeting of the Association. Evidence of the appointment of the Organisation
Representative must be provided in the form of:

(a) an original or certified copy of the resolution of the governing body of the Corporate
Member;
(b) a letter confirming the appointment of the Organisation Representative on the

letterhead of the Corporate Member signed by a duly authorised individual and
submitted with evidence of the authority under which it was signed; or

{c} such other form as the Directors may reasonably require.

A person authorised under Regulation 4.1.1 may exercise (on behalf of the Corporate
Member it represents) the same powers as the Corporate Member could exercise if it were
an individual Member,
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4.2

4.21

422

4.23

5.1

5.2

5.3

531

53.2

533

534

535

5386

Unincorporated organisations as Members

An Unincorporated Member which is admitted to membership shall be a Member through
the person of its nominated Organisation Representative and may, subject to the
Association’s right to decline to accept any person as a Member, replace such nominated
Organisation Representative at any time by giving notice o the Association.

Evidence of the appointment of the Organisation Representative must be provided in the
form of:

(a) an original or certified copy of the resolution of the governing body of the
Unincorporated Member;

(b) a letter confirming the appointment of the Organisation Representative on the
letterhead of the Unincorporated Member signed by a duly authorised individual and
submitted with evidence of the authority under which it was signed; or

(c) such other form as the Directors may reasconably require.

The membership rights may be exercised by the Organisation Representative or by the
Unincorporated Member which she or he represents.

Suspension and Termination of membership
Membership is not transferable.

Council may on the recommendation of the Disciplinary Board or otherwise, suspend a
Member’'s membership and during such time all Member rights will also be suspended.

A Member shall cease to be a Member:
if the Member, being an individual, dies;

if in the case of SWU or another Corporate Member, it goes into liquidation other than for
the purpose of a solvent reconstruction or amalgamation, has an administrator or a receiver
or an administrative receiver appointed over all or any part of its assets, or has an order
made or a resolution passed for its winding up;

if the Member is a Member on behalf of an Unincorporated Member and the Unincorporated
Member ceases to exist;

on the expiry of at least seven Clear Days’ notice given by the Member to the Association of
her, his or its intention to withdraw;

if any subscription or other sum payable by the Member to the Association is not paid on the
due date and remains unpaid at the end of such period as Council has notified to the
Member. The Directors may re-admit to membership any person who ceases to be a
Member on this ground on her, him or it paying such reasonable sum as the Directors may
determine; or

under Article 6, and the same process shall apply for Associate Non-Voting Members.
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6.1

6.2

6.2.1

6.2.2

6.2.3

6.24

6.2.5

6.3

6.3.1

6.3.2

6.3.3

634

6.3.5

Appointment, Election and Retirement of Directors

Council may create a Nominations Committee to assist with the appointment and election
of Directors to Council. Council is committed to ensuring diversity and inclusivity in
appointments or elections to the Board and any Committees of the Board.

Elected Honorary Officers

A person may be nominated to be an Elected Honorary Officer by:

(a) five Full Voting Members (not including the nominee her/himself);
{b) a Branch Committee;
(c) a National Standing Committee

Council shall organise a ballot of the Full Voting Members to elect the Elected Honorary
Officers from the nominations. Such ballot may be held in any manner which Councit
determines, including electronically.

A term of office is two years. It commences at the AGM which follows the relevant ballot and
ends at the second AGM following her or his appointment.

If a post of Elected Honorary Officer becomes vacant between routine appeintments,
Council may appoint a replacement or may arrange a ballot to elect a replacement. Such
replacement will serve for the remainder of the term of the person they are replacing. At the
end of that term she or he may stand for the relevant office and this replacement term will
not count towards their maximum term, as described in Regulation 7.

No person may be nominated or elected as an Elected Honorary Officer unless she or he
has been a Full Voting Member for at least two continuous years prior to being nominated.

Appointed Directors

Each National Standing Committee shall select two representatives to serve as Appointed
Directors.

The process for selection will be set out in the National Standing Committee Terms of
Reference.

A term of office is two years. It commences at the AGM which follows the relevant selection
and ends at the second AGM following her or his appointment.

If a post of Appointed Director becomes vacant between routine appointments, the relevant
National Standing Committee may appoint a replacement. Such replacement will serve for
the remainder of the term of the person they are replacing. At the end of that term she or he
may stand for the relevant office and this replacement term will not count towards their
maximum term, as described in Regulation 7.

No person may be nominated or elected as an Appointed Director unless she or he is a Full
Voting Member prior to being nominated.
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6.4

6.4.1

64.2

6.4.3

6.4.4

6.4.5

646

6.4.7

6.4.8

6.5

6.5.1

6.5.2

71

7.1.1

Election of the Elected Directors

A person may be nominated to be an Elected Director by:

(a) two Full Voting Members (not including the nominee her/himself);
(b) a Branch Committee; or
(<) a National Standing Committee.

Council shall organise a ballot of the Full Voting Members to elect the Elected Directors
from the nominations. Such ballot may be held in any manner which Council determines,
including electronically.

A person so elected may fill out such brief as Council determines.

One of the Elected Directors will be elected on the basis that they also become the Chair of
the International Committee.

Cne of the Elected Directors will be elected on the basis that they also become the Chair of
the Policy Ethics and Human Rights Committee.

A term of office is two years. It commences at the AGM which follows the relevant ballot and
ends at the second AGM following her or his appointment.

If a post of Elected Director becomes vacant, either between routine appointments, or
because an appointment cannot be made following a routine election, Council may appoint
a replacement or may arrange a ballot to elect a replacement. Such replacement will serve
for the remainder of the term of the person they are replacing. At the end of that term she or
he may stand for the relevant office and this replacement term will not count towards their
maximum term, as described in Regulation 7.

No person may be nominated or elected as an Elected Director unless she or he has been a
Full Voting Member for at least one year prior to being nominated.

Co-opted Directors
The Directors may co-opt up to three peopie to serve as Co-opted Directors.

A term of office is one year. It commences at the Council meeting at which they are
appointed, or the Council meeting which follows their appointment (if not appointed at a
Council meeting itself) and ends at the Council meeting following his or her one year
anniversary.

Retirement and maximum term
Elected Honorary Officers, Appointed Directors and Elected Directors

Except as provided for in Regulation 7.2, a Director who has served for two consecutive
terms of office must take a break from office and may not be reappointed until the earlier of:

the anniversary of the commencement of his or her break from office; and
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7.2

7.3

7.31

7.3.2

7.3.3

8.1

9.1

10.

101

1.

11.1.1

11.1.2

11.1.3

11.14

11.1.5

if applicable, the AGM following the AGM at which his or her break from office commenced.

For the purposes of this Regulation a term of office shall not include a term for which the
Director was appointed by a decision of the Directors.

A Co-Opted Director who has served for four consecutive terms of office must take a break
from office and may not be reappointed until the earlier of the anrniversary of the
commencement of his or her break from office.

Timing of retirement

A Director who retires at an AGM and who is not reappointed shall retain office until either:
the meeting appoints someone in his or her place; or

(if no one is appointed in his or her place) untit the end of the meeting.

Deemed reappointment

Subject to Regulation 7.1, if the Association at the meeting at which a Director retires does
not fill the vacancy, the retiring Director will, if willing to act, be deemed to have been
reappeointed unless at the meeting it is resolved not to fill the vacancy or unless a resolution
for the reappointment of the Director is put to the meeting and lost.

Minimum age

Neo person may be appointed as a Director unless he ar she has reached the age of 16
years.

General

A Director may not appoint an alternate director or anyone to act on his or her behalf at
meetings of the Directors.

Disqualification and removal of Directors
A Director shall cease to hold office if:

she or he ceases to be a director by virtue of any provision of the Companies Act 2006, or is
prohibited from being a director by law;

notification is received by the Association from her or him that she or he is resigning from
office, and such resignation has taken effect in accordance with its terms (but only if at least
eight Directors will remain in office when such resignation has taken effect);

she or he fails to attend three consecutive meetings of the Directors and the Directors
resolve that she or he be removed for this reason;

in the case of Elected Honorary Officers, Appointed Directors and Elected Directors, she or
he ceases to be a Full Voting Member;

at a GM, a resolution is passed that she or he be removed from office, provided the meeting
has invited her or his views and considered the matter in the light of such views;
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11.1.6

1117

12.

12.1

12.2

12.3

13.

13.1

13.2

14,

14.1

14.2

14.2.1

14.2.2

1423

at a Council meeting at which at least half of the Directors are present, a resolution is
passed that she or he be removed from office. Such a resolution shall not be passed unless
she or he has been given at least 14 Clear Days' notice that the resolution is to be
proposed, specifying the circumstances alleged to justify removal from office, and has been
afforded a reasonable apportunity of either (at her or his option) being heard by or of making
written representations to the Directors; or

in the case of an Appointed Director, if she or he ceases to be a member of the relevant
National Standing Committee.

National Standing Committees

There are four National Standing Committees: England, Northern Ireland, Scotland and
Wales. The National Standing Committees exist to represent and promote the interests of
the Association’s Members, to develop and promote excellent social work within each
country and to pursue the Association’s overall mission, vision and business plan within the
specific country context.

Each National Standing Commitiee is a committee of Council and operates under delegated
authority from Council.

There are terms of reference for the National Standing Committees which set out, amongst
other things, how the Committees operate and are composed.

Branches

Branches are designed to represent Members in a locality (within a National Standing
Committee region) and provide opportunities for meeting and the sharing of knowledge,
promating the values and purpose of the Association, organising Member activities (which
may be open to non-members) educating and informing Members and non-members,
addressing and promoting any issues relevani to the Association’s objects by any relevant
and suitable means, and recruiting new members.

Each Branch shall have a management committee which will ligise with Council and with the
relevant National Standing Committee in accordance with terms of reference set by Council.

Standing committees
The committees listed in this Regulation 14 may be renamed at Council’s discretion.
Finance Committee

The Finance Committee is a committee of Council which advises Council on, amongst other
things, financial matters affecting the Association. It operates under delegated authority
from Council.

The Treasurer shall chair the Finance Committee, subject to any alternative decision by
Council.

There are terms of reference for the Finance Committee which set cut, amongst other
things, how the committee operates and is composed.
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14.3

14.3.1

14.3.2

14.3.3

14.4

14.4.1

14.4.2

14.4.3

14.5

1451

14.5.2

15.

International Committee

The International Committee is a committee of Council which, amongst other things,
considers matters pertaining to sociat work in the international context.

The chair of the Intemational Committee shall be elected from amongst the Members and
shall be an Elected Director.

There are terms of reference for the International Committee which set out, amongst other
things, how the committee operates and is composed.

Policy Ethics and Human Rights Committee

The Policy Ethics and Human Rights Committee is a committee of Council which advises
Council on, amongst other things, relevant matters of policy and ethics and compliance with
the Association's commitment to the preservation and premotion of human rights.

The chair of the Policy Ethics and Human Rights Committee shall be elected from amongst
the Members and shall be an Elected Director.

There are terms of reference for the Policy Ethics and Human Rights Committee which set
out, amongst other things, how the committee operates and is composed.

Disciplinary Board

The Disciplinary Board is a committee of Council which, amongst other things, may make
recommendations to Council regarding the discipline of Members.

There are terms of reference for the Disciplinary Board which set out, amongst other things,
how the Disciplinary Board operates and is composed.

Transitional Provisions

Council shall ensure that in relation to any reorganisation of membership categories existing
Members are, as far as necessary, re-categorised within the most appropriate membership
category.
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