Report to Central Council May 2020 
Version 13th March 2020
Below is a revised constitution for the SHA that, as agreed by the 2020 AGM, equips the Association to operate as a Company Limited by Guarantee. Whilst retaining substantial parts of the extant constitution of the Association the paper does two things. First, it alters the current  constitution to align it with governance arrangements needed to operate the SHA as a company limited by guarantee. Second, given that constitutional arrangements require adjustment because of the agreed changes to the Association’s legal status, the opportunity has also been taken to address a number of issues that have also been discussed in the Governance group. These are shown in red. 
It is for Central Council to determine:

a) the date when any new constitution becomes operative 

b) which if any of the additions and changes shown in red are incorporated into the proposed new constitution
c) whether any other changes should be made at this stage.

Central Council may also wish to agree that the new constitution should operate for a number of months and its utility be assessed at the 2021 AGM, based on a report from officers. (It is likely that, in practice, some adjustments will be necessary as the Association applies the new arrangements; such refinement is usual when new governance arrangements are applied).    .      

The Draft Constitution  
 1. Name

The Company shall be known as “The Socialist Health Association of Great Britain and Northern Ireland Limited. The Company address shall be agreed by Central Council
. 
2. Objectives of Company 

The Company is a not- for- profit company with the following objectives:
i)  to support, and ensure the continuation of,  a state- provided, free, and comprehensive national health and care service
 comprising a) preventive / safeguarding services, b) curative and caring services using high quality screening, assessment / diagnostic and treatment / caring  techniques c)  rehabilitative / palliative services available equitably across Great Britain and Northern Ireland  that delivers health and well being outcomes on a par with the best in Europe
.
ii) to provide a means by which all concerned about health and well-being may take part in formulating socialist health and related care 
policies for and within the Labour Party and / or through other means
 and may campaign for these.
iii) to make widely available current information on health and care issues and SHA policies at the UK, devolved  and local levels,
iv) to demonstrate the relationship between environmental conditions, poverty, and ill health -  and to work for housing, nutrition, industrial, economic  and environmental policies that safeguard and improve the health and well being of individuals and discrete populations,   
v) to disseminate the principles of socialism 

vi) to assist and enable  the election of socialists to public office at all levels of the U.K. polity 
vii) to establish and maintain  relations with  socialists in other health care systems and socialist bodies in the U.K.
viii) to produce, encourage, or take part, in campaigns that further the aims and objects of the Association
ix) to work for the extension of formal and participatory democracy in U.K. health and care services including an understanding that good health status and outcomes rely heavily on co-production by citizens, communities and health professionals and workers.               
3. Membership : categories, ceasing to be a member 
i) There will be four categories of membership, all with voting rights. These are   a) individual, b) individual (rebated) c) affiliated body, and  d) honorary.
 These will be open only to individuals and organisations that share the aims and objectives of the Association and have paid the appropriate fees. See Annex 1 for definitions of membership, membership fees, rights, and obligations.

ii) Members falling into arrears will be so advised two months after fees became  due and they will cease being members three months after fees were due. Lapsed members may rejoin at any time if they conform to 3i above. 

iii) A member judged (by the Directors as a result of due process) not to have conformed to the Constitution of the SHA, shall be notified of the Directors intention to terminate that membership and of his / her right of appeal. Any appeal will be heard by five members of the Board who have not previously been involved in the matter (and will thus need to be kept aside once any investigation commences).  

iv) Members will cease to be members of the SHA when either the Directors’ intention to terminate the membership has been sent to the member and has not been appealed within two months, or if an appeal has been heard by the appeal panel and the appeal dismissed.                   

4.  Affiliations

a) Bodies to which SHA may affiliate 

i) SHA shall affiliate to the Labour Party at the UK level. SHA at the English, Scottish, Welsh (and Northern Ireland level see footnote 3) and may affiliate to any Constituency Labour Party in which SHA has members. See Annex 2 for affiliation processes, selecting  SHA delegates and their role.    
ii) SHA may, by resolution of the Board, affiliate to any organisation (nationally or locally) whose aims align with those of the SHA and where affiliating increases the ability of the SHA to achieve its aims.      
b) Bodies that may affiliate to SHA

The SHA at its U.K or Scotland, Wales and Northern Ireland levels,  or at regional / branch levels may, after due diligence, accept affiliations from national, regional, and local socialist, trade union, co-operative and community organisations that can show that they share the aims of the SHA, and can provide good evidence of i) how they pursue and achieve those aims and ii) of their democratic governance procedures and socialist credentials
. Such affiliates may submit resolutions to the Association and shall be entitled to one delegate with a vote to the AGM of the appropriate organisational level. Affiliated bodies shall also have one vote in any postal ballot of the SHA at their level of affiliation.          

5. Governance of company

a) Directors

The Association shall have at least five company executive directors: the Chair, Treasurer, Company Secretary and at least two Vice Chairs. (Up to four vice chairs may be appointed).  The Chair, treasurer and company secretary will either be chosen bi -annually at the AGM) OR elected by a national ballot of standard, non standard and affiliated members using an election method approved by the Association at an AGM or SGM.
 The Chair, secretary and  Treasurer shall be elected to serve for two years, the Vice chairs will serve for one year.
 Vice Chairs will be elected by the Board meeting following the A.G.M.   In addition to supporting and standing in for the Chair as required, each Vice Chair will also have specified responsibilities that are determined by the Board
.  See Annex 3 for the election process and the process for filling casual vacancies. The Executive Directors will have day to day responsibility for the management of the Company and for representing it and the Association in the media in line with its extant management and policy objectives. They will report formally at least quarterly to the Management  Board. In circumstances where urgent action is needed – and where extant policies and processes offer insufficient guidance -  the Executive Directors i) must agree by majority vote the minimum necessary and urgent action needed ii) alert regional / branch  officers to the issue and the action being taken and iii) where non executive Directors so decide, or where the officers of any four regions so request, must convene an emergency Board meeting to agree any further action.                       

b) Management  Board 

The company will have a Management Board comprising the Executive Directors plus one non executive director elected from Scotland, Wales and Northern Ireland, plus a member from every active English region / branch
.  
See Annexe 4 for the definition of the English regions.  The Company Board must meet at least four times a year. The Board will have the following functions:

i) It will agree the budget for the operating year which will be the financial year and monitor progress  .

ii) It will agree the management priorities for the coming year and monitor progress 

iii) It will agree the content of the policy development programme at the UK level and will be advised of policy development at the devolved levels. It will agree the means of achieving the development, or updating of, polices in priority areas. 
iv) It will agree the means of publicising its policy work and seeking ways to see those policies and enacted via campaigns 
and other methods. 
v) It will set the annual objectives for the Executive Directors, and the Association, and formally assess progress once a year. 
vi) The travel expenses of Board members may, at the discretion of the Board, be re-imbursed either in whole or in part provided that receipts are provided and that the expenses are reasonable   

vii)   It will exercise oversight of the Directors and will receive written reports  from the Chair, Secretary and Treasurer at each meeting.
viii)  It will ensure compliance with company law.     

 The quorum for the Board will be three Executive directors plus 10 non Executive directors. 

c) Audit arrangements

 The Board will ensure that two honorary auditors are elected at the AGM to audit all matters financial and report their findings annually to the AGM or any special EGM. Auditors will have a right of access to both Executive and Non-Executive Directors and, at any time, to all documentation needed to perform their tasks.    
d) Nations, Regions and branches

i) SHA (U.K) will work through SHA bodies in each of the devolved polities of Scotland. Wales, and Northern Ireland . These bodies will have full autonomy to craft policies relevant to the services and politics devolved  to their polity. They will also have full autonomy to manage and cultivate their relationships with the political process and politicians in that polity as seems best suited to achieving  the aims of the Association. 

ii) In England  the SHA will aim to operate through (11
)
 regions / branches  that will have discretion in planning local campaigns and engaging in the political process locally.                     
iii) The governance arrangements for the devolved national bodies and regions are set out in Annexe 4. 
5 Financing the Association

i) The Association is a not- for- profit organisation. The Board will ensure it holds sufficient cash reserves to allow it to comply with company law in respect of known obligations
 
ii) Income can arise from the following sources; membership fees, profits on the sale of merchandise; leaflets or other items; income generated by advertising carried on the Association’s web site; and donations (including bequests) from members or others wishing to support the aims of the Association. All income will be reported to, and recorded by, the Treasurer.    

iii) The Board will set and control expenditure levels that may cover the following main areas: employment costs of any paid staff to support the UK region  /branch organisations,  payment of any expenses properly incurred by Board members or employees and agreed in advance by the officers, office and administrative costs, subscription fees to any body to which the Association or part of the Association agrees to affiliate, the costs of any authorised campaigns or conferences agreed by the officers, delegate fees and  expenses of SHA delegates attending approved meetings and conferences of the Labour Party at the UK or devolved level.                      

Standing Financial Instructions for the SHA are set out in Annexe 5. 
 iv) Regions and branches may, at the discretion of the Directors, be permitted to have and operate separate bank accounts provided that: the account details and the signatories are known to the Directors, the amounts held in the account do not exceed £x
, and the Treasurer receives a report quarterly of income, expenditure and balances.   
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Annexe 1         Membership categories, fees, obligations, and rights  

A. Categories of member 

There are  four  categories of member. The first is “standard member” who is over 18 and in a position to pay the “standard subscription” fee. The second is a for a standard member who is not in a position to pay the full fee but elects  to pay an “abated fee”. Both  fees are set by the AGM. The third  is an affiliated  body described in 4b that will pay a fee based on its membership and other features as agreed by the AGM and applied by officers. The fourth is an honorary member, invited to become such by resolution of an AGM or SGM, and from whom no fee is required.             
B, Payment of fees  

Fees may be paid by one of the following methods.
a) Monthly by bank transfer  or paypal

b) Annually by bank debit or paypal

C. Obligations 

 On becoming a member the following obligations arise. First as a limited company, all members share in its liabilities and, should this  obligation arise, every standard, abated or affiliate  member’s obligation (honorary members have no obligations ) is limited to the sum of £10.   

Members are also obliged to observe the constitution of the SHA, to treat members and officers with respect, and to avoid any behaviour and public comment as a member that might bring the SHA into disrepute. They are also expected to contribute to the work of the Association as their time, skills, experience and other commitments allow.    
D. Rights            

Members have the right to seek election to any elected position for which they qualify (some delegate positions may require gender balance, or for the member to be a member of the Labour Party, or to have served a “qualifying period before seeking election).
Annexe  2   Process of affiliating to the Labour party;  the selection and role of delegates

At the UK level SHA shall  / may 
affiliate to the UK, Welsh and Scottish Labour Parties so that it contributes both to the policy forming processes of the party and to the selection  of candidates for elected office at various levels.  

At the UK level the Company Board will  elect the 
delegate to national conference on the basis that the delegate will alternate between  male and female. In Scotland and Wales, the AGM of Scottish SHA and SHA Cymru Wales will elect the delegate to Welsh and Scottish Labour annual conferences. Such delegates will also attend any Special General Meeting called in his/her period as delegate, unless he/she is unable to attend; in which case SHA U.K. officers and those in Scotland or Wales may select a delegate after consulting members (if time permits).

At constituency level relevant branches / region may affiliate to CLPs where:
a) The SHA region has  members in that constituency and 
b) where at least one member is willing actively to serve as a delegate.
Welsh /Scottish and English Regional officers will invite nominations for delegates to branches and, where more than one member either self nominates or is nominated, a ballot of members in the branch concerned will be undertaken by officers.      

Delegates from SHA regions to Party units are expected to perform the following duties

i) Bring health and care issues to the attention of party branches and CLP by motions, by presenting topics at policy and political education  meetings 
ii) Contribute fully to debates and the wider business of the CLP as they see fit.

iii) Report back to the body electing them of issues that  are arising and have arisen.
iv) Follow any mandate placed upon them by the nominating body  - and where no mandate applies, to vote either in support of actions in line with SHA policies and values, or to prevent action that is contrary to SHA policies and values – including voting at all meetings relating to selection of candidates.               
Annexe 3 Elections of Directors and Board members.

Company directors will be elected as follows. 

The Board of Directors will comprise the  Chair, Treasurer and Secretary -  and directors representing branches and regions. The  Chair, Treasurer and Secretary  will be elected by a secret ballot of all members of the Association and may serve for two terms. Members will have one vote for each of these positions. Directors representing regions and branches will  be elected by the members of branches and regions either at Regional  or branch AGM’s and will serve for one 
year  .     
The Board will agree the timetable for the commencement of the UK Board election process setting out

a) the closing date for the receipt of nominations of candidates; a candidate must be supported by at least three 
nominations from paid up members
b) the date by which candidate profiles must be sent to the election  returning officer if they are to be sent to electors

c) the dates of the poll opening and closing 

d) the ballot process

e) the date of the declaration of the result.

       The directors elected by each active region / branch and by  Scotland, and Wales) will be  
       elected at all member meetings 
of paid up members in each region / nation. The timeframe 
       within which  such  meetings have to occur will be set out by the Board at least two months 
       prior to the earliest date.              
Annexe 4 Governance of SHA in devolved polities and English Regions: Model rules  

1. The SHA will recognise three forms of organisation operating below the UK level  These are:  a) the devolved nations of Scotland Wales (and N. Ireland if agreed) b) English regions where some formal devolution of powers over health and related matters h
as been set down in law and in practice –e.g. London and Manchester  c) English  branches  where no devolved powers operate
.   

2. The broad operating requirements will apply to all three forms. However, for devolved nations and regions with devolved powers, the constitution will delegate to such nations and regions powers to develop political policies tailored to their environment and to take the lead in managing political relationships with both the Labour Party and other bodies in each locality. For example, they would agree the bodies to which they wish to affiliate and the bodies from which it is happy to accept requests to affiliate.  

3. Every SHA nation,  region, and branch  will be required to have the following in place as a minimum. 

a) An officer team with a secretary, treasurer, and chair, elected by members at a bona fide meeting 
of members called with a minimum of three weeks notice.

b) Access to the current membership database
c) Links with other SHA branch and regional chairs and communication with local CLPs
d) Two meetings of members each year, one of which must be the AGM, where members can agree the work programme for the region, the officers, and any spending commitments. The work programme should include learning opportunities, policy making opportunities, and campaigning actions to defend or enhance the local care system.               

4. Each nation, region and branch may – with the agreement of the company directors - operate a bank account to support their work. Each will advise the SHA treasurer of the balances in the account at least annually, or when requested by the treasurer. The SHA officers may, at their discretion or with the support of the Board, agree to provide funds to the regions for any activity that is in line with the agreed work plan of the SHA. No funds from SHA’s UK accounts shall be committed by national, regional, or branch bodies ; unless this has been authorised by amount and purpose, in writing,  by the treasurer.          
Annexe 5 Standing Financial Instructions (SFI’s)                Irene L to  amend
Purpose.  To ensure the  orderly financial management of the company that is driven by the aims of the company as anticipated by the Board.

Processes 

1. All expenditure agreed by the Association at the UK level. will be recorded and reported under an appropriate topic / budget head in the national accounts. The Board will define the budget heads it sees as necessary. Only expenditure allowed for in the planned work of the Association -  and for which an income stream has been identified - will be incurred. 

2. The treasurer will ensure that spending is properly authorised by overseeing payment transactions on a regular basis.

3. All national expenditure will need the approval  two authorised signatures, normally the treasurer and one other director. All spending commitments must be agreed in advance with the Treasurer; branch officers may not commit central funds for projects, meetings of other purposes unless such approval has been given in writing and may be personally liable for any costs if such approval is missing.     
4. The Company will agree an overall spending plan for the coming year at the relevant  AGM. This plan will indicate the activities that have been funded, the spending levels that have been approved, and the likely timescale for meeting the costs. The activities will be described sufficient for the Board to understand the nature of the intended commitment. The spending plan will contain a reserve for commitments and liabilities that are known and for possible claims that the Treasurer advises should be covered. 

5. At each meeting of the Board, the treasurer will report progress with the spending plan and advice the Board on any changes in income or spending levels.

6. Auditors will be appointment by the AGM and will have full access to all records that relate to matters financial.
7. Below the national level branches and regions may, with the agreement of the Treasurer and the approval of the Board, hold branch funds provided that: i) these are held in an appropriate Association bank account ii) the funds are controlled by elected regional / branch officers and protected by the need for two officers to agree (by written recorded consent or by signatures) any use of such funds iii) such funds are only used to promote or support the work of the Association as agreed by members iv) any member may seek and must be given,  given the details of a Region / branch current balances and  recent transactions                               

Annexe 6 Standing orders for the AGM, SGM and Board meetings.  Chair to craft, based on updating existing practice   

Annexe 7 The Policy process  Tony Jewell to comment / adapt  
For national (UK) political matters, only the Board can agree the policy position of the SHA on any political or health and care matter. The policy-making process will operate as follows.    

1. All policy positions of the Association at UK level will be as agreed at an appropriate Board meeting. The Board will decide the number of policy areas being worked upon any one time to ensure that policies can be updated or created in both a timely and considered manner and will have a clear relevance to the aims of the Association. The Board will identify one of its members to lead and report regularly on the number of policy development groups operating and their work.

2. A proposal that the UK SHA should undertake work on developing policies in a particular area should normally emanate from discussions is either an SHA branch, region, or affiliated body in order to be considered by the Board. (The Board may if it wishes, consider proposals from individual members where it judges the topic to be both important and timely). Such proposals should state why the topic is important, what the areas / issues to be studied are, and why the position of the Association on the matter needs to be updated or established.

3. If the Board agrees to add the topic to the work programme it must agree the terms of reference for any policy working group set up to do the work. These must describe the scope of the topic, the main themes the Board expects the work to cover, the timescale for the first progress report and the target date for a draft final  report. The Board may also ask the working group to seek input from named sources, such as recognised experts or interest groups. 

4. The Board must agree the convener of the group and its membership – either by name or by role. Working groups may contain non SHA members where consistent input from service users, professionals, academics or others with  knowledge and experience of the topic is judged to be valuable.                               

Annexe 8 Delegates to Labour Party Conference; UK, Wales, Scotland  Mark to draft 

Annexe 9 Data protection governance  Jean H. S. to draft 
Annexe 10 Social media governance     jean H. S. to draft
Annexe 11 Public relations procedure  Chair to draft  
Annexe 12 Rights of employees:       Grievance and disciplinary process; Performance  review   process ( to be based on current  practice Norma to consider).   
� Needs to be determined; e.g. an address of an officer or a “paid for” location   


� This expands our objectives to encompass elements of care (social care) if we so wish. It also allows us to become a UK organisation by adding in N.Ireland. 


� This allows the SHA to broaden its political links across the UK as a whole; there is also the  issue of whether affliation to the Labour Party should be a requirement of the constitution or merely allowed for . This matter has particular nuances in the devolved Administrations.       


� Minor change to current arrangements 


� This is a crucial section to get right and relates to the extent of the checks and balances needed in the company in respect of: the rights and duties of members, the rights and duties of the Board, and the legal duties (and therefore the extent of the discretion given to the Executive directors).  


� This  is a change that allows Executive directors to serve for  two years at a time to ensure continuity.  


� Currently, SHA operates on the basis of two “devolved nations -  Scotland and Wales – and seven English regions ( Yorkshire, Greater London, Greater Manchester, Liverpool, West Midlands, N. East, Cheshire, and Oxford). There are also five more branches.  The proposed arrangements would  give a Board of about 25 members – not allowing for directors appointed by affiliates.    It is understood that SHA is not organised in East Anglia nor in the South West from Gloucester through to Bristol, Devon and Cornwall. The status of organisation along the South coast is also  unclear. It is assumed that, in addition to the current bodies, SHA in England could allow for new branches to come into being to serve, roughly, a) The South West (Bristol, Devon and Cornwall, b) East Anglia c) South Central (e.g. Bournemouth, Southampton, Wiltshire, Portsmouth) and South East (to serve Brighton and South Coast and abutting “ London” to the north. Were this to occur, the Board would increase to 33 members, or 34 members if SHA decided to organise in Northern Ireland.                        


� Is this too many or too few? FINE


� If we wish to reduce the numbers attending the Board, we either reduce the number of delegates from each region / branch or reduce the number of nations, regions / branches. For example, if we had the three devolved polities each with a male and a female delegate, and 11 English regions, the Board would have 28 members plus the five Directors.      


� e.g. if we employed staff entitled to a redundancy payment, the amount ought to be “reserved” in the accounts    


� This links to note 4 above, the extent to which regions and branches have autonomy either to retain and spend money  or to commit the Association to paying for  items or events.    


� These will worked up in more detail drawing upon current practice where it exists, e.g. the “policy process” is currently reserved for CC to manage thought CC appointed working groups operating under CC agreed “terms of reference”       


� Are these distinctions useful and  do they recognise the political context / levels at which the SHA operates?     





�Do we need to specify?


�Was there a draft with a statement on social care? Do we want to include a statement about SC here? If so, I‘d want changes to it


�What might these be? I’d leave out


�Do we need to do this? Is it usual?


�As we see now, the VCs may not have the skills, so the ROLES could be specified by the Board but not assigned to VCs. And we would need to co-opt as now. 


�I see the logic of this. Do we want the democracy to be geographically based? Why?


�Do we want to say more about campaigning?


�May need professional, inc company law?


�Difficult. If we expand to new branches, we get more Board members


�Why may?


�Only one?


�Why not for two?


�2?


�We need to include online voting


�II don’t quite see the need to have special consideration for devolved areas. Every branch needs to decide priorities and working arrangements for their own area in any case


�Online options


�What currently exists? Is there a good template?
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