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ABRIDGED RULES OF THE SOCIETY OF BOTANICAL ARTISTS LIMITED 
June 2020 

 
Company registered in England and Wales No. 5460619 

Registered Charity No. 1110869 
 
 
Introduction 
These Rules have been abridged for use of the Members of the Society of Botanical Artists Limited and must be 
used in conjunction with the Company Memorandum and Articles of Association.  In these rules, ‘Members’ 
means Founder or Fellow Members, and does not mean Foundation or Student members.  These rules are created 
by the trustees in order to ensure that the Society operates to comply with its Charitable Objects and the 
Memorandum and Articles of Association.  In effect it helps to shape how the Society operates day to day and 
also tells Members of their rights and duties (the code of conduct).  It can be amended by the trustees from time 
to time to ensure that it remains useful, usable and fit for purpose.  
In this document, the term ‘trustee’ refers to the status with the Charity Commission and ‘director’ refers to the 
status with Companies House.  For the SBA, the terms are interchangeable. 
 
This version is dated June 2020. 
 
 
TITLE   
The Society shall be ‘The Society of Botanical Artists Limited’ but shall also be known as The Society of Botanical 
Artists or the SBA. 
 
 
OBJECTS 
The Objects of the Society shall be: 
• to advance the education of the public by promoting the fine art of botanical painting or any allied art and in 

furtherance thereof.  
• the monitoring, evaluation and awarding of qualifications to practicing professional artists or those seeking 

such a qualification.  
• applying a Code of Conduct for Members.  
• providing facilities for the exhibition of works by artists practising such art.  
• promoting the protection, appreciation, conservation and nurture of plants and natural habitats of plant life 

with special reference to endangered species. 
 
 
MEMBERS 
Membership is open to any individual or organisation interested and in promoting the Objects who: applies to 
the charity in the form required by the Council; is approved by the Council; and signs the Register of Members 
or consents in writing to become a Member either personally or (in the case of a Member organisation) by an 
authorised representative.   
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Artists seeking election to membership satisfy the criteria set out by the Council (or incorporated into a separate 
membership document – usually to be found on the SBA website).  
 
To achieve Fellow membership, a majority vote of the Council (or a delegated election panel, which is largely 
comprised of members of Council) is required for election.  Application for membership can be refused if the 
Council, acting reasonably and properly, consider it in the best interests of the Society.   This is usually because 
the Council feel that the work submitted by the applying artist is not of a sufficiently or consistently high standard, 
or because the quantity of work submitted was not sufficient on which to base a decision. 
 
The Society shall have four classes of membership:  

• Fellow Member 
• Foundation Member  
• Student Member 
• Hon Retired Member  

 
Their respective privileges shall be decided by the Council.  The Council may establish different classes of 
membership and prescribe their respective privileges and duties and set the amounts of any subscriptions.  The 
rights of the Members of any class of membership may only be varied if a majority of the trustees vote in favour 
of the change.  Other members of Council (who may be co-opted) may also vote and their views must be 
considered but cannot count for the purposes of the final vote.   
 
The Council shall have it in its power to bestow Honorary Retired membership on Members.   
 
The number of members which the Charity proposes to be registered is unlimited.  Member’s attention is drawn 
to their liability should the Society be dissolved.  The Directors must maintain a register of names and address of 
Members.  Membership is not transferable. 
 
The amount of the annual subscription shall be fixed by the Council and shall be reviewed annually.  The 
subscription shall become due on the first day of January each year for Fellow Members.  For Foundation 
Members the subscription is due after graduation, and this fee is supported from within their Distance Learning 
Diploma Course fee.  The Council will review the fee from time to time and will ensure that the fee is adequate 
to cover the costs of running the Society. 
 
The Society shall have the power to deduct any payment or subscription due to the Society by any Member from 
the proceeds of sale or their work at the Society’s Exhibition, or from other amounts collected on their behalf. 
 
Membership is terminated if the Member concerned: gives written notice of resignation to the charity, dies or 
(in the case of an organisation) ceases to exist.  The Society is a limited company therefore legally must maintain 
a formal Register of Members which must be up to date at all times, therefore only those who have been elected 
and are currently up to date with subscription can appear in the Register of Members; members who have not 
paid their subscriptions by the last day of June each year cannot continue to be designated as members and must 
forfeit membership (but in such cases the Member may be reinstated on payment of the amount due).  
Membership may also be terminated by resolution of the Council on the ground that in their responsible opinion 
the Member’s continued membership is harmful to the Charity (but only after notifying the Member in writing 
and considering the matter in the light of any written representations which the Member concerned puts forward 
within 14 clear days after receiving notice). After resignation or removal from membership at any time the 
Member must return the Diploma and cease using the letters FSBA (for Founder member) or SBA Fellow after 
their names. 
 
It is expected and hoped that Members will exhibit at least once every four years to maintain level of proficiency, 
including Members from overseas.  Where a member submits work for exhibition and all their work is rejected 
by the Selection Committee then the Council may revoke the membership of that member, after a discussion 
with the member.  This is in order to maintain professional standards. 
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Conduct of Members 
If the conduct of any Members shall in the opinion of the Council be to the dishonour or injury of the Society, 
the Council may call on the Member for an explanation.  If this proves unsatisfactory the Council shall ask for 
the Member’s immediate resignation.  Members are required to retain Society information within the Society 
and to be mindful when sharing information on social media platforms, or with those outside of the Society. 
 
Benefits to and duties of Members 
The property and funds of the Charity must be used only for promoting the Objects and not belong to the 
Members of the Charity but: Members who are not Directors may be employed by or enter into contracts with 
the Charity and receive reasonable payment for goods or services supplied; members (including Directors) may 
be paid interest at a reasonable rate on money lent to the Charity; Members (including Directors) may be paid a 
reasonable rent or hiring fee for property let or hired to the Charity; and individual Members who are not 
Directors but who are beneficiaries may receive charitable benefits in that capacity. 
 
Membership confers the privilege of using the letters as indicated above after the Member’s name, which is a 
guarantee of excellence in the botanical painting world.  Members will be entitled to submit a number of works 
according to the type of membership to the annual exhibition (which will be subject to selection).  Members will 
be charged a lower commission on sales which result at the exhibition and be able to take part in SBA projects 
and exhibitions for Members only.  Members will be expected to support the Society by exhibiting as regularly 
as possible at the Society’s exhibitions and attend the general meetings. 
 
 
GENERAL MEETINGS 
An AGM must be held each year for the Members and not more than 15 months may elapse between successive 
annual general meetings.  Other Extraordinary General Meetings may be convened as appropriate.  The AGM 
will take place at a venue determined to suit as many members as possible, and where either law or common 
sense dictates that a physical meeting is not possible, then the directors will hold a ‘virtual’ AGM, ensuring that 
all information is passed to Members in a timely way, and with opportunities for questions and feedback as would 
happen at a physical meeting. 
 
At an AGM the Members: receive the accounts of the charity for the previous financial year; receive the directors 
report on the Society’s activities since the previous AGM; accept the retirement of those Directors wishing to 
retire; elect persons to be directors to fill the vacancies arising; appoint auditors for the coming year; may confer 
on any individual (with his or her consent) an honorary title eg. Patron, President, Vice President, Honorary 
Secretary or Personnel officer of the society; and discuss and determine any issues of policy or deal with any 
other business put before them. 
 
All general meetings other than annual general meetings shall be called extraordinary general meetings.  
Members are entitled and encouraged to attend AGMs and EGMs. 
 
At least clear 21 days written notice must be given for both an AGM and an EGM called for the passing of a 
special resolution, all other general meetings require 14 clear days’ written notice.  But a general meeting may 
be called by shorter notice if it is so agreed: for an AGM, by all the Members entitled to attend and vote; and for 
an EGM, by a majority in number of Members having a right to attend and vote at the meeting who together 
hold not less than 95% of the voting rights.   
    
An EGM may be called at any time by the Council and must be called within 28 days on a written request from 
at least two Members. 
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VOTING AT GENERAL MEETINGS 
Except where otherwise provided by the Act, every issue is decided by a majority of the votes cast which must 
be recorded in the minutes of the Society.  Any vote shall be decided by a show of hands unless before, or on the 
declaration of the result, a poll is demanded by the person chairing the meeting or by at least two Members 
having the right to vote at the meeting.   
 
A poll must be taken as the person who is chairing the meeting directs, who may appoint scrutineers (who need 
not be Members) and who may fix a time and place for declaring the results of the poll.  A poll must be taken 
immediately or at such time (within 30 days after it has been demanded, with at least 7 clear days’ notice) and 
place as the person who is chairing the meeting directs. 
    
No business shall be transacted at any meeting unless a quorum is present, which shall be at least three Members 
or ten per cent of the Members if greater.  If a quorum is not present within half an hour from the time appointed, 
the meeting shall be adjourned to such time and place as the Council shall determine.  General meetings shall be 
chaired by the person who has been appointed to chair meetings of the Council but if no such person is present 
the Directors present shall nominate a Director to chair the meeting.  If no Director is present and willing to 
chair the meeting the Members present and entitled to vote must choose one of their number to chair the 
meeting.  Except for the chairman, who has a casting vote, every Member present in person or through an 
authorised representative has one vote on each issue. 
    
A written resolution signed by all those entitled to vote at a general meeting is as valid as a resolution actually 
passed at a general meeting (and for this purpose the written resolution may be set out in more than one 
document and will be treated as passed on the date of the last signature). 
    
Copies of the minutes of general meetings will be sent to Members. 
 
 
DIRECTORS: APPOINTMENT, POWERS, RETIREMENT, DISQUALIFICATION, REMOVAL 
A Director must be a natural person aged 18 or older.  The number of Directors shall not be subject to any 
maximum.  A Director may not appoint an alternative director or anyone to act on his or her behalf at meetings 
of the Directors. 
    
Nominations for Directors must be made not less than 14 not more than 35 clear days before the annual general 
meeting and a vote shall be taken at that meeting.  Any nomination for the appointment of a Director must also 
be signed by the person to be proposed to show his or her willingness to be appointed. 
    
The Directors shall manage the business of the Charity and may exercise all the powers of the Charity unless they 
are subject to any restrictions imposed by the Act, the Memorandum, the Articles or any special resolution.  No 
alteration of the Memorandum or these Articles or any special resolution shall have retrospective effect to 
invalidate any prior act of the Directors. 
    
The Directors shall retire after three years in office and shall be eligible for re-election unless they decline to 
stand.  The Directors may at any time co-opt any person duly qualified to be appointed as a Director to fill a 
vacancy in their number or an additional Director but a co-opted Director holds office only until the next annual 
general meeting. 
 
A Director shall cease to hold office if her or she: ceases to be a Director by virtue of any provision in the 
Companies Act or is prohibited by law from being a director; is disqualified from acting as a trustee by virtue of 
s72 of the Charities Act 1993 (or any statutory re-enactment or medication of that provision); becomes incapable 
by reason of mental disorder, illness or injury of managing and administering his or her own affairs; resigns as a 
Director by notice to the charity (but only if at least two Directors will remain in office when the notice of 
resignation is to take effect); or is absent without the permission of the Directors from all their meetings held 
within a period of six consecutive months and the Directors resolve that his or her office be vacated. 
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BENEFITS TO AND DUTIES OF DIRECTORS 
The Directors receive copies of the Articles and Memorandum of the Society which is very specific about any 
benefits Directors may receive. 
 
The Society shall indemnify every Director or other officer of the Society against any liability incurred by him or 
her in that capacity in defending any proceedings, whether civil or criminal, in which judgement is given in favour 
of the Director or in which the Director is acquitted or in connection with any application in which relief is 
granted to the Director by the court from liability for negligence, default, breach of duty or breach of trust in 
relation to the affairs of the Society. 
 
 
PROCEEDINGS OF THE COUNCIL  
The committee of Directors shall be known as the Council.  The Council shall consist of Directors (who are also 
the trustees of the Charity) and members who are co-opted onto Council.  Any vote will involve the views and 
opinions of all present, but any final decisions will only rest on the vote of trustees, having given due consideration 
to all the views expressed.  This is intended to make accountability clearer and also to enable greater inclusivity 
of those not able to be trustees by dint of their employment relationship with the Society. 
 
The Council shall manage the business of the Society and may exercise all the powers of the Society unless they 
are subject to any restrictions imposed by Acts, the Memorandum and Articles or any special resolution.  The 
Council may make such standing orders, rules and regulations consistent with the Memorandum, these Articles 
and the Act as they may deem necessary or expedient to govern conduct and proceedings at Council meetings 
and at other meetings of the Society.  The Council may exercise any powers of the Society which are not reserved 
to a general meeting.  No alteration of the Memorandum or Articles or any special resolution shall have 
retrospective effect to invalidate any prior act of the Council.  It shall be the duty of the Council to see that the 
Objects, artistic integrity, growth, prestige and the financial viability of the Society are maintained and its Rules 
adhered to. 
 
The Council may regulate its proceedings as it thinks fit, subject to the provision of the Articles.  This can be by 
email or by physical meetings, and technology and digital methods should support physical meetings.  This 
enables all Council members to participate regardless of location. 
 
Any Director may call a meeting (either physical or virtual) of the Council and the President(s) must call a 
Council meeting if requested to do so by a Director.  Decisions taken at a meeting shall be decided by a majority 
of votes with the chair having a second or casting vote.  No decision may be made at a Council meeting unless a 
quorum is present, which shall be two or the number nearest to one-third of the total number of Council 
Members, or a larger number as may be decided from time to time by the Council.  A Director shall not be 
counted for the purposes of the quorum when any decision is made about a matter upon which that Director is 
not entitled to vote.  The Council members shall appoint a Council member to chair their meetings and may at 
any time revoke such appointment.  If the person is not present the Council Members present may appoint one 
of their number to chair that meeting.  A Council meeting may be held in person or by suitable electronic means 
agreed by the Council members in which all participants may communicate with all the other participants.  A 
resolution in writing signed by all the Council members entitled to receive notice of a Council meeting and to 
vote upon the resolution shall be as valid and effectual as if it had been passed at a Council meeting and this 
resolution in writing may comprise several documents containing the text of the resolution in like form each 
signed by one or more Council members. 
 
There shall be a President and Vice President(s) or two Co-Presidents, and other office holders which the Council 
shall decide.  The number of Council members shall be decided in advance by the Council, but it may vary from 
time to time.  The Company Secretary does not have to be a Member. 
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Selection and Election Committees 
The Council shall regulate the form for election of new Members and the Selection Committee for exhibitions 
as they see fit, which shall be published in the relevant exhibition information sheet. 
 
The Officers and Council shall form Committees of Election and Selection, co-opting further Committee 
members as they see fit.  The decisions of both Committees shall be final. 
 
All work submitted for exhibition shall be subject to selection by the Selection Committee.  A three-quarters to 
two-thirds majority, depending on the numbers of the Committee members present, shall accept the work.  
Works may not be re-exhibited at the Annual Exhibition in London until after an interval of three years.  
 
Delegation 
The Council may delegate its powers or functions to a committee of two or more Directors but the terms of any 
delegation must be recorded in the minute book.  The Council may impose conditions when delegating, 
including: that the relevant powers are to be exercised exclusively by the committee to whom they delegate; and 
that no expenditure may be incurred on behalf of the Society except in accordance with a previously agreed 
budget.  The Directors may revoke or alter the delegation and all acts and proceedings of any committees must 
be fully and promptly reported to the Council. 
 
 
LIMITED LIABILITY 
The liability of Members is limited.  Every Member promises, if the Charity is dissolved whilst he, she or it 
remains a member or within 12 months afterwards, to pay up to £1 towards the costs of dissolution and the 
liabilities incurred by the Charity whilst the contributor was a Member. 
 
 
DISSOLUTION OF THE SOCIETY 
If the Charity is dissolved the assets (if any) remaining after provision has been made for all its liabilities must be 
applied in one or more of the following ways: by transfer to one or more other bodies established for exclusively 
charitable purposes within the same or as similar to the Objects; directly for the Objects or charitable purpose 
within or similar to the Objects; in such other manner consistent with charitable status as the Charity Commission 
approve in writing in advance.  A final report and statement of account must be sent to the Commission.  In no 
circumstances shall the net assets of the Charity be paid to or distributed among the Members of the Charity 
(except to a member that is itself a charity) and if no such resolution is passed by the Members or the Directors 
the net assets of the Charity shall be applied for charitable purposes as directed by the court or the Commission.  
Members’ attention is drawn to their liability in this respect. 
 
 
 
 
 
 
 
 
 
Revised June 2020 by PH, GS, BS and external advisers 
 
 


