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MEMORANDUM OF ASSOCIATION
I The name of the Company (heremnafter called "the College™) 1s "The Royal College of Speech and
Language Therapists"
2 The regstered office of the College will be situate in England
3 The objects for which the College 1s established are to promote for the public benefit the art and science
of speech and language therapy, meanmg the care for mdividuals with communication, swallowing, eating
and drinking difficuluies
4 In furtherance of those objects but not further or otherwise the College shall have the following powers-

(a) to promote the better education and traming of speech and language therapists and thewr

efficiency in the practice of speech and language therapy,

(b} to improve the quality and range of services which speech and language therapists give,

(c) to educate and train people n the art and science of speech and language therapy,

(d) to institute and conduct examinations and prescnbe courses of study n all branches of work
conducive to the efficient conduct of the practice of speech and language therapy and to grant
certificates and diplomas to those who satisfy the requirements laid down by the Council of
Management of the College,

(e) to facilitate and promote research into commumcation, swallowing, and eating and drinking
difficulties and to publish the useful result of such research,

(f) to promote and maintain the highest standards of professional competence and practice among
speech and language therapists and act as an authontative body for the purpose of consultation
i matters of public and professional interest concerning speech and language therapy,

{(g) to purchase, take on lease or in exchange, hire or otherwise acquire any real or personal
property and any nghts or prnivileges for the promotion of its objects, and to construct, mamntamn
and alter any building or erection necessary or convenient for the work of the College,

(h) to borrow or raise money for the purposes of the College on such terms and on such secunty,

excluding personal security, as may be thought fit
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(1) to employ all such officers and staff as may be required for the purposes of the College and 1o
make all reasonable and necessary provision for the payment of pensions and superannuation to
or on behalf of employees and their widows or other dependants,

{j) to establish and support or a1d in the establishment and support of any chantable associations
or mstitutions and to subscribe or guarantee money for charitable purposes calculated to further
the objects of the College,

(k)o sell, let, mortgage, dispose of or furn to account all or any of the property or assets of the
College for the promotion of 11s objects,

(1) to support present or former members of the College who by reason of poverty, adversity or 1ll
health are in need,

{m) to accept subscriptions and donations (whether of real or personal estate) and devises and
bequests for all or any of the purposes aforesaid and to sell and dispose of], to lease and accept
surrenders of leases of and manage all real estate (including leaseholds) as received and not
required to be or capable of bemg occupied for the purposes of the College and generally to
manage, invest and expend all moneys belonging to the College,

(n) to invest moneys of the College not immediately required for its purposes n or upon such

investments, securities or property as may be thought fit, subject nevertheless to such conditions,

if any, as may for the time being be imposed by law and subject also as heremafier provided

{0) to delegate the management of investments to an investment manager, being a company or
firm which s an authonised person or an exempted person within the meaning of the Financial
Services Act 1986,

{p) to do all such other things as will firther the attainment of the above objects,

PROVIDED THAT

(1) tn case the College shall take or hold any property which may be subject to any trusts, the

College shall only deal wath or mnvest the same as allowed by law having regard to such trusts,

(1) the objects of the College shall not extend to the regulation of relations between workers and
employers or orgamisation of workers and crganisation of employers,

(1) in case the College shall take or hold any property subject to the junsdiction of the Charity
Commussioners for England and Wales the College shall not sell, mortgage, charge or lease the
same without such authorsty, approval or consent as may be required by law, and as regards any
such property the Council of Management or Governing Body of the College shall be
chargeable for any such property that may come into their hands and shall be answerable and
accountable for their own acts, receipts, neglects and defaults, and for the due administration of
such property in the same manner and to the same extent as would be the case 1f no
ncorporation had been effected. and the incorporation of the College shalt not dimimish or
impair any control or authority exercisable by the Chancery Division or the Charity
Commssioners over such Council or Governing Body but they shall as regards any such
property be subject jontly and separately to such control or authonity as if the College were not

incorporated
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5 (@) The Council of Management of the College (“the Council™) may appoint as the investment
manager for the College a person who 1t is satisfied after enquiry 1s a proper and competent person to
act in that capacity and who is either

(1) an indwidual of repute with at least 15 years’ experience of mvestment management
who 1s an authonsed person within the meaning of the Financral Services Act 1986, or

() a company or firm of repute which 15 an authonsed or exempted person within the
meaning of the Act otherwise than by virtue of s 45(1)(3) of that Act

{b) The Council may delegate to an investment manager so appomnted power at his discretion to
buy and sell investments for the College in accordance with the mvestment policy laid down
by 1t The Council may only do so in terms consistent with this clause.

{c) Where the Counci] makes any delegation under thes clause tt shall

(1) form the nvestment manager m writing of the extent of the College’s investment
powers,

{11) lay down a detailled investment policy for the College and immediately inform the
mvesiment manager i writing of 1t and of any changes to i,

(1) ensure that the terms of the delegated authonty are clearly set out in wnting and notified
to the ihvestment manager,

{1v) ensure that 1t 15 kept informed of, and reviews on a regular basis, the performance of its
mvestment portfolio managed by the investrnent manager and the exercise by him of this
delegated authority,

(v) take all reasonable care to ensure that the investment manager complies with the terms
of the delegated authority

(v1) review the appointment at such intervals not exceeding 24 months as 1t thinks fit, and

{vn) pay such reasonable and proper remuneration to the investment manager and agree such
proper terms as to notice and other matters as the Council shall decide as are consistent
with the terms of this clause provided that such remuneration may include commusston
fees and/or expenses eamed by the investment manager if and only to the extent that
such commussion fees and /or expenses are disclosed to the Council

(d) Where the Council makes any delegation under this clause it shall do so on the terms that

(1) the mvestment manager shall comply with the terms of s delegated authonty,

(1) the mvestment manager shall not do anything which the College does not have the

power to do,

(m) the Council may with reasonable notice revoke the delegation or vary any of its terms
a way which 1s consistent with the terms contaned in this clause, and

(v) the Council shall give directions to the investment manager as to the manner in which he
15 10 report to the Council all sales and purchases of investments made on its behalf

6 The Council may
(a) make such arrangements as 1t thinks fit for any investments of the College or income from

those investments to be held by a corporate body which 1s incorporated i England and
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Wales (or which has estabhshed a branch or a place of business in England or Wales) as the
College’s nominee, and
(b) pay reasonable and proper remuneration to any corporate body acting as the College’s

nominee n pursuance of this clause
7 The income and property of the College, whencesoever derved, shall be apphed solely towards the
promotion of the objects of the College as set forth n this Memorandum of Association, and no portion
thereof shall be pad or wransferred directly or indirectly, by way of dividend, bonus or otherwise
howsoever by way of profit, to the members of the College
Provided that nothing herein shall prevent the payment, in good faith, of reasonable and proper
remuneration to any officer or servant of the College, or to any member of the College in return for any
services actually rendered to the College, nor prevent the payment of interest at a rate not exceeding two
per cent less than the mimmum lending rate prescribed for the time being by the Bank of England or three
per cent per annum whichever shall be the greater on money lent or reasonable and proper rent for premises
demised or let by any member to the College nor prevent the gratuitous distribution among or sale at a
discount to members of any periodicals, books or other Iiterature published by the College or the admission
of members to lectures. refresher courses, conferences and meetings held by the College free of charge or
at a reduced charge, but so that (subject to clause 8)' no member of the Council of Management or
Governing Body of the College shall be appointed to any salaried office of the College or anv office of the
College paid by fees, and that no remuneration or other benefit in money or money's worth shail be given
by the College to any member of such Council or Governmg Body, except repayment of out-of-pocket
expenses, payments to the employers of the chair of the Council of Management or Governing Body by
way of reimbursement of the reasonable costs related to the loss of the employee, for the time spent
carryng out duties as the Chair of the Council of Management or Governing Body” and interest at the rate
aforesaid on money lent or reasonable and proper rent for premises demised or let to the College, or the
benefit of any such distribution or sale of literature as aforesaid or admission to lectures and other
gatherings as aforesaid free of charge or at a reduced charge, provided that the provision last aforesaid shall
not apply to any payment to any company of which a member of the Council of Management or Governing
Body may be a member, and in which such member shall not hold more than one hundredth part of the
capital and such member shall not be bound to account for any share of profits he may receive 1n respect of
any such payment
8" A member of the Council of Management of the College (“the relevant Councillor”) may provide
services to the College for remuneration 1f (a) the Counci] of Management 15 satisfied that tt 15 1n the
best interests of the College for the relevant Councillor to provide the services for the remuneration (b)
the terms are set out 1n a written contract between the College and the relevant Councillor, (¢) the
remuneration does not exceed an amount which 15 reasonable 1n all the circumstances (d) not more
than a minonty of members of the Council of Management are so remunerated, and (e) the
arrangements are 1n accordance with, and subject to the condiions in Section 73A of the Chanties Act

1992

' Passed by Special Resolution 3 Oct 2008
! Passed by Special Resolution 11 Oct 2005
* New clausc passed by Special Resolution 3 Oct 2008
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9*  Nothing in this Memorandum shall authorise an application of the property of the College for
purposes which are not chantable 1n accordance with section 7 of the Charsties and Trustee Investment
(Scotland) Act 2005

10 The hiability of the members 15 Iimited

11 Every member of the College undertakes to contribute to the assets of the College 1n the event of the
same being wound up while he/she 15 a member, or within one year after he/she ceases to be a member. for
payment of the debts and liabihties of the College contracted before he/she ceases to be a member, and of
the costs, charges and expenses of winding up, and for the adjustment of the nght of the contmbutortes
among themselves, such amount as may be required not exceeding One Pound

12 1f upon the winding up or dissolution of the College there remains, after the satisfaction of all its debts
and habilities any property whatsoever, the same shall not be paid to or distributed among the members of
the College, but shall be given or transferred to some other charitable mstitution or institutions having
objects similar to the objects of the College, and which shall prohibit the distnbution of its or their iIncome
and property among its or thewr members to an extent at least as great as 1s imposed on the College under or
by virtue of Clause 6 hereof, such mstitution or instrtutions to be determined by the members of the College
at or before the time of dissolution, and 1f and so far as effect cannot be given to such provision, then to

some other charitable object

ARTICLES OF ASSOCIATION

Definthions and Interpretation
1 Inthese Articles the following words and expressions shall have the following meanings
the Act
the Companies Acts 1985, 1989 and 2006 together including any statutory modification or re-enactiment of
them for the time being n force
the Articles
these Articles of Association as now framed or as from time to time n force
Associate Members
the persons elected Associate Members of the College in accordance with the Articles
the British Isles
the United Kingdom of Great Britain and Northern Ireland, the Channel islands and the [sle of Man
the Bylaws
the Bylaws (including regulations) of the College as from time to time n force
Certified Members
the persons elected Full Members 1n accordance with the Articles, who are 1n the category of Certified
Members
the College
the Royal College of Speech and Language Therapists

The College members or members

4 New clause, passed by Special Resolution 3 Oct 2008 and subsequent clauses 10,11,12 renumbered from previous 9,10,11
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The Full Members, Associate Members and Student Members of the College

the College Office

the principal office of the College which shall be its Registered Office for the purposes of the Act
Committee A Committee or Board established by Council to oversee or carry out some specific
function or functions of the College governance®

the Council

the Councit of Management for the t:me being of the College

electronic communication

communication as defined n the Electronic Communications Act 2000

Full Members

The persons elected full members of the College 1n accordance with the Articles, who are in the category of
Certified Members. Members and Retired Members

members

The Full Members, Associate Mermbers and Student Members of the College

the Secretary

the company secretary of the College or any other person appointed to perform the duties of the company
secretary of the College, including an assistant or deputy secretary

Student Members

the persons elected Student Members of the College i accordance with the Articles

Words denoting the singuiar number shall include the plural also and vice versa

A specified number of days in relation to a length of tune with which a notice must be served before an
event means that length of time excluding the day on whach the notice is served or deemed to be served and
the day of the event

Subject as above, any words or expressions defined in the Act shall, if not inconsistent with the context,

bear the same meaning in the Articies

2 The College 1s established for the objects expressed in the Memorandum of Association

Membership of the College
3 Such ehgible persons as the Council shall elect to full Membership, Associate Membership and Student
Membership in accordance with the provisions of the Articles shall be College members The Council

shall by Bylaw prescribe the procedure for apphcation and election to membership

Full Members
4 Any persons who satisfy the requirements which the Council may from time to time lay down for full
Membership of the College are eligible for election as Fult Members of the College 1n the following

categones (which are subject to amendment as provided in Article 6)

* Passed by Special Resolution 11 Oct 2007
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(a) Certified Members

Persons qualified as above who are registered in the professional register of speech and language therapists
maintained by the Health Professions Council and complete an annual College registration form  Paid-up
Members of the College who are Certified Members are entitled to use the designatory letters
‘CertMRCSLT” after their names

{b) Members

Persons qualified as above who are (a) resident in the British Isles and non-prachsing and or (b) not
resident in the Briush Isles, whether or not practising  Paid-up Full Members who are not Certified

Members are entitled to use the designatory letters "MRCSLT after their names

{c) Retired Members
Persons quahfied as above who are non-practising and have reached retirement age Paid-up Full

Members who are Retired Members are entitled to use the designatory letters MRCSLT after their names

4A The following persons shall be eligible for election as Associate Members

Associate Members
Persons who are not ehigible for efection as Full Members but are actively engaged as support workers in

the practice of speech and language therapy

5 The following persons shall be ehgible for election as Student Members

Student Members
Persons who are enrotled on a course of study 1n the British Isles which 1s currently accredited by the
College or are enrolled on a course of study in the Republic of Ireland which 1s currently accredited by the

Educauon Board of the Insh Association of Speech and Language Therapists

6 The Council may from time to time by Bylaw or other regulation alter the categones of membership and
prescnbe the quahfications which Full Members in the different categones, Associate Members and
Student Members must possess and the rights and privileges which they enjoy Full Members shall be
ehigible to be nominated as Councillors, to serve as members of commuittees of the Council, to receve
notice of and attend peneral meetings and to exercise full voting rights in the affairs of the College
Associate Members shall be eligible to serve as members of committees of the Councll, to receive notice of
and attend general meetings, and to exercise voting rights on such occasions as the Council declares that

the vote 1s on an 1ssue which relates to Assocrate Members

7 The Council may at any time award Honours of the College to such Full Members as the Council may
think fit 1n recognition of outstanding services to the College Honours recipients shall be entitled to use the
designatory letters ‘CertMRCSLT Hons’ or ‘MRCSLT Hons’ after their names as apphcable and to such
nights and privileges as may from tume to time be prescribed by the Council
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8 The Council may at any time elect such Full Members as the Council may think fit as Fellows of the
College m recognition of distmction 1n the profession of speech and language therapy Fellows shall be
entitled to use the designatory letters FRCSLT after their names and to such nghts and privileges as may

from time to ime be prescribed by the Council

9 The Council may at any time elect such Members or Fellows of the College as the Council may think fit
as President or Vice-Presidents of the College, who shall be entitled to such nights and privileges as may
from time to time be prescribed by the Council The Council may also elect a person who 15 not a College

member as President

10 In the Aricles, unless the context otherwise requires, the expression "College member' shall be deemed

to include President’ (whether previously a College member or not) Vice- President' and Fellow'

t1 The Council may at any time elect persons who are not Full Members as Honorary Vice-Presidents and
Honorary Fellows of the College in such manner and for such term as 1t may think fit Persons so elected
shalt not as a result of such election become College members but shall during their term of election be
entitled to such nghts and prnivileges as may from time to time be prescribed by the Council, including the
use of the designatory letters 'Hon FRCSLT after their names 1n the case of Honorary Fellows and the title
of RCSLT Honorary Vice-President in the case of Honorary Vice-Presidents

12 The Council may at any time nvite such persons as 1t thinks fit to accept the office of Patron of the

College and any persons accepting such mnvitation shall be Patrons accordingly

Subscriptions

13 The subscriptions payable by members shall be in accordance with the scale prescnbed from time to
tume by the Council and shall be payable in pounds sterling at the times determined by the Council,
provided that the Council may at its discretion remut or waive the whole or any part of the subscription for

special reasons in any particular case

Termination of Membership

14 A member may terminate membership of the College by giving to the Secretary three months' notice in
writing and paying all arrears of subscription (if any) due from him/her, provided that no purported
resignation shall be effective 1f at the time of such purported resignation the member’s name could have

been removed under Article t5

15 Bylaws shall provide for the circumstances in which a member may be erased from the list of members
if he/she
(a) bemg a Certified Member, 15 struck off the professional register of speech and language therapists

maintamned by the Health Professions Council
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(b) not beng a Certified Member 15
(1)removed on the ground of professional misconduct and/or unfitness to practise from any list
or register of speech and langnage therapists for the time being estabhshed in any country
overseas prescribed by the Counctl for the purposes of recogmition of overseas qual:fications,
(1) has 1n the opinion of the Council been gwilty of conduct unfiting 1n a Coliege member
(11} 15 cenvicted of any offence involving moral turpitude,
{1v) 15 found by reason of mental 1l] health, physical iliness or imjury to be incapable of managing
and admmmstering his/her own affarrs

(c) fails to pay his‘her subscription in full in accordance with the Bylaws

i6 Bylaws shall provide for a nght of appeal agamnst erasure from the list of members and the

circumstances in which a member who has been erased may be restored to the list of members

General Meetings

17 The College shall hold a general meeting in every calendar year as its Annua! General Meeting 1n
addition to any other general meetings in the year The Annual General Meeting shall be held at the date,
time and place determuned by the Council, and it shall be specified to be the Annual General Meeting 1n the
notice calling 1t Not more than fifteen months shall etapse between one Annual General Meeting and the

next

18 All general meetings other than Annual General Meetings shall be called Extraordmary General
Meetings

19 The Counci may, whenever 1t thinks fit, convene an Extraordinary General Meeting In accordance
with the provisions of the Act, the Council shall forthwith proceed to convene an Extraordinary General
Meeting if a requusition of members having the rght to attend and nottce 15 duly served upon the College at
the College Office If the Councit fails to do so, the members who have served the requisitton may

themselves convene the meeting

20 At least fourteen® days' notice in writing of every Annual General Meeting (together with a copy of the
Annual Report for the preceding year) and of every meeting convened to pass a special resolution, and at
least fourteen days' notice in writting of every other general meeting, shall be given to such persons
{including the Auditors) as are under the Articles or under the Act entitled to receive such notice from the
College The notice shall specify the place, date and time of the meeting, set out all proposed special and
extraordinary resolutions and describe generally the nature of the business to be transacted A meeting may
be convened by shorter notice than set out in this Article with the consent of all the members having the
right to attend and vote i the case of an Annual General Meeting, or with the consent of such proportion of

members as 15 prescribed by the Act in the case of an Extraordinary General Meeting

¢ Passed by Special Resolution 11 Oct 2007
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Proceedings at General Meefings

21 The Council shall present at the Annual General Meeting its report for the preceding year, which, with
the audited accounts for that year and the Auditors' Report, shall be published in the Annual Report Other
business of the Annual General Meeting shall be to consider the audited accounts and the Auditors' Report,
to receive the report of the election of Councillors in accordance with Article 38, to appoint and fix the
remuneration of the Auditors and to transact any other business which may, consistently with the Articles

and the Act, be introduced at an Annual General Meeting

22 No business shall be transacted at any general meeting unless a quorum of members entitled to vote 1s
present when the meeting proceeds to business Twenty such members personally present shall form a

quorum

23 If within half an hour from the time appounted for the holding of a general meeting a quorum 1s not
present, the meeting, if convened on the requisition of members, shall be dissolved In any other case 1t
shall stand adjourned 1o the same day n the following week at the same time and place, or to such other
day, time and place as the Council may determmne, and 1f at such adjourned meeting a quorum 1s not
present within half an hour from the time appointed for holding the meeting the members present shall

form a quorum

24 The Chair or, failling mm/her, the Deputy Chair shall chair every general meeting, but 1f at any meeting
neither the Chair nor the Deputy Charr i1s willing to prestde or neither 15 present within fifteen minutes after
the time appointed for holding the meeting, the Councillors present shall elect one of their number to the
chaur, or, 1f no Councillor 1s present or if all the Councillors present decline to take the chair, the members

present shall elect one of their number to the chair

25 The chair of the meeting may, with the consent of any meeting at which a quorum 1s present (and shall
do so 1f directed by the meeting), adjourn the meeting from tume to time, and from place to place but no
business shall be transacted at an adjourned meeting other than business which might properly have been
transacted at the meeting from which the adjournment took place Whenever a meeting 1s adjourned for
thirty days or more, notice of the adjourned meeting shall be given in the same manner as that of the

ongmal meettng  Otherwise, it shall not be necessary to give notice of an adjournment

26 At any general meeting a resolution put to the vote of the meeting shall be decided on a show of hands
unless. before or on the declaration of the result of the show of hands. a poll 1s demanded by the char of
the meeting or by at least three members entitled to vote and present in person or by proxy Unless a poll 15
so demanded, a declaration by the chair that a resolution has been camed, or carmed unammously or by a
particular majonty, or lost, or not carried by a particular majonity, and an entry to that effect in the minute

book of the College shall be conclusive evidence of the fact without proof of the number or proportion of
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the votes recorded n favour of or agaimst the resolution The demand for a poll may be withdrawn before
the poll 1s taken

27 No polt shall be demanded on the election of the chair of a meeting or on any question of adjournment
A poll demanded on any other question shall be taken at such time and place and 1n such manner as the
chatr of the meeting directs and any business other than that upon which a poll has been demanded may
proceed pending the taking of the poll The result of the poll shall be deemed to be the resolution of the

meeting at which the poll was demanded

28 In the event of an equality of votes, whether on a show of hands or on a poll, the chair of the meeting

shall have a casting vote in addition to any other vote hefshe may have

29 The order and manner of conducting the business and any other matter relating to a general meeting not
provided for in the Articles, Bylaws or regulations shall be determined finally and conclusively by the chair

of the meeting

Votes of Members
30 Only those members eligible to vote whose subscriptions to the College are pard up to date may vote at

any general meeting erther personally or by proxy, or as a proxy for another member

31 On a show of hands every member entitled to vote and present in person shall have one vote, and upon
a poll every member entitled to vote and present in person or by proxy shall have one vote A proxy must

be a member

32 The appointment of a proxy shall be in writing in the form prescribed by the Councit signed by the
appontor or las/her duly authorised attorney

33 The appointment of a proxy (and the power of attorney or other authority, 1f any, under which it 15
signed or a notanally certified copy) shall be deposited at the College Office not less than forty-eight hours
before the ume appointed for holding the meeting or adjourned meeting at which the proxy proposes 1o
vote, or i the case of a poll not less than forty-eight hours before the time appomted for the taking of the
poll  Otherwise the appointment of a proxy shall be treated as invalid The appointment of a proxy shall be
treated as invalid twelve months from 1ts date

34 A vote given n accordance with the terms of an appontment of proxy shall be valid despite the fact
that the appointor has died since making the appomtment or has revoked the appointment 1f no written

notice of the death or revocation has been received at the College Office before the proxy is used

Council of Management

35 (1) Unless otherwise determined by the College in general meeting, the Council shall consist of*
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(a) not less than six and not more than eleven General Councillors elected in accordance with
Article 38 to the offices of Char, Deputy Chair, Honorary Treasurer and such other offices with
specific responsibilities as the Council shall from time to tme determine,

{b) Councillors for each of the countnes of the British Isles and lreland for the time being

prescribed by the Council in accordance with Article 37 (Country Councillors)

(2) All Counciltors shall be Certified Members and resident in the British Isles or the Republic of Ireland
(3) No Councillor shall hold two offices simultaneously

{4) Unless permitted under the Memorandum of Association’, no remuncration shall be payable to
Councillors, but they shall be entitled to be reimbursed proper and reasonable travelling and other out-of-
pocket expenses incurred 1n attending meetings of the Council or of commuttees of the Council or general
meetings of the College or otherwise mcurred n or about the affairs of the College

{5) The Council may, at its discretion, co-opt on to the Council from year-to-year not more than two
persons (who need not be College members) Co-opted members of the Counci! shall not be entitled to vote
at meetings of the Council

(6) The Council may, at its discretion, co-opt on to the Council from year-to-year not more than three
persons {who need not be speech and language therapists or Certified Members), with specific
business, financial, marketing or other skills as the Council may require Such co-opted members of the

Council will have the right to vote at meetings of Council ®

36 (1) For the purposes of this Article a "year" shall mean the period between the end of one Annual

General Meeting and the end of the next Annual General Meeting of the College

(2) Subject as provided n these Anticles, all Councillors, other than the Charr, Deputy Charr and the
Honorary Treasurer, shall be elected for a peniod of two years They may be re-elected for one further
period of two years At the end of two periods of office, they shall not be eligible for re-election to the

Council, but shall again be qualified for election when they have been out of office for one year

(3) Subject as provided m these Articles, the Deputy Chair shall be elected for a pertod of four years and
shall serve two years as Deputy Charr, followed by two years as Chair No-one shall be ehgible for election
as Deputy Chair if hefshe has served as a Councillor for more than three years immediately preceding the
election At the end of the Chair’s period of office, he/she shall not be eligible for re-election to the Council

until he/she has been out of office for one year

(4) (1) If a vacancy for any reason anises in the office of Chawr, the Deputy Chair shall automatically
succeed to 1t, and the Council shall appoint one of 1ts number ehgible to do so to serve as Deputy Chair At
the discretion of the Council, 1t shall either cause a by-election in accordance with Article 41 1o be held to

fill the vacancy in the Council thus ansing or appomnt an eligible Full Member to the vacancy Councillors

! Insertion, passed by Special Resolution 3 October 2008
* Passed by Special Resolution 11 Oct 2007
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who automatically succeed to the office of Chair or are elected or appointed to the office of Deputy Chair
n these circumstances shall serve in those offices for the remainder of the year in which the vacancies

arose and the next two years (followed 1n the case of the Deputy Chair by two years as Chair)

{u) If a vacancy for any reason arises 1n the office of Deputy Chair, the Council shall appont one of its
number to that office to serve until the vacating Deputy Chair would have succeeded to the office of Chair,
followed by two years as Charr, provided that only those Councillors shall be ehgible for appomtment who
by the time of retirement from the office of Chair will have served no more than seven years continuously

on the Council

(5) Subject as provided m these Articles, the person elected Honorary Treasurer shall be elected for a
pertod of four years For the first two years he/she shall serve as Deputy Honorary Treasurer and shall be a
member of the Finance and Organisational Resources Board or any such stmilar board in the future that
may have responsibilities for the financial function® of the Council but not a member of Council No-one
shall be ehgible for election as Honorary Treasurer if he/she has served as a Councillor for more than two
years immediately preceding the election At the end of the Honorary Treasurer’s period of office, he/she

shall not be eligible for re-election to the Council until he/she has been out of office for one year

{6)(1) If a vacancy for any reason anses in the office of Honorary Treasurer, the person serving as Deputy
Honorary Treasurer shall antomatically succeed to 1t, and the Council shal, at its discretion, etther cause a
by-election 1n accordance with Article 41 to be held to fill the vacancy of Honorary Treasurer (serving as
Deputy Honorary Treasurer) thus arsing or appoint an ehgible Full Member to the vacancy A Deputy
Honorary Treasurer who succeeds to the office of Honorary Treasurer or is elected or appointed to the
office of Honorary Treasurer (serving as Deputy Honorary Treasurer) in these circumstances shall serve in
that office for the remainder of the year in which the vacancy arose and the next two years (followed, in the

case of the Deputy Honorary Treasurer, by two years as Honorary Treasurer)

(n} If for any reason, a vacancy anses m the office of Honorary Treasurer (serving as Deputy Honorary
Treasurer), the Council shall at 1ts own discretion either cause a by-election in accordance with Article 41
0 be held to fill the vacancy or appomnt an eligible Member of the College to the vacancy, to serve until the

office of Honorary Treasurer 15 vacated, followed by two years 1n that office

(7) If on any occasion the Council determmes that for any reason a provision of this Article cannot
practically be applied, the Council shall be empowered on that occasion to adopt a procedure as close as

possible to that provision

37 (1) For the purposes of the election of Country Councillors, the Bylaws shall from time to time
prescribe the number of Councillors to represent each country and if there 1s to be more than one

Councillor for a particular country which part of that country they shall represent

? Passed by Special Resolution 11 Oct 2007
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37 (2) Until otherwise prescribed in the Bylaws, one Country Councillor shail represent each of the
countries England, Scotland, and Wales One Country Councillor shall also represent the island of

[reland

(3} Country Councillors must practise within the country they represent

{4) Untd otherwise prescribed m the Bylaws, a member whose address includes the number of a British
Forces Post Office, or who has an address in the Channel [slands or the Isle of Man shall be deemed to
have an address within England, and shall be ehigible to vote for and be elected Country Councillor for

England

38 (1) Not less than four months before the date of the Annual General Meeting in ¢ach vear, the Secretary
shall give

(a) to alt Full Members notice of the General Councillors due to retire at the forthcoming
Annual General Mecting, stating the offices they hold. and
(b) to all Full Members whose addresses are within a country for which the Country Councillor

is due to retire at the forthcoming Annual General Meeting notice of that fact

The notices shall state whether the retirmg Councillors are eligible for re-electton and shall be accompanied
by nomnation papers for the offices to be filled, 1o be returned to the Secretary by a stated date not carher

than one month after the notices have been given

(2) Any Full Member may, by returning the relevant nomination papers by the due date, nominate as many
ehigible Full Members as candidates for election as there are specified offices to be filled Any Member
whose address is within a country for which the Councillor 1s due to retire may hkewise propose any

ehigible Fult Member as a candidate for election as Counciilor for the relevant country

(3) No nomnation paper shall be deemed vahd unless signed by two Members as proposer and seconder
and by the Member nominated in confirmation of his/her willingness to act as Councillor in the office

specified or as Couniry Councillor as appropriate

(4) Subject to sub-clause 5 below, any eligible Full Member may be nominated for election to not more
than two offices for which elections are to be held If nommated for the office of Deputy Chair and another
office. and elected to both. he/she shall be deemed 1o be elected to the former  If elected to the office of
Honorary Treasurer and another office, he/she shall be deemed to be elected to the former If elected to the
offices of both Deputy Char and Honorary Treasurer, he/she shall be deemed to be elected to the former

If elected to two other offices, he/she shall be entitled to choose which to hold
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(5) A serving Councillor who 15 not due to retire at an Annual General Meeting may (if eligible) be
proposed for election to another office for which an election 1s to be held at the Annual General Meeting

If elected to that other office, he/she shall be deemed to resign from histher existing office at the close of
the Annual General Meeting

(6) At least two months before the Annual General Meeting 1n each year the Secretary shall send

(a) to all Full Members a ballot paper specifying the offices of General Councillor for which
elections are to be held and listing the names 1 alphabetical order and the addresses and
qualifications of candidates for each of the offices mcluding the retiring General Councillors (if
ehgible for and seeking re-election), and stating the names and addresses of the proposers and

seconders of candidates other than retiring General Councillors, and

(b) to all Full Members whose addresses are within a country for which the Councillor 1s due 10
retire a ballot paper listing the names in alphabetical order and the addresses and qualifications
of candidates for the office of Councillor for the country, including the retiring Country
Councillor (if eligible for and seeking re-election), and stating the names and addresses of the

proposers and seconders of candidates other than the retiring Country Councillor

The ballot papers shall specify a date not earlier than one month after they have been sent out by which
they must be returned to the Secretary

(7) Each ehgible Full Member whose subscription to the College 1s paid up to date at the date specified for
the return of ballot papers, and whose address 1s within a country n the case of the election of a Councillor
for the country, may cast a vote, in accordance with the instructions accompanying the ballot paper, for one

candidate for each of the offices for which an election 1s to be held

(8) If there 1s only one valid nommnation of a candidate for any office, there shall be no ballot for that office

(9) The Council shall determine as it thinks fit the manner m which the vahdity of nomination papers shall

be decided upon and the result of the ballot shal! be ascertamned

(10) The candidate for election for each office of General Councillor or Country Councillor with the largest
number of votes n his/her favour shall be elected to that office In the event of a tie, the election shafl be

decided by lot 1n such manner as the Council shall determime

39 The Council may 1f it thinks fit alter for any year the trme hmits specified in Article 38 n relatton to the
election procedure, but only so that all electrons shall be duly compieted before the holding of the Annual

General Meeting in that year
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40 The Council shall report to every Annual General Meeting the persons who have been elected as
Councillors unopposed or by ballot and the persons so elected shall assume office at the close of the

Annual General Meeting

41 If, after the election of Councillors, there remains for any reason any vacant office of Councillor (other
than the Chair or Deputy Chair) at any Annual General Meeting, a by-election for such vacancy shall be
held by postal ballot in accordance with the procedure set out in Article 38, subject to any alterations to the
time hmits specified in that Articte which the Council shall think fit 1f more than one by-election 15
necessary, they shall be held simultaneously No person may be proposed for more than one vacancy at
simultanecus by-elections Existing Councillors may not be propesed for any vacancy at a by-election
Every Counciller elected in accordance with this Article shall serve until the second Annual General

Meeting after us/her election when he/she shall be eligible for re-election

42 In the event of a casual vacancy ansing i the Council for any reason between Annual General
Meectings, the Council shall fill it by means of a by-election by postal ballot 1n accordance with the
procedure set out m Article 38 unless, at the discretion of the Council, it decides either to appoint an
existing Councillor to the vacancy (1n which case the office of that Councillor shall be filled by means of a
by-election mn the same manner or by the appomntment by the Council of an ehigible Full Member) or to
appomnt an ehgible Full Member to the casual vacancy which has artsen Every Councillor elected or
appomted n accordance with this Article shall serve until the vacating Councillor would have retired,

when if eligible, he/she may be re-elected

43 The result of any by-election in accordance with Article 41 and 42 shall be announced 1n the Bulletin of

the College or otherwise as the Council shall decide

Powers of the Councit

44 The business of the College shall be managed by the Council which shall have power to do on behalf of
the College everything which the College 1s entitled to do, other than those things which the Act or the
Articles require to be done by the College 1n general meeting, but the Council shall always be bound by the
Memorandum of Association of the College, the Articles, the Bylaws, the provisions of the Act and by any
resolution of the College in general meeting, provided that 1t 15 not inconsistent with the Memorandum of
Association of the College, the Articles, the Bylaws or the Act and that no resolution of the College in
general meeting shall ivahdate any prior act of the Council which would have been vald 1if such

resolution had not been made

45 The powers of the Council shall include the following

{a) to 1ssue Certificates of Membership to such persons as are eligible,

(b) to cause to be made, established and maintained a published hst of members, which list shall be divided
mto such parts as the Council shall think fit,
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(c) to assess and, 1f thought fit, accredit courses of education and training leading to a quahfication in
speech and language therapy, monitor such courses and haise with validating and degree awarding bodies,
and continue such accrediation or refuse or withdraw such accreditation and make and alter such
condittons as 1t shall think fit with regard to such accreditation, and to charge fees in connection therewith,
(d) to assess and, 1f thought fit, register courses and post-qualification specialist courses n any branch of
speech and language therapy, continue such registration or refuse or withdraw such registration and make
and alter such conditions as it shall think fit with regard to such regisiration, and to charge fees in
connection therewith,

(e) from time to time to define and vary the duties and powers of the Councillors,

(f) to appownt on terms 1t shall think fit, and at its discretion remove or suspend, any employees of the
College,

(g) to appotint any person or persons to accept and hold in trust for the College any property belonging to
the College or m which 1t 1s interested or for any other purpose, and to execute and do all such deeds and
things as may be requisite m relation to any such trust and to provide for the remuneration of any such
trustee or trustees,

{(h) to institute, conduct, defend, compound or abandon any legal proceedings by or aganst the College or

its officers or otherwise concerming the affairs of the College

Proceedings of the Council

46 The Council shall meet together, adjourn and regulate 1ts meetings as 1t thinks fit, and determne the
quorum necessary for the transaction of business Unless otherwise determined, one third of the number of
Councillors mn office shall form a quorum The Council may act even though there are vacancies in its
number Questions ansing at any meeting shall be decided by 2 majority of votes In the event of an
equality of votes, the chair shall have a second or casting vote Proxy votes shall not be acceptable at

Council meetings

47 Any three Councillors may, and on the request of any three Councillors the Secretary shall, at any time,
summon a meeting of the Council by serving at least seven days' notice on each Councillor at his/her
address A Councillor who 1s absent from the British Isles or the Republic of Iretand shall not be entitled 1o

have a notice of meeting sent to him/her abroad

48 The Chair or, falling him/her, the Deputy Chair shall chair all meetings of the Council at which he/she
shall be present, but if at any meeting neither the Chair nor the Deputy Charr 1s willing to preside or neither
is present within five minutes after the time appointed for holding the meeting, the Councillors present

shall elect one of thewr number to chair the meeting

49 A meeting of the Council at which a quorum 15 present shall be competent to exercise all the

authorities, powers and discretions vested m the Council generally
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50 The Council may delegate any of its powers to committees or boards consisting of such persons as the
Council may think fit, and any commuttee so formed shall, i the exercise of powers so delegated conform
to any regulations imposed on 1t by the Council The meetings and proceedings of all commuttees shall be
governed by the provisions of the Articles for regulating the meetings and proceedings of the Council so far
as applicable and so far as the same shall not be superseded by any Bylaws or regulations made by the
Counctl  All commuttees shall fully report their acts and proceedings to the Councit as soon as s

reasonably practicable

51 Al acts bona fide done by the Council or any committee of the Council, or by any person acting as a
Councillor, shall, despite the later discovery that there was some defect in the appointment or continuance
in office of any Councillor or that he/she was disqualified, be as valid as if every such person had been duly

appomted, had duly continued n office and had been qualified to be a Councillor

52 The Council shall cause proper mutes to be made of the proceedings of all meetings of the College, of
the Council and of ¢commuttees of the Council, and all business transacted at such meetings Any such
minutes, 1If purporting to be signed by the chair of the meeting or by the chair of the next succeeding

meenng, shall be sufficient evidence without any further proof of the facts stated in the minutes

53 A written resolution of the Council signed by all the Councillors for the tme being, or a wntien
resolution of a committtee of the Council signed by all the members of the commutiee, shall be as valid and
effective as if it had been passed at a duly convened and constituted meeting of the Councit or of such
committee respectively The resolution need not be written on one document only, but may constst of
several documents bearing the identical resolution each signed by one or more Councillors or committee

members, as the case may be

Disqualification of Councillors

54 The office of a Councillor shall be vacated

(a) 1f he/she becomes bankrupt or makes any arrangement or composition with his/her creditors generally,
or (b) 1f he/she becomes incapable by reason of mental 1ll health, physical illness or injury of managing or
admimistering his/her affairs, or

(c) if he/she ceases to be a Full Member of the College, or

(d) 1f he/she resigns tus/her office by written notice to the College, or

(e) if he/she becomes disquahified by law from acting as the trustee of a chanty or as a company director, or
(M) 1f he/she 15 removed from office by a resolution of the College pursuant to section 303 of the Act, or

(g) 1f he/she 1s directty or indirectly interested in any contract with the College and fails to declare the
nature of his‘her interest as required by section 317 of the Act, or

(h) 1f he/she does not attend two consecutive meetings of the Council without good reason unless the

Council otherwise resolves
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Bylaws of the College

% The Council mav from time to time make such Bylaws and regulations as 1t may think fit and add to,
repeal or vary any such Bylaws and regulations All Bylaws and regulations so made and for the ume
beimng n force shall be binding on members and may concemn the following supjects

(1) the persons and categories of persons eligible for membership of the College,

y1} the conditions on which and the manner in which persons shall be elected to membership of the
Coulege,

() the subscriptions, fees or other payments to be payable by members and the manner 1n which sucn
payments are 10 be made,

{1v) the nights and privileges of and the quahfications, restnictions and conditions of the different categories
OI memoers,

(v} the manner in which membership of the College may be suspended or terminated,

(v1) conditions governing admuission to the hst of members and continuance thereon, the erasure of any
members therefrom, appeals against such erasure and restoration to the list of members,

(vir} the countries referred to in Article 37 and any regulations appertaiming to them, and

(vin) such other matters as the Council may think fit,

provided that no Bylaw or regulation shall contravene any of the provisions of the Memorandum of

Association of the College, the Articles or the Act

Advisers to the Council

56 The Council may wn s discretion invite any person, whether or not a member, to be an Adviser to the
Council or any commuttee of the Council An Adviser shall be appotnted for such perniod as the Council
may think fit and shall have the nght of attending and speaking but not of voting at meetings of the Council

or the commitiee

The Secretary

57 The Secretary of the College, shall be appointed by the Council on such terms as it may think fit, and
any Secretary so appointed may be removed by the Council  The appointment and duties of the Secretary
shall be in accordance with the Act The Council may from time to time by resolution appoint an assistant
or deputy secretary and any person so appointed may act in place of the Secretary to the extent that the

Council may determine

The Seal of the Coliege

58 The common seal of the College shall only be used by the authonity of a resolution of the Council or of
a committee of the Council authorised for this purpose by the Council Every document to which the
common seal s affixed shall be signed by a Councillor and either the Secretary or a second Councillor ora

further person who has been appointed by the Council or a committee of the Council for the purpose

Accounts
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59 The Council shall cause proper books of account to be kept in accordance with the Act

60 The accounting records of the College shall be kept at the College Office, or, subject to compliance
with the Act, at such other place or places as the Council shall think fit, and shall always be open to

inspection by Councillors

61 The Council shall from ume to time determine whether, to what extent, at what times and places and
under what conditions or regulations the accounting records of the College or any of them shall be open to
the mspection of members other than Councillors, and ne member (not bemng a Councillor) shall have any
night of mspecting any account or book or records of the College except as conferred by statute or

authorised by the Council

62 Auditors of the Coliege shall be appointed and their rights, duties and remuneration regulated n
accordance with the Act

Dissolution
63 Clause 10 of the Memorandum of Association of the College relating to the winding up and dissolution

of the College shall have effect as if its provisions were repeated i these Articles

Notices
64 All references herem to the address of a member shall be to the last physical or electronic address
supplied by him/her to the Coliege

65 Any notice referred to in the Articles as being required to be given to any member shall be properly
served by delivering it by hand etther to the addressee personally or to ms/her address or by sending 1t 10
the member by post or by electronic communication addressed to him/her at lissher address  Alternatively
such a notice shall be deemed to be properly served when 1t ts pubhished m or posted as an insert with the
Butletin or symilar publication of the College and a copy of that 1ssue 1s sent to the member 1n accordance
with the foregoing provisions of this Article, or 1s published on a website, as may be permitted by Bylaws

66 A notice, 1f served by post to an address within the British Isles or the Republic of Ireland, shall be
deemed to be served two days after the day on which st was posted, and in the case of service outside the
British Isles or the Republic of Ireland, it shall be deemed to be served ten days afier the day on which 1t
was posted A notice, If sent by electromc communicanon, shall be deemed to be served the day after it

was sent

67 The accidental omission to give a notice (including notice of a meeting) or to send papers (including
ballot papers) to any member ehgible to receive them or the non-receipt of any such documents shall not

mvalidate the election of any candidate or resolutions passed or proceedings at any meeting

As amended by Special Resolutions passed at AGM 3™ October 2008
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