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Company Name: Royal College of Speech and Language Therapists
Company Number: Registered Company No: 518344

Charity Commission:  Charity Commission in England & Wales Registered Charity No: 273724
- Qfﬁce of Scottish Charity Regulator Registered No: SC041191

On the 9™ day of Novem ber 2021 the following special resolutions were passed:

SPECIAL RESOLUTION 1. : ] i BRI
“To firstly amend Articles 1, 27, 42 (1), 42 (3), 43, 44; 45, 46, 47, 48, 49, 61 and 73 of the Articles of
Association by replacing references to election with appointment, removing references to ballots

and referring to the appointment of Trustees in accordance with the Bylaws; secondly to mcorporate
Artlcles 42 (6) and 42 (7) within Artlcle 42 (1); and thlrdly to delete Artlcle 42 (10).”

SPECIAL RESOLUTION 2
“To delete Article 18 and amend Articles 19, 22 and 23 of the Articles of Association by replacing -
references to Extraordinary General Meeting with General Meeting and making other associated
changes including re-numbering all Articles from Article 19 onwards.”

SPECIAL RESOLUTION 3

“To amend Artlcles 42 (6), 42 (7) and 52 of the Articles of Association by clarlfymg the terms of offlce
for co-opted members of the Board.”

'SPECIAL RESOLUTION 4

“To amend clauses 5 and 11 of the Memorandum of Association and Articles 15, 16, 30, 31, 35, 39,
43, 53, 54, 57, 60, 70 and 71 of the Articles of Assocuatuon by replacing gender speCIflc terms with
gender neutral terms.”

A table showing the full wording of the approved changes is below.

RCSLT Memorandunj and Articles of Association — Changes showing full wording

| Old reference New -| New text
reference

Replacement of references to election with appointment, reinoval of references to ballots, iniclusion
of references to the appointment of Trustees in accordance with the Bylaws — Speclal Resolution 1
Definitions and Interpretations

| B 1 . Trustee a person appointed as a member of the Board in accordance with
' the Articles .

Articles , o ] : C .
27 . - 126 | The Board shall present at the Annual General Meeting its report for the




Old reference

New
reference
AY

New text

v

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 ratify the appointment of Trustees taking office
at the Annual General Meeting (and their re-appointment) and of Trustees
appointed to the Board since the previous Annual General Meeting, 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.

42

41

(1) The Board shall consist of the following categories of Trustees:

(a) not less than five and not more than eleven General Trustees
appointed in accordance with Articles 42 and 44 to the offices
of Chair, Deputy Chair and such other offices with specific
responsibilities as the Board shall from time to time determine;

(b) Trustees for each of the countries of the British Isles for the

" time being prescribed by the Board in accordance with Article
43 (Country Representatives) appomted in accordance with

_ Articles 42 and 44; '

(c) the Honorary Treasurer and not more than two other Trustees
appointed in accordance with Articles 42 and 44;

and in addition the Board may:

(d) co-opt for a period of up to twelve months, which may be
renewed for further periods-of up to twelve months, not more
than two persons (who need not be members of the RCSLT).
Such co-opted members of the Board shall not be entitled to
vote at meetings of the Board;

(e) co-opt for a period of up to twelve months, which may be

' renewed for further periods of up to twelve months, 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 Board may require.
Such co-opted members of the Board shall have the right to
vote at meetings of the Board.
(2) All Trustees shall be resident in the British Isles. ,
(3) All Trustees, other than those in categories (c), (d) and (e) of Article
41 (1), shall normally be Certified Members. Exceptionally, an eligible
Full Member who is not a Certified Member may be a Trustee in
categoriés (a) and (b) of Article 41 (1).
(4) No Trustee shall hold two offices simultaneously.
(5) Unless permitted under the Memorandum of Association, no
remuneration shall be payable to Trustees, but they shall be entitled to be
reimbursed proper and reasonable travelling and other out-of-pocket
expenses incurred in attending meetings of the Board or of Committees
or general meetings of the RCSLT or otherwise incurred in or about the -
affairs of the RCSLT.’

'(6) Non-members of the RCSLT may comprise not more than 25% of

the Trustees entitled to vote at any time.
(7) Of the Trustees entitled to vote who are members of the RCSLT,
non-practising members may comprise not more than 25% at any time.

42

(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 RCSLT.

(2) Subject as provided in these Articles, all Trustees, other than the
Chair and Deputy Chair, shall be appointed for a period of three years.
They may be re-appointed for one further period of three years. At the
end of two periods of office, they shall not be eligible for re-appointment




Old reference

.New

reference
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‘ to the Board, but shall again be qualified for appointment when they

have been out of office for one year.

(3) Subject as provided in these Articles, the Deputy Chair shall be
appointed for a period of four years and shall serve two years as Deputy
Chair, followed by two years as Chair. No-one shall be eligible for
appointment as Deputy Chair if they have served as a Trustee for more

_than three years immediately preceding the appointment. At the end of

the Chair’s period of office, they shall not be eligible for re-appointment
to the Board until they have been out of office for one year.

(4) (i) If a vacancy for any reason arises in the office of Chair, the
Deputy Chair shall automatically succeed to it, and the Board shall
appoint one of its number eligible to do so to serve as Deputy Chair.
The. vacancy in the Board thus arising shall be filled in accordance with
Article 44 unless the Board determines in the particular circumstances

- either to appoint an existing Trustee to fill the vacancy (in which case,

this sub-Article shall apply equally to the filling of the office vacated by
that Trustee) or to appoint an eligible Full Member to the vacancy.

_Trustees who automatically succeed to the office of Chair or are

appointed to the office of Deputy Chair in these circumstances shall
serve in those offices for the remainder of the year in which'the
vacancies arose and the next two years (followed in the case of the
Deputy Chair by two years as Chair). Trustees appointed to fill
vacancies in the Board thus arising shall serve until the vacating Trustee.
would have retired, when they shall be eligible for re-appointment.

(ii) If a vacancy for any reason arises in the office of Deputy Chair, the
Board shall appoint one of its number eligible to do so to serve in that
office. The vacancy in the Board thus arising shall be filled in similar
fashion to Article 42 (4) (i). Trustees who are appointed to the office of

‘Deputy Chair in these circumstances shall serve until the vacating.

Deputy Chair would have succeeded to the office of Chair, followed by
two years as Chair, provided that only those Trustees shall be eligible for
appointment who by the time of retirement from the office of Chair will
have served no more than seven years continuously on the Board.
Trustees appointed to fill vacancies in the Board thus arising shall serve
until the vacating Trustee would have retlred when they shall be eligible
for re-appointment.

(5) If a vacancy for any reason arises in the office of Honorary Treasurer
or in any other office under category (c) in Article 41(1), the vacancy
shall be filled in accordance with Article 44, unless the Board determines
in the particular circumstances to appoint a suitable person to the
vacancy. Trustees appointed to fill vacancies in the Board thus arising
shall serve in that office for the remainder of the year in which the
vacancy arose and the next two years, when they shail be eligible for re-
appointment.

(6) All appointments made by the Board in accordance with ‘Article 42
(4) and (5) shall be announced in the Bulletin of the RCSLT or otherwise
as the Board shall decide, and shall be subject to ratification at the next
following Annual General Meeting.

(7) If on any occasion the Board deterrnines that for ‘any ‘Teason a
provision of this Article cannot practically be applied, the Board shall be
empowcred on that occasion to adopt a procedure as close as possible to
that provision.

44

43

(1) For the purposes of the appointment of Country Representatlves, the
Bylaws shall from time to time prescribe the number of Representatives
to-represent each country and if there is to be more than one

Representative for a particular country which part of that country ihey-
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shall represcnt

(2) Country Representatives must practise within the country, orpart of a
country, they represent. ]

(3) Until otherwise prescribed in the Bylaws, a Full Mcmber whose
address includes the number of a British Forces Post Office, or who has
an address in the Channel Islands or the Isle of Man shall be deemed to
have an address within a part of England, as prescribed in the Bylaws,
and shall be entitled to apply for appointment as Country Representative
for the respective part of England.

45

| 44

] Trustees in categories (), (b) and (c) of Article 41 (1) shall be appomted :

in accordance with the procedures prescribed in the Bylaws.

46

45

The Board shall report to every Annual General Meeting the persons
who have been appointed or re-appointed as Trustees at the Annual
General Meeting and, subject to ratification, the persons so appointed
shall assume office at the close of the Annual General Meeting.

47

46

" Subject as provided in thesé Articles, if, after the appointment of
. Trustees, there remains for any reason any vacancy among the Trustees

at any Annual General Meeting, the vacancy shall be filled in accordance
with Article 44, unless the Board determines in the particular :
circumstances to appoint an existing Trustee to the vacancy (in which
case, this Article shall apply equally to the vacancy thus arising) or to
appoint an eligible Full Member to the vacancy. Every Trustee
appointed in accordance with this Article shall serve until the third
Annual General Meeting after their appointment when they shall be
eligible for re-appointment.. '

48 .

47

Subject as provided in these Articles, in the event of a casual vacancy
arising for any reason among the Trustees between Annual General
Meetings, it shall be filled in similar fashion to Article 46. Every Trustee
appointed in accordance with this Article shall serve until the vacating ,
Trustee would have retired, when, if ehglble they shall be eligible for re-
appointment.

49

48

All appointments made in accordance W1th Articles 46 and 47 shall be
announced in the Bulletin of the RCSLT or otherwise as the Board shall
decide, and shall be subject to ratification at the next Annual General
Meeting. :

61

60

The Board may from time to time make such Bylaws and regulations-as-

it may think fit and add to, repeal or vary any such Bylaws and

regulations. All Bylaws and regulations so made and for the time being

in force shall. be binding on members and may concern the following

subjects: - /

(a) the persons and categories of persons eligible for membershlp of the
RCSLT;

(b) the conditions on which and the manner in which persons shall be
elected to membership of the RCSLT;

| (c) the subscnptlons fees or other payments to be payable by members

and the manner in which such payments are to be made; L
(d) the rights and privileges of and the qualifications, restrictions and
conditions of the different categories of members;

(e) the manner in which membership of the RCSLT may. be suspended

or terminated;

(f) conditions governing admission to the list of members and
continuance thereon, the erasure of any members therefrom, appeals
against such erasure and restoration to the list of members;

(g) procedures for Trustees’ appomtments

(h) the countries referred to in Article 43 and any regulations
appertaining to them; and




Old reference

New New text
reference :
(i) such other matters as the Board may think fit;
(i) provided that no Bylaw or regulation shall contravene any of the
provisions of the Memorandum of Association of the RCSLT, the
Articles or the Act.
73 72 The accidental omission to give a notice (mcludmg notice of a meetmg)

or to send papers to any member eligible to receive them or the non-
receipt of any such documents shall not invalidate the resolutions passed

| or proceedings at any meeting.

Removal of references to Extraordinary General Meetmgs — Special Resolution 2

18

n/a

Article deleted

19

18

The Board may, whenever.it thinks fit, convene a general meeting. In
accordance with the provisions of the Act, the Board shall proceed to - -
convene a general meeting if a requisition of members having the right
to attend and vote is duly served upon the RCSLT at the RCSLT Office.
If the Board fails to do so, the members who have served the requisition
may themselves convene the meeting. '

22.

21

The notice shall specify:

(a) whether the meeting shall be a. physwal virtual or hybrid general
‘meeting;

(b) for physical general meetings, the time, date and place of the
meeting;

(¢) for virtual general meetings, the time, date and virtual platform for
the meeting;

(d) for.hybrid general meetings, the time, date and place of the meetmg
and the virtual platform for the meeting

and shall set out all proposed special resolutions and describé generally

the nature of the business to be transacted.

23

22

A meeting may be convened by shorter notice than set out in Article 19
with the consent of such proportion of members having the right to
attend and vote as is prescribed by the Act.

Clarlﬁcatron of p

rovisions in respect of co-opting Board members — Special Resolution 3

42

41

(1) The Board shall consist of the following categories of Trustees:

(a) not less than five and not more than eleven General Trustees
‘appointed in accordance with Articles 42 and 44 to the offices
of Chair, Deputy Chair and such other offices with specific
responsibilities as the Board shall from time to time determine;

(b) Trustees for each of the countries of the British Isles for the

" time being prescribed by the Board in accordance with Article
43 (Country Representatives) appointed in accordance with
Articles 42 and 44;

(c) the Honorary Treasurer and not more than two other Trustees

appointed in accordance with Artrcles 42 and 44;
and in addition the Board may: :

(d) co-opt for a period of.up to twelve months, which may be
‘renewed for further periods of up to twelve months, not more
than two persons (who need not be members of the RCSLT).
Such co-opted members of the Board shall not be entitled to

" vote at meetings of the Board; .

(c) co-opt for a pcriod of up to twclve months, which may be
renewed for further periods of up to twelve months, 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 Board may require.
Such co-opted members of the Board shall have the right to
vote at meetings of the Board.

(2) All Trustees shall be resident in the British Isles.
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(3) All Trustees, other than those in Eategoﬁes (¢), (d) and (e) of Article

41 (1), shall normally be Certified Members. Exceptionally, an eligible
Full Member who is not a Certified Member may be a Trustee i in
categories (a) and (b) of Article 41 (1).

(4) No Trustee shall hold two offices simultaneously.

(5) Unless permitted under the Memorandum of Association, no
remuneration shall be payable to Trustees, but they shall be entitled to be
reimbursed proper and reasonable travelling and other out-of-pocket
expenses incurred in attending meetings of the Board or of Committees
or general meetings of the RCSLT or otherwise incurred in or about the
affairs of the RCSLT. . \

(6) Non-members of the RCSLT may comprise not more than 25% of
the Trustees entitled to vote at any time.

(7) Of the Trustees entitled to vote who are members of the RCSLT,
non-practising members may comprise not more than 25% at any time.

52

51

The Board shall meet together, adjourn and regulate its meetings as it .
thinks fit, and determine the quorum necessary for the transaction of
business. Unless otherwise determined, one third of the number of -
Trustees in office and entitled to vote at meetings of the Board shall form
a quorum. The Board may act even though there are vacancies in its
number. Questions arising at any meeting shall be decided by a 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 Board
meetings. In addition, the Board may reach decisions by any suitable
means of communication between Trustees (including electronic

| communications).

Replacement of gender specific words with gender neutral words in both the Memorandum and
Articles of Assoclatlon Special Resolution 4 -

Ol ] New
‘I Memorandum

Clause 5 | n/a

Clause 11 n/a

Articles ‘

15 n/a

16 n/a

30 29

31 30

35 34

39 38

43 42

53 52
154 53

57 56 - .

60 59

70 69
171 70
Spec1al Resolution 2:

OId New

20 19

21. 20

24 23

25 24

Other mmor, non-material, amendments being re- numbermg of the followmg articles consequent to the
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26 . |25
.28 27
29 28
32 31
33 32
34 33 /
36 35
37 36
38 37
40 39
41 40
50 49 -
51 |50
55 54
56 55
58 57
59 58
62 61
63 - 162
64 63
65 64
66 65
67 66
- 68 | 67
69 68
72 71
Signed:
Mary Heritage Karen Willis FCA
Chair

-Company Secretary




