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DEFINED TERMS AND INTERPRETATION 
1. 
0. In these Rules:
‘Article’ or ‘Articles’	means the Articles of Association of the Career Development Institute, a Private Company Limited by Guarantee, Company number 08226390;
‘Affiliate’ 	means an organisation or school or college that has paid the appropriate fee to be an Affiliate member of the Company, or other such designation in force at the time;
‘Board’	means the board of directors of the Company from time to time, which include any person occupying the position of a director;
‘Board Appointments
 Committee’ 	means the committee established by the Board to oversee the procedures for and appointment of directors;
 ‘CDI’	means the Career Development Institute;
 ‘Chief Executive’	means the person employed as the chief executive (by whatever title) of the Company from time to time;
‘Closing Date’	means the last date on which nomination papers to be included in the ballot for any of the elected posts may be returned to the Honorary Secretary;
‘Code of Ethics’	means the CDI Code of Ethics; 
‘Company’	means the Company of the Career Development Institute;
‘Directors’ Handbook’	means the Handbook issued to all directors containing administrative details and other information and regulations pertaining to their role as a director of the Company;
‘Discipline and Complaints
 Procedure’	 means the CDI Discipline and Complaints Procedure;
‘Ethics and Professional	means the committee established by the Board to oversee the
Standards Committee’	professional standards and Code of Ethics of the Company;
Also referred to as EPSC;
‘Fellowship’	means CDI Fellowship;
‘Finance and Risk Committee’	means the committee, by whatever name, which shall oversee financial matters, in accordance with the Companies Act 2006, on behalf of members;	

‘Honorary Secretary’	means the person elected by the membership as an Officer and director of the Company, who shall perform the statutory duties of the secretary of the Company;
‘Honorary Treasurer’	means the person elected by the membership to act in the role of Treasurer as an Officer and director of the company;
‘Individual member’	means a person who has paid the appropriate fee to be a member of the Company as an Individual, Registered, Retired, or Student member, or other such designation in force at the time. It does not include the named representative of any Affiliate organisation, nor those who are members of an Affiliate body, unless they have membership in their own right;
‘Members’ Advisory Council’	means the Members’ Advisory Council of the Company established by the Board, from time to time, which is an advisory body;
‘Members’	means the members of the Company as defined in Rules 1 and 2;
‘Membership’ 	means the individuals and organisations who have paid a subscription to join the Company`s membership database, subscribe to the Company’s Code of Ethics, receive benefits and services and who benefit from the associated accreditation; 
‘National constituencies’	means the nations of England, Northern Ireland, Scotland and Wales;
‘Office’	means the registered office for the time being of the Company, which shall always be situated in England and Wales;
‘Officer’	means any of the President, President Elect, Honorary Secretary, Honorary Treasurer, Honorary Secretary Elect, and Honorary Treasurer Elect;
‘Professional constituencies’	mean those in the membership with special interests that shall be determined from time to time, to include ‘Communities of Interest’;
‘Regional Representatives’	means those members of the Members’ Advisory Council who represent the membership in the regions of England, and of Northern Ireland, Scotland and Wales as may be determined by the Board from time to time; 
‘Register of Career
 Development Professionals’	means the UK Register of Career Development Professionals;
‘Returning Officer’	means the Honorary Secretary or other Officer overseeing the election of directors or members of EPSC or any other election as required, as defined by the Rules of the Company;
‘Rules’	means subsidiary rules amplifying the Articles and the Objects and Additional Powers which shall be determined by the Board from time to time;
‘Standing Committee’	means those committees established by the directors for the effective governance of the Company and the Career Development Institute;
‘Terms of Reference’	means the remit or terms of reference of any Standing Committees;
‘United Kingdom’	means Great Britain and Northern Ireland;
‘year’	means the period between any two successive Annual General Meetings.
1.2.	Any references to defined terms within these Rules, which are not defined in Rule 1.1 above, will hold the same meaning and interpretation as defined in the Articles, Objects and Additional Powers of the Company.
1.3 	Unless the context otherwise requires, words or expressions contained in these Rules shall bear the same meaning as in the Companies Act 2006, or any statutory modification thereof in force at the date at which these Rules become binding on the Company.
1.4	Headings in these Rules are used for convenience only and shall not affect the construction or interpretation of these Rules.
1.5	Any word following the terms “including”, “include”, “in particular”, “for example” or any similar expression shall be construed as illustrative and shall not limit the sense of the words preceding those terms.
1.6	Words in the singular shall include the plural and vice versa. 
1.7	Documents referred to in these Rules, for example the CDI Code of Ethics, the CDI Discipline and Complaints Procedure, policy documents and Terms of Reference for committees, may be accessed on the CDI website: www.theCDI.net and such documents will be updated or amended from time to time as necessary and appropriate.
 
[bookmark: _Hlk164849900]MEMBERS
1. All those in Membership of the Company, i.e. Individual, Registered, Student, and Retired members, and the one named Member representing an Affiliate organisation (or other such membership categories which may, from time to time, be designated by the Board) are voting members of the Company as defined by the Companies Act 2006;

1. Members must have applied in the approved form to the Board to become a member, be approved by the Board, paid the appropriate fee and agree to take on the prescribed financial liability for the Company (Articles 2 and 21).

1. Membership is not transferable

1. All Members of the Company have full voting rights in elections including those for the election of the Officers, three members of the Board of directors and the Chair of EPSC, or other elected directors, and at Annual, Extraordinary or any other general meetings of the company. (Article 23.2)

1. Members have the power to appoint or remove directors of the Company in accordance with the Companies Act 2006 and the office of directors may be terminated pursuant to Rule 78 (a-f).

1. Membership may be or will be terminated under Rules 21 to 23 inclusive.

ADMISSION TO THE MEMBERSHIP DATABASE
8.	Candidates for admission to any category of Membership as defined by the Board shall make application to join the membership database in the form for the time being prescribed by the Board and the Board shall consider such applications by such process as they shall determine.  Such candidates shall be herein called Members. 
9.	On admission such Members shall be duly informed thereof by letter and shall be issued with a certificate of membership.
10.	Members joining the Company’s membership database receive benefits and services 	including associated accreditation.

11.	Members joining the Company’s membership database agree to subscribe to the CDI Code of Ethics and be subject to the CDI’s Discipline and Complaints Procedure. 

12.	Members who are part of the Company’s membership database, as defined in Rules1.1 and 2, shall be able to attend general meetings (Article 23).

SUBSCRIPTIONS
13.	The subscription payable by each class of Member on the membership database, and the method of collecting the same, shall be determined by the directors and notified to the Members annually.
14.	Annual subscriptions shall be for a period of 12 months or such other period as the Board may determine and shall be due at the end of each 12-month period.
15.	The Board may remove any Member from the membership database of the Company where any subscription is more than three months in arrears.
16.	The Board may at their discretion partially or wholly and for any such period or periods as they think fit, waive, suspend, extend the time for payment of, or reduce the subscription or any other contribution to the funds of the Company, including any arrears thereof, payable by any Member.
DESIGNATIONS
17.	On admission, Members may use the post-nominal Member of the Career Development Institute (MCDI). 
18.     	On admission, Members fulfilling the criteria for inclusion onto the Company’s official Register of Career Development Professionals may use the post-nominal Registered Career Development Professional (RCDP) or Registered Careers Leader (RCL).  
19.	Other designations as may be determined by the directors, from time to time, may also be used by classes of membership.
20.	Members who are awarded a CDI Fellowship may use the post-nominal Fellow of the Career Development Institute (FCDI).


TERMINATION of MEMBERSHIP
21.	A Member may withdraw from membership of the Company by giving 7 days’ notice in writing addressed to the Company at its office. (Article 22.1)
22.	 A person’s membership terminates when that person dies or ceases to exist. (Article 22.3)
23.	 Affiliate membership terminates if the organisation or school is dissolved, wound up or ceases to exist.
DISCIPLINARY ACTION
24.	Any Member whose conduct is considered to have breached the CDI Code of Ethics or may bring the Company into disrepute may be reprimanded, suspended or expelled by resolution of the Board in accordance with the CDI Discipline and Complaints Procedure, or any procedure set out in these Rules.
CONFLICTS of INTEREST
25.	The Company has a policy on Conflicts of Interest and acceptance of and adherence to this policy is a pre-requisite of all directors, voluntary office holders and employees of the Company. 
MEETINGS OF THE COMPANY, THE BOARD OF DIRECTORS, COMMITTEES OR SUB-COMMITTEES
26.	All or any meeting of the Company, the Board or any of the Committees may be held by any means, including physical meetings, virtual meetings or otherwise, which will allow each person to communicate with the others. 
27. 	A person participating in any way pursuant to Rule 26 above, will be considered to be present at the meeting and will have the right to vote or be included in the quorum accordingly.
28. 	Such a meeting shall be deemed to take place where the largest group of those participating is assembled or if there is no such group, in the place where the Chair of the meeting is located. 
[bookmark: _Hlk164694056]ORGANISATION OF GENERAL MEETINGS (Article 23)
29.	The Company shall in each year hold a general meeting as its Annual General Meeting (`AGM`) at such time and place as may be determined by the directors, and shall specify the meeting as such in the notices calling it provided that not more than 15 months shall elapse between one AGM of the Company and that of the next.
30.	All general meetings, other than AGMs shall be called Extraordinary General Meetings (‘EGM’).
31.	The Board may, whenever they think fit, convene an EGM.
32.	The Board shall convene an EGM for a date not later than 8 weeks after receipt of a requisition of members pursuant to the provisions of the Companies Act 2006.
33.	An AGM and/or a meeting called for the passing of a special resolution shall be called by 21 clear days’ notice in writing.

34.	A meeting of the Company other than an AGM or meeting for the passing of a special resolution shall be called by 14 clear days’ notice in writing.
The notice shall be exclusive of the day on which it is served or deemed to be served and the date for which it is given, and shall specify the place, the day and the hour of the meeting, and in the case of special business, the general nature of that business. 
 
35. 	The notice shall be given in the manner prescribed by the Company, to such persons as are, under these Rules, entitled to receive such notice provided that they have a registered address within the United Kingdom.

36.	Only such business as is mentioned in the notice calling the meeting shall be discussed, except if it be deemed a matter of urgency by the Members assembled.
37.	The accidental omission to give notice of a meeting to, or the non-receipt of such notice by, any person entitled to receive notice shall not invalidate the proceedings at the meeting.
38.	Proxies may only be appointed by a notice in writing (a “proxy notice”) pursuant to Article 31. 

Quorum for General Meetings (Article 24) 
39.
(1)   No business other than the appointment of the Chair of the meeting is to be transacted at a general meeting if the persons attending it do not constitute a quorum. 
(2)  A quorum for general meetings may be constituted by members attending in person, electronically, or by a combination of both, provided that all participants are able to communicate with the meeting and with each other and vote.
(3)     A quorum for general meetings shall be 23, provided that 3 are members of the Board of directors who have been directly elected by the membership, (i.e. the Officers, the Chair of EPSC and/or elected directors), plus 20 members.
Chairing of General Meetings (Article 25)
40.  
The President shall act as chair of the meeting at every general meeting at which they are present. In the event of their absence, the President-Elect, if currently in office, shall assume the role of Chair of the meeting.
 Should neither the President nor the President-Elect be available, the members present shall appoint any Officer or director who has been elected by the membership, including the Chair of EPSC, and is present and willing to serve as Chair of the meeting.
 In the event of all such directors elected by the Membership declining the position, any director in attendance shall preside over the meeting.

Adjournment of General Meetings (Article 27)
41. 
The Chair of the meeting shall adjourn the meeting if:
  a) within half an hour of the time at which the meeting was due to start, the persons attending, whether virtually or in person or a combination of the two, do not constitute a quorum; (Article 24 and Rule 39)
	b) in the course of the meeting, a quorum ceases to be present; 
	c) directed to do so by the meeting.
No business shall be transacted at any adjourned meeting other than business left unfinished at the meeting at which the adjournment took place.
Notice of the adjourned meeting shall be given in the same manner as for the original meeting.
The provisions of Article 27 apply in all other respects to the conduct of adjournments and adjourned meetings.


VOTES AT GENERAL MEETINGS (Articles 28 & 30)
[bookmark: _Hlk164645593]42. 	Subject to article 23.3, only fully paid-up Members, as defined by the Rules of the Company, are entitled to vote at a general meeting.
43.	A vote on an ‘Ordinary Resolution’ shall be decided by a simple majority of those present and eligible to vote.
44.	A vote on a ‘Special Resolution’ shall be decided by a 75% majority of those present and eligible to vote.
45.  	A resolution put to the vote of a general meeting must be decided on a show of hands or an electronic poll, or a combination of the two, unless a poll by other means is duly demanded in accordance with the Articles. (Article 28.2)
46.  	A poll on a resolution may be demanded
(a) in advance of the general meeting where it is to be put to the vote, or
(b) at a general meeting, either before a show of hands* on that resolution, or
(c) immediately after the result of a show of hands* on that resolution is declared. 
(*as defined in Article 28.3 (a))
47.	If a poll be demanded in the manner aforesaid it shall be taken at such time and place and in such manner as the Chair of the Meeting shall direct, and the result of the poll shall be deemed to be the resolution of the meeting at which the poll was demanded.
48.	A declaration by the Chair that a resolution has been carried by a simple majority, and an entry to that effect in the Minute Book of the Company shall be conclusive evidence of the fact without proof of the number or proportion of the votes recorded in favour of or against that resolution.
49.	In the case of an equality of votes, whether on a show of hands or electronic poll, or combination of the two, the Chair of the Meeting at which the vote takes place shall be entitled to a casting vote.



ELECTIONS and CANDIDACY FOR ELECTION or APPOINTMENT

50. 	All candidates for election or appointment to any post, with the exception of co-opted directors recruited from outside the membership of the Company (see Rule 70), must be members of the Company at the time of their nomination or application, and must comply with all the conditions and requirements for nomination or appointment as determined by the directors. Co-opted directors recruited from outside the membership of the Company must become a Member on appointment and before taking up their seat on the Board.
51. 	Nominations for all elected positions – the Officers, members of the board of directors elected by the membership, the Chair of EPSC, members of EPSC and any other elected posts designated by the directors – and applications for appointment must be submitted in the prescribed form and comply with any specified closing date or other conditions relevant to the ballot or appointments process.
52. 	The process for election, appointment, or co-option of directors is determined by the Board Appointments Committee in consultation with the Board.
53.	The named representative of an Affiliate organisation is entitled to stand for election, but in the interests of transparency and accountability, if elected is required to become an Individual member, as defined in Rule 1.1 
54. 	Those in membership of an Affiliate organisation or other affiliated body, other than the named representative, are not eligible to stand for election unless they also hold Individual membership of the Company, as stated in Rules 50 and 53 and defined in Rule 1.1
55. 	The Returning Officer for all elections shall be the Honorary Secretary (or Honorary Secretary Elect if appropriate), except in the election of the Honorary Secretary when the President (or President Elect if appropriate) shall be the Returning Officer.
56.	The Honorary Secretary shall appoint suitable persons who are not candidates for election to act as scrutineers.
57. 	The election of directors is subject to confirmation by the members of the Company by ordinary resolution at a general or Annual General meeting. 
PRESIDENT AND PRESIDENT ELECT
58.	The President shall be nominated and elected by the members by ballot in the form for the time being prescribed by the directors for a two-year term. A period prior to this shall be spent as President Elect. For the purposes of such election, the Honorary Secretary shall issue nomination papers as required for completion and return duly signed with the names of at least FIVE members who support the nomination. Confirmation of support for any nomination may also be submitted in an electronic format.  
59.	In the first year of the presidential term a ballot will take place of the members to elect a President Elect who will take up office at the end of the second year of the presiding presidential term. 
60.	The President Elect (provided they are prepared to act) shall automatically become President on the retirement from office of the then President.  Where the President Elect is not prepared to act or there is no President Elect the office of President shall be elected in the same way and at the same time as the President Elect. 
61.	No President shall normally hold office for more than one two-year term, but under exceptional circumstances the President may extend their term of office. In the event that the President continues in office for an additional period of time the President Elect shall remain in office as such for a similar term.
[bookmark: _Hlk164694094]62.	In the event of the death or resignation of the President, the President Elect shall take office as President for the remainder of the unexpired term.  In the event of the death or resignation of the President Elect or the elevation of the President Elect to the office of President due to the death or resignation of the President a ballot of the members shall be held to fill the vacancy.  
HONORARY SECRETARY
63.	The post of Honorary Secretary shall be nominated and elected by the members by ballot in the form for the time being prescribed by the directors. For the purposes of such election, nomination papers shall be issued as required for completion and returned duly signed with the names of at least FIVE members who support the nomination. Confirmation of support for any nomination may also be submitted in an electronic format.

[bookmark: _Hlk164694100]64.	The term of office for the Honorary Secretary shall be three years, renewable only once by re-election.

HONORARY TREASURER
65.	The post of Honorary Treasurer shall be nominated and elected by the members by ballot in the form for the time being prescribed by the directors. For the purposes of such election, nomination papers shall be issued as required for completion and returned duly signed with the names of at least FIVE members who support the nomination. Confirmation of support for any nomination may also be submitted in an electronic format. 

66.	The term of office for the Honorary Treasurer shall be three years, renewable only once by re-election.  


HONORARY SECRETARY ELECT and HONORARY TREASURER ELECT
67. 	
(a) If the directors so wish, the posts of Honorary Secretary Elect and/or Honorary Treasurer Elect may be elected in the manner described in Rules 63 and 65, and shall take up office no more than one year before the end of the term of office of the Honorary Secretary or Honorary Treasurer.
 (b) The term of office as Honorary Secretary or Honorary Treasurer shall be three years, as defined in Rules 64 and 66, plus any unexpired time caused by the resignation or death of the Honorary Secretary or Honorary Treasurer.

68.	The election of an Honorary Secretary Elect or Honorary Treasurer Elect may take place if:
(a) the Honorary Secretary or Honorary Treasurer indicates they do not wish to be a candidate for re-election for a second term of office, or
(b) when the Honorary Secretary or Honorary Treasurer is in the second of their two terms of office and will not, therefore, be eligible for re-election.

69.	 In the event of the resignation or death of the Honorary Secretary or Honorary Treasurer, the Honorary Secretary Elect or Honorary Treasurer Elect, if in post, shall take office as Honorary Secretary or Honorary Treasurer for the remainder of the unexpired term.

70. 	In the event of the resignation or death of the Honorary Secretary Elect or Honorary Treasurer Elect, if in post, or the elevation of the Honorary Secretary Elect or Honorary Treasurer Elect to the office of Honorary Secretary or Honorary Treasurer due to the resignation or death of the incumbent, a ballot of the members may be held to fill the vacancy, if considered appropriate or necessary by the directors,  or as described above in Rule 68.  


[bookmark: _Hlk164694109]THE BOARD OF DIRECTORS (Article 17)
The Board shall consist of:
71.
1. the Officers, who shall be the President, President Elect, Honorary Secretary, and Honorary Treasurer, plus the Honorary Secretary Elect and/or Honorary Treasurer Elect if in post, to be elected by the members. Such Officers shall have Board voting rights.
All the above postholders are directors of the Company by virtue of having been elected by the membership to a position which is also that of director of the Company (Article 17 (2) c)).
 The term of office is determined by the Rules.
1. three further directors elected by the members. Such directors shall have Board voting rights. The term of office is determined by the Rules.
1. the chair of the EPSC who shall have Board voting rights. The term of office is determined by the Rules.
1. a maximum of 4 further individuals appointed by the directors through a formal selection process as defined by the Board Appointments Committee. Such directors shall have Board voting rights. The term of office is determined by the Rules.
1. the Board may co-opt two additional directors for an agreed period of time, if required, to ensure an appropriate range of expertise, through a formal process as defined by the Board Appointments Committee. Such directors shall have Board voting rights.
72.	Only co-opted directors may be recruited from outside the membership of the Company and then only if recruitment from within the members has proved unsuccessful, and provided that the person so appointed applies and is accepted on to the membership database, in a category of membership as defined in Rule 1.1
73.	The Chief Executive shall attend all meetings of the Board but shall not have Board voting rights. 
74.	The Board may invite other parties to attend Board meetings for specific purposes, but such attendees shall not have Board voting rights.
75.	In the event of the death or resignation of any Officer or other director, the Board shall have the power to fill the vacancy by the process defined by the Rules, for the remainder of the term.
76.	The Directors’ Handbook contains background information and details of administrative requirements and procedures relevant to all directors, updated as necessary.
Terms of Office:
77.
(a) The term of office for the Chair of the Ethics and Professional Standards Committee (EPSC) shall be three years, renewable only once by re-election 
(b) The term of office for elected directors shall be three years, renewable only once by re-election
(c) the term of office for appointed directors shall be three years, renewable only once by re-appointment
(d) the term of office for the Officers shall be as stated in Rules 58 to 62, 64 to 66, and 68 above
(d) No one may serve on the board of directors, in any capacity, regardless of whether the post in which they serve is one to which they have been elected by the membership or appointed by the directors, for more than 12 years, cumulatively, in total;
 (e) No one may serve on the board of directors in a post to which they have been co-opted for more than 3 years, cumulatively, in total.
78. 	The President shall be the chair of the Board and will chair all meetings of the Board. In their absence the President Elect shall chair the meetings or if they are not available, such member of the board as may be elected by the meeting shall take the chair. 
POWERS OF THE DIRECTORS
79.	The business of the Company shall be managed by the Board, subject to the provisions of the Companies Act 2006, the Objects and Additional Powers of the Company and the Articles of Association, and to any decisions of an AGM or EGM, or any Rules pertaining to the involvement of the members in decision making.
80.	The office of director of the Company shall be vacated if they cease to hold the office by virtue of which they are entitled to be a director; or
1. they resign their office by notice in writing; or
1. they shall have absented themselves without due cause from two consecutive meetings of the directors and the directors resolve that their office shall be vacated; or
1. they are called upon to resign by notice in writing signed by all of the other directors for the time being; or
1. a bankruptcy order is made against them or they make any arrangement or composition with their creditors generally; or
1. they become of unsound mind; or 
1. they become prohibited by virtue of any provision of the Companies Act 2006 from being a director.
MEETINGS OF THE BOARD
81.	The directors shall meet at such times as they see fit (Article 9).
82.	The quorum for meetings of the directors shall be five, one of whom must be an Officer (Article 11).

83.	Questions arising at meetings of the directors shall be determined by a simple majority of those eligible to vote and in the case of an equality of votes the Chair of the meeting shall have a casting vote.
[bookmark: _Hlk164694128]84.	A resolution in writing signed by all the directors who are entitled to receive notice of a meeting of the directors shall be as valid and effectual as if it had been passed at a meeting of the directors duly convened and constituted.	
THE MEMBERS’ ADVISORY COUNCIL 
85.	The Board shall establish a Members’ Advisory Council as an advisory body to represent the interests of the CDI membership, in the form for the time being prescribed by the directors.
The purpose of the Members’ Advisory Council is to
1. Provide feedback, updates and input from the four nations of the UK to inform CDI activities;
1. Consider reports from the CDI Board, as and when required, and provide advice based on the interests of the profession;
1. Consider amendments to the Articles of Association, Rules of the Company or Objects and Additional Powers of the Company proposed by the Board of Directors, prior to their consideration at an Annual or Emergency General Meeting and provide feedback.
The Members’ Advisory Council shall comprise:
86.
1. The CDI President (who Chairs the meetings), the President Elect when in post, and the Chief Executive.
1. A representative of each of Scotland, Wales, and Northern Ireland, and up to 10 regional representatives of England – Central Southern, East of England, East Midlands, London, North East, North West, South East, South West, West Midlands and Yorkshire & Humberside.
1. All representatives must be in membership of the CDI, as defined in Rules 1.1 and 2, for the duration of their time on the Members’ Advisory Council.
1. Up to 2 further individuals may be co-opted from the CDI membership to ensure a balance of skills, expertise or regional representation.
1. Members of the CDI Executive and/or Board of Directors may also attend the meetings, as appropriate, but may not vote.
1. Volunteers shall be sought to represent the English regions and Scotland, Wales, and Northern Ireland for an initial period of three years.  Such representatives should not normally serve for a period of more than 9 consecutive years.
Responsibilities of the Members’ Advisory Council:
87.
(1) The Members’ Advisory Council shall meet twice a year either virtually or in person
(2) The purpose of the meetings shall be:
1. to provide a regional focus by consulting with local Company members;
1. to provide feedback on current issues;
1. to contribute to the Company’s strategic plans;
1. to review and discuss reports referred to it by the Board and/or Chief Executive;
1. to consider proposed amendments to the Company’s Articles of Association, Rules of the Company and/or Objects and Additional Powers of the Company, prior to an EGM or AGM.

(3) Members of the Advisory Council participate in the judging panels for the CDI UK Career Development Awards
(4) Declarations of interest on any subject on the agenda for a meeting shall be made at the start of each meeting.
(5) Members may not vote if they have a material interest in a contract or commercial opportunity being voted on by the meeting.
(6) The quorum for meetings shall be 4 serving members one of whom shall be an elected Officer of the Company.
(7) Any decision of the meeting requiring a vote shall be decided by a simple majority of those present and eligible to vote.

[bookmark: _Hlk164694161]STANDING COMMITTEES	
88.	The Board shall establish such Standing Committees as it thinks fit for the effective running of the Company, including an Ethics and Professional Standards Committee, a Finance and Risk Committee and a Board Appointments Committee.
[bookmark: _Hlk164694167]
THE FINANCE AND RISK COMMITTEE
89.	The Board shall establish a Finance and Risk Committee composed of a minimum of three Board directors 	of whom at least one shall have knowledge and experience of finance at a senior level. The composition of the Committee shall be reviewed annually at the financial year end.

90.	The purpose of the Finance and Risk Committee is to ensure that the Board fulfils its responsibilities through adequate financial monitoring and risk assessment, management and policy development for Board approval, and the safeguarding of the ongoing financial 	viability of the organisation.

91.	The Finance and Risk Committee shall consist of:
1. the Chief Executive and/or finance manager; the Honorary Treasurer, up to 3 directors and
	b)  the appointed accountant, if required. 
92.	The Terms of Reference document of the Finance and Risk Committee is effective from the date of approval and will be reviewed annually. It may be amended, varied, or modified with the approval of the Board.

[bookmark: _Hlk164694179]THE ETHICS AND PROFESSIONAL STANDARDS COMMITTEE
[bookmark: _Hlk140756452]93. 	The Board shall establish an Ethics and Professional Standards Committee with its members elected by the members of the Company in the form for the time being prescribed by the directors;

94.	The Ethics and Professional Standards Committee is a Standing Committee of the Board. It consults with the membership (as defined in Article 1 of the Company’s Articles of Association), and advises the Board on key issues concerning ethics, professional standards, and professional development. It is responsible for the governance of the CDI Code of Ethics and for the implementation of the CDI Discipline and Complaints Procedure in consultation with the Board.
95. 	The Terms of Reference document of the EPSC is effective from the date of approval and 	will be reviewed annually. It may be amended, varied, or modified in writing after consultation and agreement with EPSC members and the Board, then presented at an AGM or EGM and approved by a vote of the members of the Company.

THE BOARD APPOINTMENTS COMMITTEE
96.	The Board Appointments Committee is a Standing Committee of the Board. The Committee consists of at least three directors and is chaired by the Honorary Secretary (or Honorary Secretary Elect, if appropriate).
97.	The Board Appointments Committee is responsible for determining the processes for election, appointment, or co-option of directors in consultation with the Board.
98.	The Terms of Reference document of the Board Appointments Committee is effective from the date of approval and will be reviewed annually.  It may be amended, varied, or modified with the approval of the Board.

ACCOUNTS
99.	The directors shall cause accounting records to be kept in accordance with the Companies Act 2006.
100.	The accounting records shall be kept at such place as the directors think fit, and shall always be open to inspection of the directors.
101.	The directors shall from time to time determine whether and to what extent and what times and places and under what conditions the accounts and books of the Company or any of them shall be open to the inspection of members not being directors. 
102.	The directors shall from time to time in accordance with the Companies Act 2006 cause to be prepared and to be laid before the Company in General Meeting such profit and loss accounts, balance sheets, and group accounts (if any) and reports as are required by the Companies Act 2006.
103.	A copy of every balance sheet (including every document required by law to be annexed thereto) which is to be laid before the Company in General Meeting, together with a copy of the auditor’s report and report of the directors shall be placed on the Company’s website.
AUDIT
104.	Auditors shall be appointed by the Board and their duties regulated in accordance with the Companies Act 2006.
NOTICES
105.	A notice may be served by the Company upon any member, either personally or by sending it through the post in a pre-paid envelope or sent by electronic means, addressed to such member at the address within the United Kingdom appearing in the Register of Members of the Company.
106.	Any member described in the Register of Members by any address not within the United Kingdom, who shall from time to time give the Company an address within the United Kingdom at which notices may be served upon them, shall be entitled to have notices serve upon them at such address. 
107.	A notice, if served by post, shall be deemed to have been served on the day following that on which the letter containing the same is put into the post, and in proving such service it shall be sufficient to certify that the letter containing the notice was properly addressed and put into the post in a prepaid envelope Any electronic communication shall be deemed to have been received within 12 hours of its being sent.
108.	The directors may choose to send notices to members regarding matters they consider are of specific interest to them.
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AUTHORISED SIGNATORIES
Execution of documents
109.	
(1) 	Subject to article 35 of the Articles, a document is validly executed by the Company if it is signed on behalf of the Company by:
a) two authorised signatories (being any two directors or a director and the Company secretary); or
b) A director of the Company in the presence of a witness who attests the signature.
(2) 	Subject to article 35.4, the following are authorised signatories for the purposes of article 35.1:
(a) any director of the Company, or
(b) the Company secretary. 

110. 	A document signed in accordance with article 35.1 and expressed in whatever words, to be executed by the Company, has the same effect as if executed under the common seal of the Company.

111.	The board of directors shall determine the authorisation of signatories for execution of all documents by the Company. 

INDEMNITY
112.	Every director shall be entitled to be indemnified out of the assets of the Company against all losses or liabilities which they may sustain or incur in or about the execution in good faith of the duties of their office.	
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CHANGING THE RULES
113. 	Before proposing any changes to the Articles of Association, Rules or Objects and Additional Powers of the Company, the Board will consult with the Members’ Advisory Council and the Ethics and Professional Standards Committee. This consultation will occur in a timely manner to allow for thorough consideration, discussion, and potential amendments by both the Members’ Advisory Council and the EPSC.

114. 	Adequate time must be allocated for the Board to further consider any proposed changes before seeking a vote by Special Resolution on such changes at an AGM or EGM. 



