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Objective

This policy sets the structure of the IfSE Council, including responsibilities, types of directors, titles,
and terms of office. Where appropriate, references to specific clauses in the IfSE Articles and IfSE
Rulebook are provided, for example [Article 3] or [Rule 2].

Structure of the Council
The structure of the IfSE Council is shown in the figure below.
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Responsibilities and Meetings

The IfSE Council
The affairs of IfSE shall be managed by a Council, under such rules and policies as the Council may
determine, subject to the specific conditions of the Memorandum and Articles of Association.

The Council shall hold a minimum of four (4) regular meetings per year. Meetings shall be scheduled
and notice provided. Under [Article 11] it is no longer necessary for all attendees to be physically
present in the same place.

The President will review and approve the draft minutes of the Council prior to the next Council
Meeting. Upon approval by the President, the Company Secretary shall publish the minutes.
Amendments to the minutes may be approved by the Council.

A quorum is necessary for the transactions of the business of the Council and may be fixed by the
Council, but it must never be less than five, and unless otherwise fixed shall be five Directors, as
stated in [Article 12].

IfSE-TS-GOV-037 V1.0 06-MAY-2025



4

4o
o0

Q0

Institute for
Systems Engineering

IfSE Council - Terms of Reference

Council Meetings will normally be chaired by the President. In their absence, the role of Chair will
revert to the President-Elect.

Voting
Each of the positions indicated as IfSE Officers have one vote.

The Outreach Director has one vote

The UK Advisory Board (UKAB) representatives have one collective vote.

The Early Careers Forum Chair has one vote.

Any Independent Directors who have been appointed by the Council have one vote.
The Company Secretary has no vote.

Any additional attendees at the meeting who are not specified above do not get a vote.

The Chair will have the casting vote if required.

The IfSE Officers

The Officers of the Institute consist of a subset of the directors covering the positions of President,
President-Elect, Immediate Past President, Finance Director, Deputy Finance Director, Technical
Director, Professional Development Director and Company Secretary. [Rule 8].

The IfSE Officers (apart from the Company Secretary) are registered as Directors of IfSE with
Companies House. The other voting positions on the Council exist due to the Articles of Association
and provide a wider balancing function for the decision-making process. [Rule 10] formalises some
of these positions with respect to being the chairs of a set of “standing committees” which gain
voting rights via [Article 18(4)].

The Officers may meet as needed outside of Council meetings in-order-to ensure the smooth
running of the Institute but must seek approval from the Council for any significant decisions which
would require a vote [Rule 9]. This includes the fortnightly meeting of the 3 Presidents and the
Company Secretary.

The President will review and approve the draft minutes of the meeting prior to the next Officers
Meeting. Upon approval by the President, the Company Secretary shall publish the minutes.
Amendments to the minutes may be approved by the Officers.
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Council Roles
The IfSE Council is made up of the following types of role:

a) Elected Officers

b) Elected Directors

c) Corporate Representatives
d) Independent Directors

e) Company Secretary.

Elected Officers and Directors
As noted above, the Elected Officers are registered with Companies House as Directors of the
Institute and have to be able to legally hold such positions.

The Deputy Professional Development Director role is elected by the membership but does not
become a Director of the Institute until they transition to the role of Professional Development
Director and does not get a vote.

The Outreach Director role has a vote (due to being the chair of the Outreach Committee [Rule 10])
but is not registered with Companies House as a Director of the Institute.

The Chair of the Early Careers Forum (ECF) is elected by the ECF members. Since the ECF is defined
as one of the “standing committees” in [Rule 10], the ECF Chair gets a vote. The ECF Chair is also not
registered with Companies House as a Director of the Institute.

All of the Elected Officer and Elected Director positions are subject to the restrictions detailed in
[Article 18(3)], which limits them to a total of three consecutive terms in office. The election cycle
for each of these posts is detailed in the Nominations, Elections and Appointments policy.

Should the election process fail to produce a winning candidate, then the Council may appoint an
individual to serve in the position instead.

There shall be no fewer than five Elected Directors (including Officers) and no more than nine
[Article 18(2)].

Other Positions

The UKAB votes for its own Chair and Deputy Chair. The UKAB Chair is expected to attend Council

on behalf of the UKAB, which is another “standing committee” defined in [Rule 10], with the UKAB
Deputy Chair typically attending if the UKAB Chair is unable to do so. Depending upon the size of the
UKAB, they may be entitled to send additional representatives to the Council meetings. However,
UKAB has a single collective vote.

The Articles of Association allow for the Council to appoint up to two additional “Independent
Directors”, who do not need to be members of the Institute, should it be felt that they can provide
particular expertise or experience not already available on the Council [Article 18(7)].
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The Company Secretary position is provided by the Head of the Secretariat, which is an outsourced
service provided by a third party. Itis essential that this individual is suitably qualified and
experienced for the role.

Terms of Office

Elected Officers and Directors

The election year commences at the AGM, which is usually held in November. Under [Article 32]
there is no longer a requirement for this to be a physical face-to-face meeting, and hence no
constraint to hold the AGM concurrently with a major event.

The election cycle, including terms of office for each director, is defined in the Nominations,
Elections and Appointments policy.

Other roles
The UKAB and ECF both have their own distinct election processes.

The UKAB Chair and Deputy Chair are voted for by UKAB members and must be existing UKAB
representatives. Each role has a two-year tenure, with an expectation that the Deputy Chair will
take over as the Chair. Each role cannot be held by the same individual for more than two terms.

The ECF Chair is voted for by the ECF members and has a one-year tenure with an option to extend
for one further year.

Independent Directors can be appointed to serve for a period of 3 years and may be re-appointed
for up to two further terms [Article 18(5)].

Corporate Member Representatives

UKAB Chair

The role of IfSE UK Advisory Board Chair exists to ensure that the UK Advisory Board meets its Terms
of Reference, including the Aims and Objectives, and that all members of the UK Advisory Board
have an equal opportunity to express the opinion and needs of their home organisation.

Further details of the role are given in the UKAB governance documents:

a) UKAB Policy
b) UKAB Chair Terms of Reference
c) UKAB Deputy Chair Terms of Reference

The UKAB Chair casts their vote on behalf of the UKAB at IfSE Council meetings.

Additional Seats
Additional seats are available for UKAB representatives to attend the IfSE Council meetings. These
additional seats are offered at the following rate:

e 1to 19 UKAB members = Chair
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e 20to 29 UKAB members = Chair plus one other
e 30to 39 UKAB members = Chair plus two others
e 40+ UKAB members = Chair plus three others

The additional UKAB representatives to the IfSE Council meetings will be decided during the UKAB
meeting prior to the Council meeting. It is anticipated that the Deputy Chair will take one of the
additional seats.

Company Secretary and Head of IfSE Secretariat

The IfSE Secretariat is contracted by the IfSE Council. The Head of the Secretariat then takes on the
role of the Company Secretary as an appointed role. This is currently done on an annual basis.
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The IfSE “Policy Stack”

The “policy stack” for IfSE governance is shown below. There are four types of document, each of
which is subject to direct levels of control and oversight.

* Based upon model articles and approved by the Engineering Council

Artl Cles Of * Can be modified by the Directors

AS socC | at| on * Any changes must be agreed by the Engineering Council and then voted on by the membership
* Should be updated when Company Law changes to avoid divergence

* Created and modified by the Directors
* Engineering Council may take an interest if it diverges significantly from the original version that

Rulebook they approved

* Council can approve changes to the rulebook without member voting
* Must be in alignment with the Articles of Association

* Created and modified by the Directors

PO ll Ci es * Must be in alignment with the Articles of Association and the Rulebook
* Should be subject to a regular review and update cycle

* Provides direction and guidance for running the Institute

* Created and modified by the Directors and the Secretariat

* Must be in alignment with the Articles of Association, the Rulebook, and relevant Policies
* Should be subject to a regular review and update cycle

* Provides working level guidance for running the Institute

Procedures

The only time that the IfSE Articles of Association should be changed is when UK Company Law
changes. For instance, when it became possible to hold Directors meetings and General meetings
without needing to be physically present.

The Rulebook allows the Directors to expand upon the Articles, providing additional detail and
depth. Please note that the Articles and Rulebook exist to define IfSE as a distinct organisation.
Other organisations, such as the Engineering Council, Institute of Explosives Engineers, Royal
Academy of Engineering, and INCOSE are mentioned in the Rulebook, but only in clause 31 where it
provides examples of agreements that we may wish to enter into. Any such agreements have the
potential to be transitory and are a matter for policy not rules.

The Policies are where the Council sets out how it intends to run the Institute. Every policy needs to
be owned by a Director, even if the development and implementation is delegated elsewhere. All of
our external engagements are a matter of policy, although many are fairly fundamental to what we
do as an organisation and how we engage with the wider community.

The Procedures are where the Council and Secretariat agree the details for enacting the Policies.
Both the Policies and the Procedures need to be reviewed and updated on a regular basis, based
upon the findings from the audit cycle.
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