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by the Grace of God of the United Kingdom of Great Britain and Northern Ireland and of Our other Realms and Territories Queen, Head of the Commonwealth, Defender of the Faith:
TO ALL TO WHOM THESE PRESENTS SHALL COME, GREETING!


WHEREAS The Institution of Railway Operators (‘the Former Institution) being a company limited by guarantee with registered company number 07655952 was formed in the year of our Lord 2001 and has by a Humble Petition prayed that We might be graciously pleased to grant to it a Charter of Incorporation:
NOW THEREFORE KNOW YE that We having taken the said Petition into Our Royal Consideration and being minded to accede thereto, have been pleased, by virtue of Our Prerogative Royal and of Our especial grace, certain knowledge and mere motion, to grant and declare, and do hereby for US, Our Heirs and Successors, grant and declare as follows: 
1. The persons who are now Members of the Former Institution and all such persons who may hereafter become members of the body corporate hereby constituted and their successors shall forever hereafter (so long as they shall continue to be such members) be by virtue of these Presents one body corporate by the name of ‘The Chartered Institution of Railway Operators’ (hereinafter referred to as ‘the Institution’) and by the same name shall and may sue and be sued in all Courts of law, and in all manner of actions and suits, and shall have power to do all other matters and things incidental or appertaining to a body corporate.

OBJECTS
2. The objects for which the Institution is incorporated shall be for the public and the rail industry to:
2.1 uphold and advance standards of education, qualification, competence and conduct of those who work in operations in the railway system to improve and promote the capability and standing of the operations profession; 
2.2 facilitate cooperation and knowledge-share among persons working in the rail system to advance safe, reliable and efficient operations of the railway in the United Kingdom (and internationally).
POWERS
3. Without limiting its capacities at law as a chartered corporation, the Institution may exercise the following powers in pursuing its Objects:
3.1 to arrange for educational courses, training and lectures and their accreditation; to conduct examinations and assessments; issue qualifications to award commission to persons successfully completing accredited training and to persons qualified to practice or teach operations and operations management and to maintain such standards as may from time to time be decided by the Institution;
3.2 to establish and uphold the standards of professional competence and conduct of those who practice rail operations as a profession;
3.3 to provide assistance, organise and finance meetings seminars lectures and conferences, educational courses and social occasions for the interests of the members and for their professional development;
3.4 to undertake activities to increase understanding of the role of operators in the railway system;
3.5 to promote, organise, finance and encourage the study, writing, establishment and maintenance of a collection of literature, statistics and information relating to railway operations, railway systems and to compile, select ,publish lend and sell and endeavour to secure or contribute to the compilation, collection and publication by public authorities, or other bodies or persons, of any literature, statistics, and information relating to railway operations;
3.6 to disseminate information on all matters affecting railway operations and to print, publish, issue and circulate papers, periodicals, books, circulars, and other literary undertakings;
3.7 to promote the consideration and discussion of questions affecting the discipline engaged in railway operations in any part of the world to promote economy, efficiency, safety, excellence and cooperation of such disciplines or the branches of the disciplines;
3.8 to make provision for the scholarships, bursaries, prizes and grants;
3.9 to enter into partnerships or in to any arrangement for union interests, or cooperation with any person, firm, association or company established for charitable purposes and carrying on or engaged in, or about to carry on or engage in, any work or transaction which this Institution is authorised to carry on or engaging, or which is calculated to promote the Objects;
3.10 To establish, manage, promote, organise, finance and maintain libraries;
3.11 to promote, commission, undertake and publish research in areas useful to the Institutions Objects;
3.12 to employ such staff who shall not be members of the Board of the Institution as are necessary for the proper pursuit of the Objects and to make all reasonable and necessary provision for the payment of salaries, pensions and any other benefits;
3.13 to retain or from time to time employ skilled professionals or technical advisers in connection with the purpose of carrying out  the Objects and to remunerate them for their services;
3.14 to create and maintain in the public interest a register of professional operators whose legitimacy has been certified by the Institution;
3.15 to solicit and procure and to accept and receive any donation,  property of any nature and any device, legacy or annuity, subscription, contribution or fund for the purpose of promoting the Institutions Objects or any of them and to apply to such purpose the capital as well as the income of any such legacy.
3.16 to create, and undertake the management of, any trusts or endowments and any scholarships and exhibitions, lectureships, bursaries, prizes and grants. for the furtherance of the Objects of the Institution;
3.17 to give or lend money in the furtherance of the Objects on the Institution;
3.18 to establish and support our aid in the establishment of support any charitable association, institution or trust fund, and to subscribe or guarantee money any charitable purposes the Institution shall consider calculated to promote its Objects or any of them;
3.19 to establish geographical,  knowledge and social networks of the Institution to further the work of the Institution.;
3.20 to control such bank accounts, deposits or invest funds in furtherance of the Objects of the Institution;
3.21 (subject to any consents as may be required) to hire, lease or acquire property of any kind and rights or privileges therein, and to construct and maintain the buildings;
3.22 (subject to any consents as may be required) to let, dispose or mortgage of property of any kind;
3.23 to insure the property of the Institution against any foreseeable risk and take out other insurance policies to protect the Institution as required;
3.24 (subject to any consents as may be required by law) to borrow or raise money on such terms and on such security as may be thought fit;
3.25 (subject to consents as may be required by law) to invest the money of the Institution not immediately required for its purposes in or upon such investments, property or other assets as may be thought fit;
3.26 to indemnify every member of the Board, and Officers of the Institution and members acting on behalf the Board against all costs, charges, losses, expenses and liabilities incurred by them in good faith in the execution and discharge of their duties or in relation thereto;
3.27 to take over all the assets, undertakings and obligations of the two companies being  Former IRO (company number 3923542) and the Institution of Railway Operators Ltd (company number 07955952) and for such purpose to enter into all such contracts (including contacts indemnity) as may be necessary or desirable;
3.28 to raise funds (not by means of carrying on a trade or business on a continuing basis which is for the principal purpose of raising funds rather than for the purpose of actually carrying out the overall Objects, unless the income of the Institution that trade or business is exempt from tax by reason of any legislation or concession time to time in force);
3.29 to delegate the management of investments to a Financial Expert, but only on terms that:
(a) the investment policy is set down in writing for the Financial Expert by the Board;
(b) the performance of the investment is reviewed regularly with the Board;
(c) the Board is entitled to cancel the delegation arrangement at any time;
(d) the investment policy and the delegation arrangement are reviewed by the Board at least once a year;
(e) all payments due to the Financial Expert are on a scale or at a level that is agreed in advance and are notified promptly to the Board on receipt; and
(f) the Financial Expert does not do anything outside the powers of the Board;
(g) to do any such other lawful things as are necessary for or are incidental or conducive to the furtherance of the Objects;
3.30 to do any such other lawful things as are necessary for or incidental or conducive to the furtherance of the objects; and
3.31 to do all or any of the things that matters aforesaid in any of the world as principle, agent, contractor, trustee or otherwise either alone or in conjunction with or through the medium of others.

MEMBERS
4. The Institution shall consist of such members in such greater categories as the Bylaws prescribe. The qualifications, manner and terms of admission, rights and privileges and obligations of each grade or category of membership and the terms under which members may be subject to disciplinary sanctions by the Institution shall be as the Bylaws shall prescribe. The Bylaws or Board may prescribe  nominal designations by which members of certain greater categories may be designated as belonging to the Institution including power to award Chartered Railway Operator status at grades specified in the Bylaws.
5. Membership of the institution is open to all operational professionals and interested parties in the United Kingdom and the wider world.

GOVERNANCE
6. There shall be such officers of the Institution with such functions, tenure and terms of office, as the Bylaws and Regulations may from time to time prescribe.
7. There shall be a Board of the Institution which shall consist of such a number of members with such qualifications to be elected or constituted in such a manner as to hold office for such a period and on such terms as to re-appointment and otherwise as the Bylaws shall from time to time prescribe. The business of the Institution shall be managed by the Board subject to the provisions of this Our Charter and the Bylaws. Power to operate the day to day business of the Institution shall be conducted by the Board. In matters concerning the interpretation of the Bylaws, Regulations and this Our Charter. The Board shall decide all matters concerning the Institution which are not covered explicitly by the Bylaws, Regulations and this Our Charter.
8. The officers of the existing Institution as at the date of this Charter shall continue in office for the terms for which they were elected subject to the provision of this Our charter and Bylaws.
9. The Bylaws set forth in this Our Charter shall be the first Bylaws of the Institution and may be revoked, amended or added to in the manner hereinafter provided.
10. The affairs of the Institution shall be managed and regulated in accordance with the Bylaws, which shall remain in force until revoked, amended or added to as provided below. Any of the Bylaws for the time being in force may from time to time be revoked, amended or added to by a resolution passed by a majority of no less than two-thirds of the Voting Members present (whether in person or by proxy) and entitled to vote at an annual general meeting of the Institution or at an extraordinary general meeting specially convened for that purpose; provided that no such revocation, amendment or addition as aforesaid shall come into force until approved by Our Privy Council and a certificate under the hand of the Clerk of Our said Privy Council shall be conclusive evidence of such approval.

CHARTER CHANGES
11. The members may, by a Special Resolution passed at any general meeting by not less than two thirds of the members present and voting, amend or add to the provisions of this of this Our Charter: but no such revocation, amendment or addition, until approved by us, Our Heirs or Successors in Council become effectual so that this Our Charter shall thenceforward continue and operate as revoked, amended or added to. This Article shall apply to this Our Charter if revoked, amended or added to in manner aforesaid.
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BYLAW CHANGES
12. The members may, by a Special Resolution passed at any general meeting by not less than two thirds of the members present and voting, revoke, amend or add to the Bylaws for the time being in force: but no such revocation amendments or additions shall have effect until approval by the Lords of Our Most Honourable Privy Council of which approval a Certificate under the hand of the Clerk of the Privy Council shall be conclusive evidence.

SURRENDER OF THE CHARTER
13. The members may, by a Special Resolution pass at any general meeting by no less than two-thirds of the members present and voting, determine to surrender this Our Charter, subject to the sanction of Us, Our Heirs or Successors in Council and upon such terms as We or They may consider fit, and wind up or otherwise deal with the affairs of the Company in such a manner as shall be otherwise by such resolution or, in default of such direction, as Our Courts of law shall think expedient having due regard to the liabilities of the Company, there shall remain, after the satisfaction of all its debts and liabilities, any property whatsoever, the same shall not be paid or distributed among the members or any of them but shall, subject to  any special trusts affecting the same, be given and transferred to some association having objects similar to the Objects of the Company which shall prohibit the distribution of its income or property amongst its members to an extent at least as grant as is imposed on the Company by this Our Charter, such association to be determined by the members at or before the time of dissolution.

14. And we do for Ourselves, Our Heirs and Successors grant and declare that this Our Charter or the enrolment of it shall be in all things valid and effectual in law according to its true intent and meaning and shall be taken, construed and adjusted in the most favourable and beneficial sense and for the best advantage of the Institution and the promotion of its Objects as well as in Our Courts of Record as elsewhere notwithstanding any non-recital, mis-recital, uncertainty or imperfection. 
IN WITNESS whereof We have caused these Our Letters to be made Patent
WITNESS Ourself at Westminster the 		            day of 		
			             in the  		            year of Our Reign.


BY WARRANT UNDER THE QUEEN’S SIGN MANUAL.
image1.jpeg
| | w The Institution of
Railway Operators




image2.png




