BYLAWS OF THE INSTITUTION OF RAILWAY OPERATORS
Proposed Submission Version - 2016

Definitions
In the event of any inconsistency between the provisions of the Charter and the provisions of the Bylaws the provisions of the Charter shall prevail.
1  In these Bylaws unless the context otherwise requires:
· the meanings of all our words…
· the Institution shall mean the Chartered Institution of Railway Operators

Membership
2 Individual members shall be elected to such categories and have rights as the Board may determine from time to time including the right to vote on all matters arising at General Meetings.
3 The Institution will comprise (a) Fellows, (b) Full Members (c) Associate Members (d) Affiliate Members.  These are the voting classes of membership.  Non-voting classes of membership include Honorary Fellows, Students and Companions.  Additional voting and non-voting membership classes may be established by the Board of Trustees at its discretion and published in the member regulations.
4 In the table of membership names and designations:
	Membership Names
	Outline Description – member panel to approve final criteria
	Designation
	Voting 

	Chartered Fellow of the Chartered Institution of Railway Operators
	This senior category of the membership is open to those who have demonstrated a distinctive contribution over a significant period.
	CFCIRO
	yes

	Chartered  Member of the Chartered Institution of Railway Operators
	This category is open to those who demonstrate professional standards over a moderate period of time.
	CMCIRO
	yes

	Associate Member of the Chartered Institution of Railway Operators
	This category is open to those who have demonstrated the relevant professional experience.
	ACIRO
	yes

	Affiliate Member of the Chartered Institution of Railway Operators
	This category is open to those who work in the rail industry.
	LCIRO
	yes

	Companion of the Chartered Institution of Railway Operators
	This category is open to persons who are not railway operators by profession but by their connection with railway systems network business or otherwise have commendably  co -worked  with railway operators in the advancement of the railway 
	CCIRO
	no

	Honorary Fellow
	Persons who have been elected to the grade Honorary Fellow shall be either distinguished persons  position of being or are able to render assistance in the prosecution of public works or persons engageds in pursuits connected with the profession of the railway operator whether or not engaged in the practice of that profession.
	HonFCIRO
	no

	Student
	In respect of their age or starting point in the industry students will be at the beginning of their rail operations experience.  
	No designation
	no



4.1 All applicants shall satisfy the IRO that they meet the requirements for membership and are in compliance with such regulations relating to payment, qualification and experience that the Board consider from time to time to be appropriate. 
4.2 Transfers from one category of membership to another shall be decided by the Board.
5 Membership is terminated if the member concerned:
5.1 gives written notice of resignation to the Institution and has no liability to the Institution;
5.2 dies (or in the case of an organisation ceases to exist);
5.3 fails to pay any subscription or other moneys properly due within three months of a written demand by an officer of the Institution or their nominated representative;
5.4 is removed from membership by resolution of the members of the Board on the grounds that, in their reasonable opinion, the members continued membership is harmful to the Institution and that in doing so the members of the Board follow any procedures laid down for the operation of the code of professional conduct, which includes the right of appeal.
6 A member shall not resign or have their membership terminated once a professional conduct complaint has been made against them and until such complaint has been resolved if a member purports to resign under such circumstances, they will be deemed to remain a member until the resolution of the complaint.
7 The Board may create sub categories of specialised membership from time to time as may be decided.

The Chartered Register
8 The Institution may maintain separately or in association with, or under licence from another organisation, a register of current Chartered operators or such other Chartered practitioner description as may be decided.
9 Admission to the Register shall be open to Fellows and full Members and those who are not members of the Institution or members of another body licensed according to criteria agreed time to time by the Board of Trustees and published in the Railway Operators Regulations.
10 Registrants shall remain on the Register subject to continuing to satisfy these criteria, they must apply for assessment or reregistration period to be determined by the Board and every such period thereafter and in the Register shall satisfy the Institution in respect of their current active status, their qualifications and experience and their willingness to abide by the Railway Operators Regulations including the regular undertaking of mandatory continuing professional  development. Registrants may describe themselves as the Chartered Railway Operators as Regulations may allow.
11 Registrants who have satisfied the necessary legitimacy/competency  requirements and have been examined as having the standards of practice published in the appropriate regulations shall be entitled to use the designation as the Chartered Railway Operators as Regulations may allow.
12 The Institution will have the power to remove a registrant from the register only in the  breach of the Operators Code of  Conduct according to the decision of a duly constituted disciplinary committee
13 The Board may charge such registration fees as are necessary to cover the costs of maintaining the Register and shall exercise such other powers in this connection as are provided from time to time by the Chartered Railway Operators Regulations.

Subscription
14 The Board shall from time to time determine the annual membership subscription to be paid by each member in each category and any other payments that may be required from members. 
15 The subscriptions for any subscription year become due on such dates as the Board shall determine. 

General Meeting
16 Only specified levels of members approved at the time shall be entitled to vote at General Meetings.

Annual General Meeting
17 The IRO shall in each year hold a General Meeting as its Annual General Meeting.
18 The Annual General Meeting shall be held at such a time and place as the Board shall approve and advance notice of such Annual General Meeting shall be given to all members of the IRO. The business of the Annual General Meeting shall be to receive and consider the annual report of the Board and the accounts of the IRO for the past year and to appoint auditors and to receive an annual report from the Board. No other business shall be considered unless specified in the notice convening the meeting. 
19 All other general meetings of the Institution shall be called Extra Ordinary General Meetings. The Board may call an Extraordinary General Meeting i f it receives a requisition by not fewer than 20 members with voting rights that the board shall forthwith proceed to convene an extraordinary general meeting date not later than eight weeks after receipt of that requisition. Requisition shall be in writing, stating only the objects of the meeting and deposited at the Office of the Institution.  Such requisition may consist of several documents in like form. This general meeting  not being within eight weeks of the receipt of such requisition as aforesaid, a general meeting may be convened by the requisitionists or any of them being at least a majority in number of them, for such purposes only and shall be specified in the requisition in the same manner as nearly as possible as that in which general meetings convened by the Board, but so that any such general meeting shall be convened not later than eight weeks after the expiration of the aforesaid period of eight weeks.  

Meeting Notices
20 Any General Meeting of the Institution should be called within 21 clear days notice to every member with voting rights. Such notice may be extended further prescribed by the General Regulations. A General Meeting that is called by shorter notice than that specified shall be deemed to have been duly called if it is so agreed by a two thirds majority of fewer than 90% of the voting rights members
21 The notice shall specify the place, the day and the hour of the meeting and the general nature of the business to be transacted and in the case of an Annual General Meeting to specify the meeting as such.
22 The accidental omission to give notice of a meeting to, or the non-receipt of notice of a meeting by, any person entitled to receive notice thereof shall not invalidate the proceedings at that meeting.
23 No other business shall be considered unless specified in the notice convening the meeting.
24 Regulations shall specify the conduct of General Meetings including the adjournment; the chairmanship; circumstances in which a poll may be demanded and the method of conducting polls; an arrangement proxy voting.
25 No business shall be transacted at any General Meeting unless a quorum is present. If within half the time appointed for the general meeting a quorum is not present, the general meeting shall stand adjourned to such day (not being than 21 days thereafter) and as such a place thereof shall determine, and, if such adjourned meeting a quorum is not present, those persons who are then and there present, in person or by proxy, and entitled to vote shall be a quorum and may transact the business for which the General Meetings was convened
26 Only members with voting rights shall be entitled to vote at a General Meeting. Every such member shall have one vote.
27 No objection shall be raised about the qualification of any voter except at the meeting or adjourned meeting at which the vote objected to is given or extended, and every vote not disallowed at such meeting shall be valid for all purposes. Any such objection made in due time shall be referred to the chairman of the meeting.  This decision shall be final and conclusive.
28 [bookmark: _GoBack]The Board shall cause the minutes of any General Meeting to be kept in written and electronic form in such a way to maintain availability to membership. General Meeting minutes will be published in draft for six weeks after the meeting closes and will be approved after any necessary amendments subsequent to the General Meeting. 
Governance
29 The business of the Institution shall be managed by a Board nominated and ratified by the members in a General Meeting for members after incorporation and shall be those who have been elected to serve on the Board in the period during which incorporation shall take place. They shall hold office as such until the decision and coming into office of their successors.
30 Categories of Board membership, the nomination process of Board members, conduct around appointment decisions by the Board and the ratification of appointments at General and at the Annual General Meeting will be specified in the Regulations.
31 A quorum of the Board meetings shall be determined from time to time by the Board and published in the Regulations. Subject to the provision of these Bylaws, the Board may regulate the proceedings as it thinks fit. Questions arising at a meeting of the Board shall be decided by a majority of votes and in the case of an equality of votes the Chair of the meeting will have a second and casting vote.
32 The Board may form committees consisting of members of the Institution and such other persons as it sees fit and may delegate any of its powers to such committees. Any such committee shall exercise its powers as delegated and abide by any rules the imposed on it by the Board of Trustees.
33 The Board of Trustees may make from time to time, and with the approval of the members at an Annual General Meeting, such Regulations as it deems necessary or expedient or convenient for the proper conduct and management of the Chartered Institution and for the purposes of prescribing conditions of membership, and in particular but without prejudice to the generality of the foregoing, such Regulations may regulate:
(a) the admission of members to the Chartered Institution and the rights and privileges of such members and the conditions of membership;
(b) the conduct of members of the Chartered Institution in relation to one another and to the Chartered Institution’s employees;
(c) the additional roles, responsibilities and powers of the Board of Trustees, its committees and any other advisory or executive bodies under its control; and
(d) the procedure at general meetings and meetings of the Board of Trustees and its committees. 

34 The Chartered Institution in general meeting and by a special resolution shall have the power to make, alter, add to or repeal the Regulations. The Board of Trustees shall adopt such means as it thinks sufficient to bring to the notice of members of the Chartered Institution all such Regulations, which shall be binding on all members of the Chartered Institution, provided that no Regulation shall be inconsistent with, or shall affect or repeal anything contained in the Royal Charter and Bylaws.
Accounts 

35 The Board of Trustees shall cause accounting records to be kept at such a place or places as the Board of Trustees shall think fit and shall always be open to inspection by the Board of Trustees members during normal office hours.

36 The Board of Trustees shall from time to time determine whether and to what extent and at what time and places and under what conditions or regulations the account and books of the Chartered Institution or any of them shall be opened to the inspection of members not being of the Board of Trustees.

37 Every member must be given notice that the Chartered Institution’s annual statement of accounts will be published on the Chartered Institution’s website at least 21 days before the Annual General Meeting and it must be supplied on paper or by other electronic means to any member who requests it in either of these specified forms, or to any other person who makes a written request and pays the Chartered Institution’s reasonable costs, within two months. 

38 At the Annual General Meeting the Board of Trustees shall lay before the members the financial statement for the period since the last preceding account. Every such financial statement shall be accompanied by reports of the Board of Trustees and the Auditors or Examiners and copies of such financial statements (all of which shall be framed in accordance with any legal requirements for the time being in force) and of any other documents required by law to be annexed or attached thereto or to accompany the same, shall be sent not less than 21 clear days before the date of the meeting to the Auditors or Examiners and to all other persons entitled to receive notice of general meetings in the manner in which notices are herein directed to be served.


Audit or Examination

39 Once at least in every year the accounts of the Chartered Institution shall be audited or examined and the correctness of the income and expenditure account and balance sheet ascertained by one or more Auditors or Examiners.
40 Auditors shall be appointed and their duties regulated in accordance with the provisions of the law. The Auditors or Examiners (who shall be qualified under law) shall be appointed by the members and their remuneration determined by the Board of Trustees.


Notices

41 A notice may be served by the Chartered Institution upon any member, wither personally or by sending it through the post as a pre-paid letter, addressed to such member at the registered address as appearing in the list of members, by electronic means or by publication in any suitable journal, or national newspaper or any newsletter distributed by the Chartered Institution. 

42 Any notice, if served by first-class post, shall be deemed to have been served two clear days following that on which the letter containing the same is put into the post, and, if sent by second-class post, three clear days following that on which the letter containing the same is put into the post. In proving such a service it shall be sufficient to certify that the letter containing the notice was properly addressed and put into the post as a pre-paid letter. Any notice served electronically shall be deemed to have been served within twenty four hours of dispatch. Any notice, if published in a journal, newspaper or newsletter, shall be deemed to have been served in the date of publication of the journal, newspaper or newsletter.


The Seal

43 The Seal of the Institution shall not be affixed to any instrument except by the authority of a resolution of the Board of Trustees, and in the presence of at least two members of the Board of Trustees and the said members shall sign every instrument to which the Seal shall be so affixed in their presence, and in favour of any purchaser or person bona fide dealing with the Chartered Institution such signatures shall be conclusive evidence of the fact that the Seal has been properly affixed. 

