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| | m Railway Operators

IRO Strategy Session

Information pack.

22" January 2016
Pullman, St Pancras. Business Playground —

08.30-17.00
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IRO Strategy Day 22" January 2016

Draft Agenda

8.30 Step Board Pack
9.00 Welcome and Introduction Alex Hynes
9.10 - IRO Vision All Page 3
10.00 CEO Review of Plans to date Fiona Tordoff Pages 9- 12
10.15 Free style ideas on additional potential value propositions /strategic directions/extended offerings All

e Includes developing a voice

e Qur approach to international business

e Growing specialisms/ planning training/training consultancy/learning organisation systems and

processes

11.00 Clear Break:
11.15 - Board Review AH Pages 9 -12
12.00
12.15-
13.15 Lunch
13.30 - Charter Overview of the process, the key elements and the potential timeline FT Pages 13 - 15
14.00
14.00 - Board contribution to Preliminary application and agreement in principle All
15.00
16.00- Round up of vision, consequence of plan, Board review and Charter review All
16.45
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Vision Concept for Discussion:

IRO exists to support the creation of a
World Class workforce for
(Britain's/national/ - ) railways.

Currently the objects of the IRO are :

3.1) to uphold and advance standards of education, qualifications, 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.

3.2) to 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
international ) good.
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IRO 3 Year Plan
September 2013-2016

/ Organisational
/ Reach
Being a good, responsive
working partner on indusiry

issues requining expertise and

thought-leadership
n Operations

Learning
Products

Increase access to inciusive
/ Continuing Professional
\ Development toutes, support
mechanisms and learning
products and expeniences
which connect
best practice
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| I m The Institution of
Railway Operators

Areas
Having well connected. well
informed areas serving the
needs of ther Operations
commurnities

IRO Values

» Professional «
» Collaborative «
» Inclusive «

» Contemporary « Corporate
Members
Serving the corparale \
mermber’s requirements )
through provision of products,
Services anq access to
Academic LA Sk

Programmes

A strong and engaged student

body using the industry leading
content of our academic

sumc-n of our expert
delivery networlkc




CEO Review of 2013-2016 plan.

mO;an Pan

RO s,

Who we are for -

What we have done and what is left to do

The Value We Provide

("—,

New Focus
Infiusnce industey for profescional improvement
Create new P In specific sectors (freight/light rad etc)
Develop the market through training consultancy
Defire voice -
Accredit profesy:onel standerds
CTonduct industry resesrch

Renewed Focus
Oevelop peograph ol metworks

Follow the groveh ef industry ’\
Create and develop charmels of delwery -
Share best practice . @
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[RO Membership
Learning Opportunities

Progress

Taught Courses delivered by the
RO either m the classrcom or at
client base

miin
Interactive courses :

delivered through IRO Learn

Industry learning Academic Courses

Member Driven

self Learning

Prof.Development



What other Organisations Offer to Members

Reference:
Most or all membership benefits include free newsletters and success to journals and libraries. Many also provide webinars or recorded lectures.

Learning:
All institutions offer events and conferences. And most offer some kind of CPD and offering online tools.
Most institutions offer courses not only a few offer accredited academic courses.

Support:
Most institutions offer forum or support especially for student or graduates, but not all offer study or mentor support. Scholarships are available in some organisations but not all.
A couple of organisations offer extra support such as legal services or financial aid.

Resources:

Most organisations offer networking through social media and forums.
A couple offer workspaces or access to discounted room hire.

Job boards are a feature for about half the institutions.

Recognition:

Post nominal letter are a feature of most memberships at a certain grade.

The chartered institutions offer the prestige and can offer individual chartered status

Awards are given out by about half of the institutions.

A few offer the senior members to become part of the governance team or part of a committee.
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Developing Board Performance

Board Performance Evaluation

Why do boards fail?

Sherdan & Kendall dentified thal boards {ad for the fofowing reasons:

1. The board is wrongly structured; it could be 100 big, in which case it is jus! a teliong shop,
or there could be a wrong talance between direclors with execullve responsiiities and
the others; thare could ba managars with thair own turf to protect, and so on.

2. Information, particufarly fimancial indormation, = inadegquate and nothing Is done about
this,

3. Major decisions, such as 'bet your cormpany’ acquisilions or disposals, ane taken withoul
challenge or with inadequate debate, or by cabsss of the board.

4. And then there ara no post-morems to sea |l the decislons were correct or not.

5. The board dces not push management hard on succassion, Investment (ncluding
traning), R&D, product or market development.

6. The company's fimancng arrangemants are not kepl under review: the wrong banks, loo
many banks, 1he wrong means ol tinance, e wrong structure ol ndebladnass, the
wrong risk profile,

7. Itis a'yes-man’ board that will not take hard and unplaasant (but necaessary} dacisions .,
8., .. and i5, in fact, undar the domirabon of an a¥-poweriul person or nfluence,

9, The board meatings are social cocaskans over a good lunch, with inadeguate tma for
discussiaon, and a rubber stamping of dacisions.

10.There = no evidence of any rigorous revisw, such as the non-exstence of audt of
remuneration committees or, if thesa exst, thay are not laken senously.

UK Corporate Governance Code

The Code provides that the board should undedake a formal and rgorows annual evaluation of its
own perfonmance and thal of #s commitlees and mdividual directors. individual evaluation shouks
aim % show whelther each direcior continues to contrbute sffactively and to demonsirata
commitmeant 1o tha role (including commamant of time for board and committes meestings and any
other duties),

The chairman should 8ol on the resulls of the perfarmance evaluation by recognising the strangths
and addressing the weaknaesas of tha board and, whare apprepriate, proposing new members ba
appointed 10 the board or seslong the resignation of directors, The board should stata In the annual
repart how such pedformance avadualion has been conducted,

11 i5 the responsibility of the chairman fo seledt an effectve process and to act on its culoome. The
use ol an extemal third parny to conduct the evaluation will bring abjectivity to the process,

Pactesmcna Dembngran
Cogrpeghl Irvgtate of Dseclons 2010
Day 3+ Honoout 13 -DBP_AITusars Hanooud D35) BoardPedormence®vaisl oo Fageiotd
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The non-executive direclors, led by the senior indspendent director, should be respansible for
perdormance evaluation of the chaiman, taking inte account the views of axacutive direciors.

The evaluation procass wil be used consinclively as a mechanism o mprove board
effectivensss, maximese strengths and tackia weaknesses. The results of board evaluation should
be shared with the board as a whole, while the resufts of indwidual assessments should rermain
confidential balween the chairman and the non-exscutve director concemad.

The Good Practice Suggesticns from the Higgs Report 2003 contained the following quastions that
should be considered n a parformance evaluation. They are, however, by no means definitive or
exhaustive and companies wil wish 1o falior the questions to sult thekr own needs and
circumstances. The respanses to these guestions and others should enable boards 10 assess how
they are parforming and 10 idently how carain elements of their perdormance areas meght be
Improved.

Performance evaluation of the board
« How well has the board perormed against any parformance objectives that have been set?

¢ \What has been the board's contribution to the testing and development of stratagy?
« What has been the board's contribution to ensiuring robust and effective risk managemant?

« 15 the composition of the board and ils committees appropaate, with the right mix of knowledge
and skills to maximise performance in 1he light of future sirategy? Are relabonships inside and
outside 1he board working effactvaly?

* How has the board responded 10 any problems or anses that have emerged and could or
shoyld these have bean foresean?

« Are the matters specifically reserved for the board the right ones?

¢ How woll does the toard communicate with the management team, company employees and
others? How effectively does it use mechanisms such as the AGM and the annual repoet?

« |Isthe board as a whola up 1o date with latest developments in the reguatory envirenment and
the markeot?

« How elfective are the board's commitiees? (Specfic questions on the pardormance of each
committes shoudd be included such as, for example, their role, ther composision and ther
imeraction with the board ) The processes that help undemin the board's effectivensss shoukd
8is0 be evaluated .9,

* s appropriaie, tsnely information of 1he nght langsh and quality provided ta the board and is
manegement responsive o requests for clardication or amplification? Does the board
provide heiplul leedback o manggement an ils requiramoents?

* Are sufficient board and committee meetings of eppropriate sangth heild 1o enable proper
consideration ol issues? Is ime used effoctively?

* Ars board procaduras conducive to effective pedormance and llexible enough 1o deal with
all eventualities?

« |n addition, there are some specilic issues relating ta the chairman which should ba included as
part of an evaluation of the board's pericrmance €.g.:

Profesacnsl

Dawsdcprnand
Copyright aeesiute of Oracaon 2010
Day 3 - Handout 13- DEP _ANMutors_ Hindoul 0383 BoadPedomateuEvbati  doc FPape2otd
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» [s Ihe chairman demonsirating edlective leadership of the board?
« Ane relatbonships and communications wih shareholders well managed?
* Are relatonships and communicalions within the board constructive?

* A the processes for setling the agenda warking? Do they enabie poard membiens 1o mise
issues and concems?

» Is1ha company secretary beng used approprataly and 10 maxirmum value?

Performance evaluation of the non-executive director

The chaiman and other board members should consider the following issues and the individual
cancemed shculd aleo be asked 10 assess themsedves, For each non-axecutive director:

How well prapared and informad are thay for board meetings and is their meeting attendance
satisfactory?

Do they demonstrate a willingness to devole time and effon to understand the company and its
business and a readiness to particpate in events outside the boardroom, such as site visilg?

What has been the quality and value of their contributions &t beard meelings?
What has been their contribution o davelopmaent of strategy and to risk management?

How successfully have they brought thelr knowledge snd experience to bear n the
consideration of strategy?

How effectively have they probed to test information and assumptions? Where necessary, how
rasolute are they in mantaining thelr own views and resisting pressure Irom othwes?

How eflectively and proactvely have they followed up their areas of concarn?

How effective and successhul are their mlationships with fellow board members, the comparny
secrelary and senior management? Dees their performance and bshawour engender mutual
frust and respect within the board?

How actively and successtully do they refresh their knowledge and skils and are they up lo
date with:

* e lalest developments in areas such as corporate govemance framework and finandal
regorting?

* the industry and markat conditlons?
Haw well do they communicate with fellow board members, sandor management and others, lor

example shareholders. Ase thay able 10 present their views convincingly yet dipiomatically and
do they lislen and take on board the views of othars?

Experience to date
Theee methodologies for carrying out board evalualions have emerpad in recent years:

Paper-based questionnalre

Protessecna! Dasekiproset
Copyrgn nadtune of Dhiwciors 2010

Oay 5 - Haadout 13 DBF_AFTuues_Honsuun DGSS Boardferarmiecswint  coc Pige3ol e
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Structured one-lo-one inderviews
Away day nvolving tha whole Board

Thers Is no right sofution. Many companies use all three mathods in 1he order set out above,
Expenence has shown that the following ana the kay teatures of a successiul board avaluation:

The support of the cherman

mommmmambasedonmdrcmwemmmound«lyhgpupmdme
evaluation - |.e. to inprove perormmance, maximise strengths and 1ackle weaknesses

Anonymity {ar non-atiribution] of their comments a any slage
A bespoke questionnaine
A short timescale for the whole process - weally & maximum of two months
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Charter Timeline
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Preliminary l.[:>
Application

Member agreement ,I:>

{?

Oct 2016

Board Agreementin
Principle

el

[ﬂ,\ June 2016

Create Charterand related
core documents

Research approach I,:D

e

2014

ﬁ

22™ Jan 2016




If yes - Charter Timeline settled into
Charter

Member agreement

Members register for
charterstarts rox T1+
Wind up Old Companies,
delist VAT, bank — transfer :> i
membership rox
e years_______

Be informed
successful

T1
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Charter Discussions:

e Agreement to the Approach

e Member Voting rights and agreement to proceed in June 2016

e The need for the Bye Laws, the Regulations including a code of conduct and disciplinary code.
e Not competence but legitimacy

e The treatment of affitiates

e Council/Board structure —

Charter Work -

| (&) the history of the body concerned

| (b) the body's role

| (c) details of number of members, grades, management organisation and finance

| (d) the academic and other qualifications required for membership of the various grades

| () the body's achievements

| (f) the body's educational role both within its membership and more widely

| (g) an indication of the body's dealings with Government and any wider international links
| (h) evidence of the extent to which the body is pre-eminent in its field and in what respect

| (i) why it is considered that the body should be accorded Chartered status
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