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Freight Transport Association Ltd

Letter from the President

to all Members of the Freight Transport Association

Dear Member

Articles of Association

| am wnting to let you know that your Board wishes to make some changes to FTA's
Articles of Association and that these will be presented for adoption at the forthcoming
Annual General Meeting

The Articles are the ground rules for the governance of the Association They define the
principal bodies through which FTA 1s managed and the appointment of its principal
officers We are not proposing any changes in structure or procedure but your Board 1s
committed to ensuring that FTA 1s managed and governed in accordance with best
industry practices and we believe the Articles need to he amended to reflect the many
developments that have been brought in over recent years The changes we wish to
make are summansed In this briefing Pack, which also contains the revised draft of the
Articles These changes are explained in some detaill as | want to ensure transparency
and confidence of members In the process

We will be asking the Annual General Meeting of the Association to adopt these changes
on May 3" details of which are contained in the Annual Report for 2010 also contained In
this mailing

Yours sincerely

e

Stewart Oades
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Freight Transport Association Ltd

Summary and Explanation of Proposed Amendments to the Articles of Association
as adopted on 30 April 1996 and amended on 30 January 2001

To be presented for adoption by Special Resolution
at the Annual General Meeting on Tuesday, 3 May 2011

Update references to various statutes

Many of the references to statutes need to be revised to reflect currently applicable legislation, in
particular important new provisions introduced in the Companies Act 2006 need to be
incorporated

Change “National Executive Board” to read, “FTA Board” wherever it occurs

The term, National Executive Board 1s now a misnomer as the Board members do not have any
executive powers as such This 1s delegated (under Article 24) to a Chief Executive who 1s
answerable to the Board for the running of the Association A more accurate descnption 1s simply
the “FTA Board” and this 1s the term that has been used informally since 2007 K 1s also
consistent with modem governance practices

Broaden the definition of Member of the Association (Article 6)
The Articles need to reflect more clearly the broad multi-modal remit of FTA and include reference
to providers of freight services by rail, water and air, as well as road

Extend Board members’ tenure until the next AGM following their leaving a member
company {Article 25b)

In circumstances where an FTA Board member leaves the employment of the company through
which they were appointed to the Board, it I1s proposed to allow the Board member to continue
serving on the Board until the next Annual General Meeting This allows for an orderly transition
and avoids a vacancy arsing

. Appoint the Chief Executive as a member of the FTA Board (Article 24)

In keeping with modern governance practices, and to ensure the correct incentives and
accountability, the Board wishes to appoint the Chief Executive as a member of the FTA Board
and a Director of the Association Hitherto the Chief Executive and other Executive Directors have
routinely attended meetings of the FTA Board but have not participated in decisions and do not
have a vote

. Allow individuals not employed by FTA members to be eligible to serve on the FTA Board
(New Article 22A)

The Board wishes to extend the scope of potential Board members beyond the FTA membership
alone The range of skills and expenence necessary to mamntain high standards of governance
and address the strategic issues (e g pensions management) is likely to require the service of
specialist individuals who would not necessanly be employed by businesses in membership of
FTA The Board may also wish to consider other individuals who could bring special skills or
expenence to the govemnance of FTA These may include former polticians, civil servants or
industry consultants and commentators The appointment of any such individuals would be by co-
ophon and by majonty agreement of the Board This provision mirrors the long-standing
arrangements that have been in place whereby Nationa! Council 1s able to appoint non-members
to attend its meetings (Article 17)

. Reduce the minimum notice period for general meetings of the Association from 21 to 14
days (Article 41)

This reduction in notice penod was introduced in the Companies Act 2006 and 1s being

incorporated into the Articles to remain consistent In practice the notice penod for the Annual

General Meeting will remain 21 days as the Notice and Agenda are contained in the Annual

Report and Accounts and this 1s customarly sent to all members of the Association with the Apnl

mailing of Freight magazine in the last week of March each year
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Freight Transport Association Ltd

Remove references to ‘extraordinary’ general meetings
References to 'extraordinary general meetings’ has been removed as the 2006 Act only
recognises general meetings and annual general meetings

Clarification of the term ‘Member’

The current articles use the term member interchangeably to refer to a member of the Assoctation
(1e a person, company etc with a right to attend meetings and vote) and to members of the FTA
Board and members of National Council For clanty this has been amended so that when a
reference appears to a member who has the nght to vote etc this is written as ‘Member of the
Association’ Members of the FTA Board or National Council now appear either as ‘member of
the FTA Board’ or ‘member of the National Council’ unless the context of the reference s
obwvious

Allow the transmission of statutory documents by permitted electronic means. (New Article
85)

The transmission of statutory notices and documents (e g notices of resignation or notices of
general meetings) by electronic means (e g e-mail) is provided for in the Companies Act 2006
Currently all such notices are sent to members in hard copy by post and this practice i1s expected
to continue for the foreseeable future A new Article 85 permits the sending and recewving by the
Association of information and documents electronically as permitted by section 333 and
Schedule 5 to the Companies Act

Indemnities and insurances in respect of habilities of directors (New Article 35A)

Provisions in the Companies Act 20086 provide for the indemnification and insurance of directors
against habilities incurred in the course of their duties This 1s provided for in amended Articles 81
and 83 A new Article 35A requires disclosure of any potential conflicts of interest, as mandated
by the Companies Act, and provides for the ability of a Board member to nonetheless participate
In discussion of a matter If specified conditions are met
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Articles of Association

FREIGHT TRANSPORT ASSOCIATIONLTD ‘:rA
4

Adopted by Special Resolution passed on 30" April 1996
and as altered by a Special Resolution passed on 30" January 2001 and 2011

Preliminary

These Articles shall be construed with reference to the provisions of the Companies Act 2006, and terms used in these
Articles shall be taken as having the same respective meanings as they have when used in that Act as in force on the
date when these Articles become binding on the Association

Defined terms

In these Articles, unless the subject or context requires otherwse

“the Act” means the Companies Acts as defined in section 2 of the Comparies Act 2006, in so far as they apply to the
Association,

“these Articles” means these Articles of Association or any other articles of association of the Assocration from time to
time n force,

“the Association” means the above-named Associalion,
“the Bye-laws” means the Bye-laws of the National Council for the time being in force,

“the Chief Executive” means the Chief Executive of the Assocration for the time being holding office pursuant to Articles
22 and 24,

‘Committee” means any committee constituted pursuant to the Bye-laws which represents a section of the Parlicipants
determined, inter alia, according to their gecgraphical location (excluding any committee which represents Participants
nationally),

“FTA Board" being the directors of the Association who shall have the powers as described in Article 24,

“Member" has the meanings given in section 112 of the Act and Article 7{(c)

“the National Council® shall have the function and purpose as specified m Article 17

“the Office” means the registered office for the time being of the Association,

“Participant” has the meaning given to it in Article 7,

"the President” means the President of the Association for the ime being holding office pursuant to Article 29,

“the Secretary” means the Secretary of the Assoctation for the time bemng holding office pursuant to Article 67,

“the Seal” means the common seal of the Association,

“in wnihing” includes pnnting, ithography, typewnting and electronic form (which has the meaning given in sectron 1168
of the Companies Act 2006) any other methods or modes or comhination thereof representing or reproducing words,
symbols or other information in a visible form

Words importing the singutar number only include the plural number and vice versa

Words importing persons include corporations

A reference to ‘Article’ 1s a reference to an article of these Asticles

The Assoctation i1s established for the purposes expressed in the Memorandum of Association

The Office shall be at such place in England as the FTA Board shall from time to tme appoint
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Freight Transport Association Lid

MEMBERS

10

1

12

13

The number of Members of the Association is declared to be unlimited

Membership of the Association shall be open to any company, firm or person who or which operates freight transport or
uses any form of transport for freight and shall entitle the Member of the Association to all services of the Association and
to receive notices of and lo attend and vote al general meetings of the Association

(a) In addition to Article 6 the National Council shall have power 1o admit to certan of the pnvileges of the Association
additional classes of members whose nights shall be prescnbed by Bye-taws made by the National Council

{b) Bave as determined as aforesard from tme {o time by the National Council such other classes of members admitled
in accordance with Arlicle 7(a} shall not be entitted to any of the nghts or pnvileges or be subject to any of the obligations
or habilities of membership of the Association

(c) The expression “Member” used in these Articles shali save where the context so requires exclude such other classes
of members admitted in accordance with Article 7(a) The expression ‘Participant” used in these Articles shall include

both the Members of the Association and all such other classes of members admitted n accordance with Article 7(a)) for
the time being

(a) Any body comporate, which 1s a Member of the Association, may from time to time appoint one or more of its
directors or persons In its pemanent employ at the time of such appointment and engaged in the management or
In assisting in the management of its business or any branch thereof to act as its representative and may from
ttme to time remove any such representative  Any such appotntment or removal shall be in wnting sent to the
Office of the Association and shall take effect as from the time of the receipt thereof Every such representative
may as between himself or herself and the Association exercise the nghts and pavileges of the Member of the
Association appointing tim or her (including the nght of voting at general meetings of the Association and
appombing proxres but not to receive notices which shall continue to be given to the Member of the Assoctaion 1n
accordance with these Articles) so long as he or she shall continue to represent such Member of the Assocration
as aforesaid  Provided that only one representative of any Member of the Assocration shall be entitled to attend
and vote on behalf of such Member of the Association at any one time and that If a vote shall be tendered or
sought to be tendered on behalf of a corporation by some proxy or representative as well as by a representative
appointed under this Article or (on a poll) by a proxy appointed by a representative appointed under this Article
the vote of such latter mentioned representalive or proxy shall be accepted to the exclusion of any other vote

(b) A body unincorporate including partners qualified to be admitted to membership shall nominate an individual who
shall be admitted to membership on its behalf and as representing it Such nominee shall at the request in wnting
of the nominating body be removed from membership and another nominee appomnted n his or her place  All
voling powers under these Arlicles shall be exercisable by the nominee so from time to time appomted a Member
of the Association whose address in the register of members shall be that of the nominating body Save as
aforesaid the nomenating body shall be reckoned as a Member of the Association for the purposes of these
Articles where the context admits

The accidental ormission to give notice to or the non-receipt of such notice by any Paricipant shall not invalidate any
resolution passed or any proceeding at any general meeting

The FTA Board may, if it thinks fit, require the payment of an entrance fee from any person becoming a Participant
(including any such person reqistenng a branch of the Association in accordance with the Bye-laws) and may in its
discretion from time to time discontinue or reimpose such entrance fees, and any such entrance fees shall be of such
amounts as the FTA Board shall from time to tme fix, and may be of varying amounts at the discrelion of the FTA Board
and shall be payable on the day on which the applicant becomes a Participant or such other date or dates as the FTA
Board direct

Every Partictpant shall pay such penodical subscnption to the Association as may be determined from time to time by the
FTA Board Subject to this Article each Participant's first subscnption and each subsequent subscnption shall be paid on
such dates as the FTA Board shall requre  The FTA Board may in ts discretion reduce or remit the subscnption or the
amrears of the subscnption of any Participant

Any person, firm or corporation who desires to be admitted as a Participant of the Association must sign and deliver or
cause o be signed and delivered to the Association an application for admission framed i such terms as the FTA Board
shall require  The FTA Board shall have full discretion to admit or without assigning any reason to refuse to admit any
candidate for membership

The nghts of any Participant shall not (excepl as provided by Article 8(b)) be transferable and shall cease
(a) on the death of such Participant, or in the case of a body comporate upon an effective resolution hemng passed or
order made for its liquidation or upon its ceasing without any liquidation to have a legal existence, or in the case

of a body unincorporated upon its winding up or dissolufion,

(b) on the resignation of such Participant as provided in Article 14,
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14

15

Freight Transport Association Ltd

(c) on notice in wnting given at any time by the Association (following consultaion where appropnate with the
appropnate Committee), requinng such Participant to withdraw from the Association, pursuant to a resolution of
the FTA Board who shall be at Iiberty to pass such resolution and to cause such notice to be given to any
Participant {following such consultation as aforesaid) Any such resotutton shall be final and binding

(d) If the Participant’s subscnption shall be in arrears and unpaid for three months after the same shall have become
due and a resolution for the removal of such Participant shall have been passed by a Committee representing the
geographical area in which such Participant has a registered address or its pnncipal place of business Any
Participant in respect of whom any such resolution 1s passed shall ipso facto and immediately cease to be a
Participant and shall not be entitied to claim a retum of any money paid by such Participant to the Association by
way of subscnption, call or donation

(a) Any Participant wishing to resign shali give notice thereof in wnting to the Secretary by sending the
same by first class pre-paid post to the Office at least one month prior to the date of renewal of subscrption

{b) In the absence of proper noltce under 14(a) above, the subscnption for the ensuing year shall be payable in full or
in such instalments as the FTA Board may specify from time to time

Every Participant shall advise the Secretary in wnhing of such details as the FTA Board may reasonably require and shall,
if required by the FTA Board, adduce such evidence as it may reasonably require of the correctness or accuracy of such
details

NATIONAL COUNCIL

16

17

18

19

20

The National Council shall have power to determine the policy of the Association and the areas and aspects of the
Association’s objects in which the Association shall from tme to tme operate and shall in addition to the exercise of the
powers and functions specifically conferred upon it by these Articles and the Bye-laws supervise in a consultative
capacity only the operation of the FTA Board provided that the day to day management and admimstration of the
Asscciation shall be carmed out by the FTA Board itseif

The National Council may resolve by a simple majonty at any time or times at its discretion to appoint to its body persons
of eminence who need not be Members of the Association and who by therr knowledge or capabiliies should, in the
opinion of the majonty of the Nationai Council, be able to make valuable contnbutions to the work and objects of the
Association, but any such person so appointed shall have no voting power and may at any tme be removed from
membership of the Naticnal Council

Every member of the National Council other than a member of it appointed under Article 17 must be a Member of the
Association or a representative or nominee (duly appointed under Article 8(a) or Article 8(b) respectively) of a Member of
the Association

The National Council as at the date of adoption of these Aricles shall consist of those persons who immediately pnor to
adoption of these Articles were members of the “National Council” as consbituted pursuant to the Articles of Association
of the Association for which these Articles have been substiuted

Without prejudice to its general powers, the National Council may by resoluton {*Bye-law Resolution”) from tme to
time, and it shall be its duty as circumstances shall require to, make, vary and repeal Bye-laws relating to the matters
provided by these Articles to be dealt with by Bye-laws and such other affairs of the Assoctation, its officers and servants
and the National Council’'s own structure, composition and manner of conducting business which can conveniently and
appropnalely be dealt with in such manner, provided that any such Bye-law Resolution shall have been passed by a
majonty of those present and voting at a meeting of the National Council in respect of which seven days’ notice shall
have been given of the intention to propose the Bye-law Resoclution to all members of the National Council entitled to
attend and vote, and PROVIDED ALWAYS that the Bye-laws shall not in any way affect, vary or alter the prowisions of
these Articles and if there 1s any inconsistency between the provisions of the Bye-laws and the provisions of these
Articles, the provisions of these Articles shall prevall

THE FTA BOARD

21

22

Subject to the provisions of the Act, the Association’s memorandum of association, these Articles and the Bye-laws and
to any direcion given by special resolution of the Asscciation tn general meeting, the general management of the affarrs
of the Association shall be entrusted to the FTA Board No alteration of the Association's memorandum of association or
any of these Articles or of the Bye-laws and no direction as aforesaid shall invalidate any pnor act of the FTA Board
which would have been valid if that alteration had not been made or that direction had not been given

With the exception of the Chief Executive who shall be a member of the FTA Board (as appointed under Article 24 and
who shall have such nghts, obligations and responsibilities as the other members of the FTA Board), every member of
the FTA Board (subject to Article 22A below) must be a Member of the Association or a representative or nominee {(duly
appointed under Article 8(a) or Article 8(b) respectively} of a Member of the Association
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22A  The FTA Board may resolve by a simple majority at any tme or imes at its discretion to appoint to its body persons of

23

24

eminence who need not be Members of the Association and who by therr knowledge or capabiliies should, in the opinion
of the majonty of the FTA Board, be able to make valuable contrbutions to the work and objects of the FTA Board and
the Association Any appoiniment under this Article 22A 1s permitted to be made provided that the making of it shall not
cause the total number of Members of the Association who make up membership of the FTA Board to be of a number
that amounts to such Members of the Association being in the minonty on the FTA Board

The National Council shall have the power to make Bye-laws under which it may {subject to Article 22) directly appoint
and remove members of the FTA Board and/or otherwise regutate the appomtment and removal of members of the FTA
Board and, in addition, regulate the number of such members of the FTA Board (subject to there being a minimum of one
member of the FTA Board), the lerm of membership that may be served by members of the FTA Board and therr
ehgibity for re-election upon the expiry of such term  In addition, and without prejudice to the nght of Members of the
Association to remove a director pursuant to section 168 of the Act, the National Council shall have the power to pass
Bye-laws goveming the removal of members of the FTA Board

The FTA Board shall make such armangements for the conduct of the executive, secretanal and other administrative acts
and work of the Association as it shall from time lo time consider desirable The FTA Board shall appoint a Chief
Executive and such officers as #t may think fit to act under the direction of the FTA Board and such boards and
Committees to whom the FTA Board may from tme to tme delegate any of s powers The FTA Board or the
appropnate board or Committee thereof shall assign to each officer so appointed such duties as it may desm proper, and
may from tme to tme divide or sub-divide the duties of any officer or conjoin or combine the duties of two or more
officers in such manner as it may consider desirable The Chief Executive Officer shall be appointed a member of the
FTA Board from the date of the first Annual General meeting following his or her appointment as Chief Executive Officer
The Chief Executive shall immediately cease to be a member of the FTA Board upon him of her ceasing to hold the
position of Chief Executive or i any other case upoen a resolution of a majonty of the FTA Board

DISQUALIFICATION AND REMOVAL OF MEMBERS OF THE NATIONAL COUNCIL OR THE FTA BOARD

25

26

27

A member of the FTA Board shall ipso facto vacate office
(a) if by notice in wnting to the FTA Board he or she resigns his or her office,

(b) if being a representative of a body corporate appointed under Article 8(a), or a nominee of a body unincorporated
appointed under Article 8(b), he or she ceasss to be such a representative or nominee (as the case may be} and
is not, by the date of the next annual general meeting after so ceasing admitted as a Member of the Association
or a representative or nominee of another Member of the Association duly appointed under Article 8(a} or Article

8(b) respectively,
{c) if he or she becomes bankrupt or makes any arrangement or composition with his or her creditors,
(d} if he or she be found or becomes of unsound mind,
(e) if he or she or the body corporate which he or she represents under Article 8(a) or the body incorporate 1n respect

of which he or she is a nominee under Article 8(b) ceases to have the nghts of 2 Member of the Association,

() if he or she i1s requested to resign by a resolution passed by a majenty of not less than three-fourths of those
present and vouing at a meeting of the National Council,

(g) if he or she ceases to hold office by reason of any disqualfication order made under the Company Directors
Disqualification Act 1986

The Association may by ordinary resolutton remove from office any members of the FTA Board or Natonai Council
before the expiration of his or her penod of office

Any member of the National Council or FTA Board ceasing to hold office by virlue of any provision of either of the last two
preceding Articles (other than sub-clauses (a) and (b) of the first of those Articles) shall not thereafter be eligible for office
as a member of the National Councit or FTA Board unless his or her appointment or nomination 1s approved or confirmed
by the National Council

PROCEEDINGS OF THE FTA BOARD AND THE NATIONAL COUNCIL

28

Except as provided by these Articles or the Bye-laws, the FTA Board or the Matonal Coungil as the case may be (in
Articles 32, 34 and 35 called ‘the bedy concerned”) may meet for the dispatch of business, adjourn and otherwise
regulate theirr meetings and proceedings as they think fit Until otherwise determined one-fourth of the total members of
the FTA Board shall be a quorum Except as otherwise provided in these Arlicles questions ansing at any meeting of the
FTA Board shall be determined by a majonty of votes and voting shall be by show of hands Each member of the FTA
Board present at a meeting of the FTA Board shall on a show of hands have one vote
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30

31

32

33

34

35

35A

Freight Transport Association Ltd

(a} At its last meeting before the annual general meeting in every year the FTA Board shall in accordance with the
Bye-laws elect from amongst individuals who are to serve as its members immediately following that Annual
general meeting as a President of the Association {unless the last President shall stll be serving his or her term
as Prestdent in accordance wath this Arlicle 29) who shall also be Chairman of the FTA Board and such other
office holders as National Council shall by Bye-law determine

(b) The President so elected shall hold office until the conclusion of the third annual general meeting following his or
her electton, subject to tis or her remaining a member of the FTA Board for that penod The persons so elected
to any other office referred to i paragraph {a) herecf shall hold office until the conclusion of the second annuat
general meeting next following their election subject, in each case, to their remaining members of the FTA Board
The President and such other persons aforesaid shall be ehgible for re-glection at the end of therr respective
terms of office

(c) In the event of any person who shall have been duly elected to one of the offices mentioned n paragraph (a)
hereof ceasing for any reason to hold such office, the FTA Board shall have power to elect at any tme any one of
its members not (subject as heremnafter provided) already holding one of such offices to hold the office which has
so fallen vacant, and such member shall thereupon hold such office untl he or she shall retire at the same time as
the person so ceasing to hold such office as aforesaid would otherwise have retired in accordance with paragraph
(b) thereof

{a) The President for the time being shall be Chairman of the National Council

(b} The Chairman at a meeting of the FTA Board (provided that he ar she 1s the President) shall have a second or
casting vote

The Chairman of the FTA Board or in his or her absence the Vice President, if any, shall take the Chair at every meeting
of the FTA Board If at any meeting neither the Chairman nor the Vice President if any shall be present within fifteen
minutes after the time appointed for holding the same, the members of the FTA Board present shall choose one of ther
number to be Chawman of the meeting

A meeting of the members of the body concerned for the time being at which a quorum i1s present shall be competent to
exercise all the authonties powers and discretions by or under the regulations of the Association for the time being vested
in the body concemed generally

The FTA Board may delegate any of its powers to such Committee or Committees consisting of such members of the
FTA Board and Members of the Association as it thinks fit Every Committee so formed shall in the exercise of the
powers delegated to it be govemed by any regulations that may from time to time be made by the FTA Board and t may
(subject to any terms and conditions cn which any such Committee 1s formed) dissolve or vary the constitution of any
such Committee as it may think fit

The meetings and proceedings of every Committee of the body concerned shall be govemed by the provisions of these
Articles for regulating the meetings and proceedings of the bedy concemed so far as the same are applicable thereto and
are not superseded by any regulations made by the FTA Board under the last preceding Article

All acts bona fide done by any meeting of the members of the body concerned or of any Committee of the body
concemed or by any person acting as a member of the body concemed shall notwithstanding that 1t shall afterwards be
discovered that there was some defect in the appointment of any such member or person acting as aforesaid or that they
or any of them were disqualified be as valid as f every such person had been duly appointed and was qualified to be and
was a member of the body concemed

(n if a proposed decision of the FTA Board is concerned with an actual or proposed transaction or arangement with
the Association In which a member of the FTA Board 1s interested or conflict under section 175 of the Act
(“Matter”), that member of the FTA Board (subject Article 35A(n)} 1s not to be counted as participating m the
decision-making process for guorum or voting purposes

(u) But if sub-Article (m) applies, a member of the FTA Board who 1s interested in an actual or propased transaction
or arrangement with the Association or Matter 1s to be counted as participating in the deciston-making process for
quorum and voling purposes

(m}  This sub-Article applies when

{a) the Association by ordinary resolution disapplies the provision of the Articles which would otherwise
prevent a director from being counted as participating in the decision-making process,

(b} the relevant member of the FTA Board's interest cannot reasonably be regarded as likely to give nse to a
conflict of interest or Matter, or

(c) the member of the FTA Board’s conflict of interest anses from a permitted cause (as defined in sub Anicle
(v} below)
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(v)  Forthe purposes of this Article 35A, the following are permitted causes

{8}  aguarantee given, or lo be given, by or to a member of the FTA Board In respect of an obligation incurred
by or on behalf of the Association,

(b) a majonty of the members of the FTA Board other than thal member or those members of the FTA Board
to which Article 35A(1) apphes authonise the confict or Matter and for which such authonsation may include
the relevant member of the FTA Board being counted as participating in the decision-making process for
quorum and voting purposes

{v) For the purposes of this Article 35A, references to proposed decisions and decision-making processes include
any meeting of the FTA Board or part of a FTA Board meeting

{vi}  Subject to sub-Article (vn), If a question anses at a meeting of the FTA Board as to the nght of a member of the
FTA Board to participate in the meeting (or part of the meeting) for voting or quorum purposes, the question may,
before the conclusion of the meeting, be referred to the chairman of the meeting whaose ruling m relation to any
member of the FTA Board other than the Chairman is to be final and conclusive

(v} If any question as to the nght to participate in the meeting {or part of the meeting) should anse in respect of the
chairman, the question 1s to be decided by a deciston of the members of the FTA Board at that meeting, for which
purpose the Chairman 1s not to be counted as participating in the meeting {or that part of the meeting) for voting
OF QUOrum purposes

LOCAL ORGANISATION

36

The National Council shall make Bye-laws for the regulation of the local organisation of the Association

UNION WITH OTHER ASSOCIATIONS

37

The National Council may arrange for the union alliance or incorporation with or in the Association of any organisation

with objects similar to any of the objects of the Association

GENERAL MEETINGS

38

39

40

41

42

A general meeting of the Association shalt be held every year and such meetngs shall be called “annual general
meetings” All other meetings of the Association shall be called “general meetings”

Any Member of the Associalion wishing to bring forward any motion dealing with special business (as defined in Article
43) at an annual general meeiing shall give to the Secretary at least sixty days’ notice in wnting of his or her intention so
to do and such notice must be accompanied by a notice or notices In wnting signed by not less than twenty other
Members of the Association and indicating their intention to support the motion

The National Council may whenever it thinks fit convene a general meeting and an annual general meeting and both
shall also be convened on the requisition of such percentages of Members of the Association as are stated in section 303
of the Act and deposit such request at the Office of the Association

Fourteen days’ notice at the least of an annual general meeting and fourteen days notice at the least of a general
meeting (exclusive in either case of the day on which the notice i1s served or deemed to be served but inclusive of the day
for which notice 1s given) specifying the place, day and hour of meeting, and in the case of special business the general
nature of such business shall be given n manner hereinafter mentioned to such persons as are under these Articles
entitled to receive such notices from the Association

The accidental omission to give any notice of a meeting to or the non-receipt of notice of a meeting by any Member of the
Association entitled to receive such notice shall not invalidate any resolution passed at any such meeting

PROCEEDINGS AT GENERAL MEETINGS

43

44

45

All business shall be deemed special that is fransacted at a general meeting and all that is transacted at an annual
general meeting shal! also be deemed special with the exception of the consideration of the accounts and balance sheet
and the ordinary reports of the FTA Beard and of the auditor, and the election of an auditor and the fixing of therr
remuneration

No business shall be transacted at any annual general meeting or general meeting unless a quorum of Members of the
Association 1s present at the tme when the meeting proceeds to business, save as in these Articles otherwise provided
thirty Members of the Association of whom ten are present in person and the remainder either in person or by proxy shall
be a quorum

The President or in his or her absence the Vice President f any shall take the chair at every annual general meeting or
general meeting  If neither the President nor the Vice President if any be present within fifteen minutes after the time
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appointed for holding the meeting or, If present, be unwifling to act, then the members of the National Council present
shall choose one of therr number as Chaiman of the meeting, and f no member of the National Council be present or, f
present, be unwilling to act, then the Members of the Association preseni shall choose one of therr number to be
Chairman of the meeting

If within one half-hour from the time appointed for the holding of an annual general meeting or general meeting a quorum
1s not present, the meeting if convened upon a requisition of Members of the Association shall be dissolved and in any
other case shall stand adjoumed to the same day in the next week at the same time and place or such other place as the
Chaiman shall determmine and If at such adjoured meeting a quorum is not present those Members of the Association
who are present shall be a quorum and may transact the business for which the meeting was called

The Charman of an annuat general meeting or general meeting at which a quorum 1s present may, with the consent of
that meeting, adjourn the same from time to time and from place to place, but no business shall be transacled at any
adjourmned meeting other than the business left unfinished at the meeting from which the adjournment took place It shall
not be necessary to give to Members of the Association notice of any adjoumed meeting

At all annual general meetings or general meetings a resolution put to the vote of the meeting shall be decided by a show
of hands unless before or upon the declaration of the result of the show of hands a poll 1s demanded by the Chairman or
by not less than five Members of the Association present in person and entitled to vote or by not [ess than one tenth of
Members of the Association present in person and entitled to vote, and unless a poll be so demanded a declaration by
the Chairman that a resolution has been camed or camed by a particular majonty, or lost, or not carned by a particular
mayonty, shall be conclusive and an entry to that effect in the minutes of the Association shall be conclusive evidence of
the fact, without proof of the number or proportion of the votes recorded in favour of or agamst such resolution

If a poll 1s demanded as aforesaid it shall be taken in such manner and at such time and place as the Chairman of the
meeting directs, and either at ence or after an interval or adjournment or otherwise, and the result of such poll shall be
deemed to be the resolution of the meeting Prowvided that a poll demanded on the election of a Charrman of a meeting
or on any question of adjournment shall be taken at the meeting and without adjournment

The Chairman of the meeting (provided that he or she is the President) shall on a show of hands or on a poll be entitied
to a second or casting vote

The demand for a poil shall not prevent the continuance of a meeting for the transaction of any business other than the
question on which a poll has been demanded

VOTES OF MEMBERS OF THE ASSOCIATION AT GENERAL MEETINGS

52

53

54

55

56

57

58

Subject to the provisions of these Articles on a show of hands and a poll at General Meetings every Member of the
Association shall have one vole

On a show of hands votes must be given personally, save that a corporation may vote by ds representative appointed
under Article 8(a) or by its representative duly authonsed under section 323 of the Act

On a poll votes may be given either perscenally or by proxy

The instrument appointing a proxy shall be in wnung under the hand of an apponter or of hus or her attomey, or if the
appointer is a corporation under the hand of its Secretary or some other officer duly authonsed in that behalf or under its
common seal No person shall be appointed a proxy whe 1s not a Member of the Association, but a representative of a
Member of the Association apponted 1n accordance with Article 8(a) may be appointed a proxy

The instrument appointing a proxy and the power of attomey (if any) under which 1t 15 signed shall be deposited at the
Office not less than 24 hours before the tme for holding the meeting or adjourned meeting as the case may be at which
the person named in such instrument proposes to vole

A vote given in accordance with the terms of any instrument of proxy shall be valid notwithstanding the previous death or
insanity of the pnincipal or revocation of the proxy or of the authonty under which the proxy was executed Provided that
no mbmation in wnting of such death, insanity or revocation shall have been recewved at the Office before the
commencement of the meeting or adjourned meeting at which the proxy 1s used

An instrument appointing a proxy may be in the usual commeon form or any other form which the FTA Board shall
approve

MINUTES AND RETURNS

59

The National Council and the FTA Board shall cause minutes to be duly entered in books provide for the purpose

(a) of all appointments of officers and members of the National Council or the FTA Board as the case may be,
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(b} of all orders and Bye-laws made by the National Council or the FTA Board as the case may be or any Committee
appointed by either of them,

(c) of all resolutions and proceedings of annual general meetings and general meetings of the Association and of the
National Council or the FTA Board as the case may be and of every such Committee as aforesaid

Any such minutes of any such meeting as aforesaid, if purported to be signed by the Chairman of such meeting or by the
Chaiman of the next succeeding meeting of the same body shall be conclusive evidence without further proof of the
matlers stated in such minutes

The FTA Board shall cause a praper register to be kept in accordance with sections 113 and 114 of the Act of all the
Members of the Association

The FTA Board shall cause a proper register to be kept in accordance with section 876 of the Act of all mortgages and
charges specfically affecting property of the Association and shall cause the prescnbed particulars of every mortgage or
charge in respect of which such particulars are required by the Act to be duly filed accordingly and a copy of the
Certificate of Registration to be endorsed thereon, and a copy of every instrument creating any such mortgage or charge
to be made and kept at the Office  The fee for the inspection of the said reqister by svery person other than a Member of
the Assocration ar creditor of the Association shall be such amount as specified n the Act or any regulations made
thereunder

The FTA Board shall cause to be kept at the Office or such other place as permitted by the Act a register containing the
names, addresses and occupations of the members of the FTA Board in electronic or paper form provided the accessing
and copying of the reqgister i1s in accordance with the requirements of the Act

THE SEAL

64

65

66

The FTA Board shall provide for the safe custody of the common seal of the Association which shall be used only with
the authonty of the FTA Board or of a Committee of the FTA Board having power under the terms of its appomntment to
authonse the affixing of the seal

Every instrument to which the commaon seal of the Association is affixed shall be signed by a member of the FTA Board
and counter-signed by the Secretary or by some other person appointed for the purpose by the FTA Board

Where the Act so permits, any instrument signed, with the authonty of a resolution of the FTA Board or of a committee of
the FTA Board , by one member of the FTA Board and the Secretary or by two members of the FTA Board and
expressed {0 be executed by the Association as a deed shall have the same effect as If executed under the common
seal, provided that no instrument which makes it clear on its face that it is intended by the persons making it to have
effect as a deed shall signed without the authonty of the FTA Board

SECRETARY

67

There shall be a Secretary of the Asscciatton who shall be appointed by the FTA Board for such time, for such
remuneration and upon such condiions as they may think fit, and any Secretary so appointed may be removed by them
at any time

FINANCE AND ACCOUNTS

68

69

The FTA Board shall at all imes cause lo be kept proper books of accounts, showing

{a} all sums of money recewed and expended by the Association and the matters in respect of which the receipt and
expendiure takes place,

{b}  the assets and liabilites of the Association

Proper books shall not be deemed to be kept if there are not kept such books of account as are necessary to give a true
and fair view of the state of the Association’s affairs and to explain its transactions

The financial year of the association shail end on the 31*' December In each year, and at each Annual General Meeting
the FTA Board shall lay before the Members of the Assoctation an income and expenditure account for the last financial
year together with a balance sheet made up as at the close of such financial year Every such balance sheet shall be
accompanied by a report of the FTA Board as to the state of the affars of the Association and a report of the auditor and
a copy of such balance sheet and reports shall be sent with the notice of the Annual General Meeting to all persons
entitled to receive notices of General Meetings in which the manner in which notices are herematfter directed o be
served

It shall be the duty of the Chief Executive, subject to the directions of the FTA Board, to receive and give effectual
discharges for ali sums of money which may be due and payable to the Association, and to disburse all sums of money
which may be due from or payable by the Association, and he or she shall be responsible to the FTA Board for the proper
keeping of the accounts
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70 The books of accounts shall be kept at the Office or at such other place or places as the FTA Board FTA Board think fit

AUDIT

71 Once al least in every year the accounts of the Association shall be examined and the correctness of the income and
expenditure account and balance sheet ascertained by one or more chartered accountants as the FTA Board may from
time to time determine

72  Auditors shall be appointed and their duties regulated in accordance with the Act, the FTA Board being treated as the
Directors mentioned in the Act

73 Every account of the FTA Beard when audited and approved by an annual general meeting or a general meeting shall be
conclusive except as regards any error discovered therein within three months next after the approval thereof Whenever
any such emor shall be discovered within that penod the account shall forthwith be corrected and thenceforth shall be
conclusive

NOTICES

74 A notice may be given by the Association to any Participant either personally or by sending 1t through the post in a
prepaid envelope or wrapper addressed to such Participant at its registered address or by advertisement or his or her last
known address, as the case may be

75  Every Participant whose registered address s not in the United Kingdom but who shall from time to time notify in wnting
to the Association an address in the United Kingdom at which notices may be served upon him or her shall be entitled to
have notices served upen him or her at such address but, save as aforesaid no Participant other than a Participant
whose registered address 1s in the United Kingdom shall be entitled to receive any notice from the Association

76  Any notice sent by post shall be deemed to have been served on the second day following that on which the envelope or
wrapper containing the same 1s put into the post, and in proving such service it shall be sufficient to prove that the
envelope or wrapper containing the notice was properly addressed and put into the post office as a prepaid letter

77 Any notice required to be given by the Association to the Participants, or any of them, and not expressly provided for by
these Articles, shall be sufficiently given if given by adverisement

78  Any notice required to be or which may be given by adverisement, shall be deemed to have been validly given if it 1s

advertised once In the Associaton’s joumnal

LEGAL PROCEEDINGS

79

In furtherance of the objects of the Association the FTA Board may from time to ttme make such general arrangements
as it may think fit for the provision of assistance, whether by providing monetary assistance or defraying legal expenses
or otherwise, in enforcing or resisting any claim or action or proceedings, civil or cnminal, or icensing or otherwise, for
the Members of the Association, therr officers, servants and agents or any section or group or class thereof Except for
matters coming within such general arrangements no legal proceedings by or against any Member of the Association
shall be adopled by the Association untess approved by the National Council and then only on such conditions and
subject to such guarantee as the National Council may think desirable

INDEMNITY AND INSURANCE

80

81

Subject to the provisions of section 532 of the Act, every member of the FTA Board and every officer or servant of the
Association shall be indemnified by the Assecciation against, and it shall be the duty of the FTA Board, out of the funds of
the Assocration, to pay all costs, losses and expenses which any such member of the FTA Board , officer or servant may
be authonsed to incur or become hable to by reason of any contract entered into or act or thing done by him or her as
such member of the FTA Board , officer or servant as aforesaid, or in any way n the discharge of his or her duties
including all necessary and reasonable travelling expenses

A relevant director of the Associatton may be indemnified out of the Association’s assets against

(a) any lrability incurred by that director in connection with any neghgence, default, breach of duty or breach of trust in
relatron to the Association,

(D) any hability incurred by that director in connection with the activites of the Association In s capacity as a trustee
of an occupational pension scheme {as defined in section 235(6) of the Companies Act 2006), and

{c) any other hability ncurred by that director as an officer of the Association
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This Article does not authonse any mdemnity which would be prohibited or rendered void by any provision of the
Companies Acts or by any other provision of law In this Article a “relevant director” means any director or former
director of the Association

Subject to the provisions of section 532 of the Act, no member of the FTA Beard, or officer of the Association, shall be
hable for the acts, receipts or neglects or defaults of any other member of the FTA Board, or officer, or for jomning in any
receipt or other act for conformity, or for any loss or expense happening to the Association through the insufficiency or
deficlency of ttle to any property acquired by order of the FTA Board for or on behalf of the Association, or for the
insufficiency or deficiency of any secunty in or upon which any of the moneys of the Association shall be invested or for
any loss or damage ansing from the bankruptcy, insclvency or tortious act of any person with whom any moneys,
secunlies or effects shall be deposited or for any loss occasioned by any emror of judgement or for any other loss,
damage or misfortune whatsoever which shall happen in the execution of or in relation to tus or her duties unless the
same shall happen through his or her own dishonesty or misconduct

The FTA Beard may decide to purchase and mamtain insurance, at the expense of the Association, for the benefit of any
relevant director in respect of any relevant loss In this article a “relevant director” means any director or former director
of the Association and a “relevant loss” means any loss or habiity which has been or may be incurred by a relevant
director in connection with that director's duties or powers In relation to the Association or any pension fund of the
Assocration

WINDING UP

84

If the Association 1s wound up, the iquidator may, with the sanction of a resolution of the Association and any other
sanction required by the Insolvency Act 1986, divide among the Participants in specie the whole or any part of the assels
of the Company and shall, for that purpose, value any assets and determine how the dwision shall be camed out as
between the Participants on a fair and equitable basis

COMMUNICATIONS

85

{a) Subject to these Articles, anything sent or supphed by or to the Association under these Articles may be sent or
supplied in any way in which the Act provides for documents or infformation which are authonsed or required by
any provision of the Act to be sent or supplted by or to the Association

(b) Subject to these Articles, any notice or document to be sent or supphed to the FTA Board in connection with the
taking of decisions by the FTA Board may also be sent or suppled by the means by which the FTA Board has
asked to be sent or supphed with such notices or documents for the time bemg
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FREIGHT TRANSPORT ASSOCIATION LIMITED {“Company”)

Annual General Meeting
Tuesday, 3 May 2011

PROXY FORM

Name of Member

before completing this form, please read the explanatory notes below

| iWe being a member of the Company appoint the Charman of the meeting or (see note 3)

I |

as myfour proxy to attend, speak and vote on my/our behalf at the Annual General Meeting of the Company to be
held on Tuesday 3 May 2011 at 9 30 am at the London Htlton Hotel, Park Lane, London W1K 1BE and at any
adjournment of the meeting

IMVe direct my/our proxy to vote on the following resolutions as lMwe have indicated by marking the appropriate box
with an 'X" If no indication 1s given, my/our proxy will vote or abstain from voting at his or her discretion and l/we
authonise my/our proxy to vote (or abstain from voting) as he or she thinks fit in relation to any other matter which 1s
put before the meeting

|

: RESOLUTIONS For | Agamnst
| ORDINARY BUSINESS

} 1 To recewve the Report of the Directors for the Year 2010

2 Torecewe the Income and Expenditure Account for the year ended
31 December 2010, the Balance Sheet as at that date and the Auditors’ Report

3 To appoint auditors and fix theirr remuneration

SPECIAL BUSINESS

4 To propose a resolution altering the Articles of Association of the Company, the
text of the proposed resolution being that the draft Regulations attached to this

Notice be adopted as the Articles of Association of the Company in substitution
for, and the the exclusion of the Company's existing Articles of Association

Signature Date
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Notes to the proxy form

1 As a member of the Company you are entitled to appoint a proxy to exercise all or any of your rights to attend,

speak and vote at a general meeting of the Company You can only appoint a proxy using the procedures set out In
these notes

2 Appointment of a proxy does not preclude you from attending the meeting and voting in person If you have
appointed a proxy and attend the meeting in person, your proxy appointment will automatically be terminated

3 A proxy does not need to be a member of the Company but must attend the meeting to represent you To
appoint as your proxy a person other than the Chairman of the meeting, insert their full name in the box If you sign
and return this proxy form with no name inserted in the box, the Chairman of the meeting will be deemed to be your
proxy Where you appomt as your proxy someone other than the Charman, you are responsible for ensuring that
they attend the meeting and are aware of your voling intentions If you wish your proxy to make any comments on
your behalf, you will need to appoint someone other than the Chairman and give them the relevant instructions
directly

4 To direct your proxy how to vote on the resolution{s} mark the approprate box with an "X" if no voting indication
IS given, your proxy will vote or abstain from voting at hus or her discretion Your proxy will vote (or abstam from
vohing) as he or she thinks fit in relation to any other matter which 1s put before the meeting

3 To appont a proxy using this form, the form must be
+ Completed and signed,
e Sent or delivered to the Company at Hermes House, St John's Road, Tunbridge Wells, Kent TN4 9UZ, and
» Received by the Company no later than 2 30 am on Monday 2 May 2011

6 In the case of a member which 1s a company, this proxy form must be executed under its common seal or signed
on its behalf by an officer of the company or an atiorney for the company

7 Any power of attorney or any other authonty under which this proxy form is signed {or a duly certified copy of
such power or authority) must be included with the proxy form

8 If you submit more than one valid proxy appointment, the appointment received last before the latest time for the
receipt of proxies wili take precedence

9 You may not use any electronic address provided in this proxy form to communicate with the Company for any
purposes other than those expressly stated
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Annual General Meeting
3 May 2011

Registered in England Number 391957
MINUTES
of the Annual General Meeting of Freight Transport Association Ltd

held at the London Hilton Hotel, Park Lane, London, WiK 1BE
on Tuesday 3 May 2011 at 09.30am

1. NOTICE OF MEETING
Resolved that the Notice convening the Annual General Meeting shall be taken as read and
that a quorum was present.
2, DIRECTORS' REPORT
Resolved that the report for the year 2010 now submitted to this meeting be and i1s hereby
received
3. ANNUAL ACCOUNTS
Resolved that the Income and Expenditure account for the year ended 31 December 2010
and the Balance Sheet as at that date, now submitted to this meeting, be and are
hereby received, together with the Auditors' report thereon
4. AUDITORS
Resolved that the National Executive Board 1s hereby authonsed to reappoint Kingston
Smith LLP, Chartered Accountants, as Auditors and to negotiate an appropriate
fee for the auditing of the Association's Accounts.

5. SPECIAL RESOLUTION

Resolved that the Special Resolution to adopt amended Articles of Association be adopted

There being no further business the meeting terminated at 09.41am

Freight Transport Association Lid
Hermes House, St John's Road

R U

CompanyS{etar-y
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