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TRANSPORT FRIENDLY SOCIETY LIMITED 
 
 

DRAFT MINUTES of the One Hundred and Fifth Annual General Meeting 
held at Derbyshire House, St. Chad’s Street, London WC1H 8AG  

on Tuesday 18 June 2019 at 12 Noon 
         

 
Mr David Brown, President of the Society, 

 Chaired the Meeting 
         

 
ATTENDANCE   
 
The following were in attendance: 

 
Mr D Brown    (President of the Society)  

Mr B Scowen   (Vice President of the Society) 

 
Board of Management: 

 
 Mr P Brown    (Chairman) 

 Mr S Barker    (Vice Chairman) 

 Mr C Angell    (not a member of the Society) 

 Mr B Arnold   (not a member of the Society) 

 Mr C Jeffrey 
 Mr N Silby    (not a member of the Society) 

 Mr M Storer 
 Mr A Ramezankhani  (Chief Executive) 
 
 Society’s Professional Advisors: 
  
 Mr S Dixon  Chief and With-Profits Actuary – Steve Dixon Associates 
 Mr T Reed     BDO LLP – Proposed External Auditors 
 Mr N Shaw  F W Berringer & Co 
 Mr D Barnes  Investec Wealth & Investment – Investment Advisors 
   
  
 Also in attendance: 
  
 Mr T George   Compliance Officer and Secretary 
 
 Including Members on the Board, a total of 26 Members of whom 14 are also 

Ambassadors attended the 2019 Annual General Meeting.  
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PRESIDENT’S ADDRESS  

  
Mr David Brown declared the 105th Annual General Meeting (AGM) open and 
welcomed all those present.  

 
Mr David Brown said as per previous years the Society’s performance had 

been very strong. Mr David Brown noted that in the past year the Society had 

continued the trend of maintaining tight control over its operating expenses. 

New business was slightly down due to parting with 3 of its field staff who 

were replaced in the second half of the year. 

 
Mr David Brown stated that Investment performance was poor last year due to 

market volatility particularly in the latter months of 2018 but it had made some 

recovery in 2019.  Mr David Brown said the AGM would also hear from the 

Society’s Chairman, Mr Peter Brown and the Society’s Chief Executive, Mr Ali 

Ramezankhani on the Society’s performance and its plans for this year and 

beyond. 

 

Mr David Brown informed the Meeting that the Society had continued to pay 

sickness and hospital claims in addition to discretionary benefits for dental, 

optical and osteopathic claims.  Mr David Brown stated that in order to meet 

its obligations to members, the Society had paid significant benefits upon the 

maturity of policies and also on the death and retirement of members.  Mr 

David Brown added that annual and as appropriate terminal bonuses were 

maintained from the previous year and were paid on qualifying policies. Mr 

David Brown was also pleased to note that there had also been an increase in 

the sickness no claim bonus paid to members. 

 

Mr David Brown informed the Meeting that in addition to its existing products, 

the Society had just launched a new Health Cash Plan which would help 

members claim cash back on a wide range of health costs such as dental, 

optical and therapy treatments as well as specialist and hospital-related 

expenses.   

 
Mr David Brown stated that this continued growth was down to the hard work 

of the Board of Management, staff, professional advisors and ambassadors 

who continue to drive the Society forward in increasingly challenging times. 

 
Mr David Brown acknowledged that, as he had said last year, it is 

commendable that the Society remained committed to continuing to help 

those associated with passenger transport and he hoped it will do so for many 

years to come. 
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Finally, Mr David Brown thanked all those who had attended, wished 
everybody well and asked if there were any questions from the floor before he 
passed over to the main procedures of the AGM. 
 
There were no questions from the floor. 

 

RESOLUTION 1: CONFIRMATION OF THE MINUTES OF THE AGM HELD 
19 JUNE 2018 
 
The President proposed and it was seconded that the Minutes of the AGM 
held in 2018 as circulated were a true and correct record of proceedings. 
 

1.19 Resolved - That the Minutes of the AGM held on 19 June 2018 be approved 
and signed as a true and correct record.  

 Mr David Brown announced that 611 Proxy votes had been received;  
 599 were in favour of the resolution,  
 1 was against and  
 11 abstained.  

  
REPORT OF THE BOARD OF MANAGEMENT 
   
Mr Peter Brown, the Chairman of the Society, welcomed everyone and started 

by proposing that the President be thanked for his Address and that it be 

included in the Minutes of the Meeting.  By a show of hands it was Resolved 

that the President’s Address be incorporated in the Minutes of the Meeting 

(see Appendix A).  

 

Mr Peter Brown said on behalf of the Board of Management, he was pleased 

to present his report which was contained within the Report & Accounts for the 

year ended 31 December 2018 which had been approved and signed by the 

Board of Management.  

 

Mr Peter Brown said the Board of Management remained extremely positive 

about the future of the Society and that Mr Ramezankhani would go through 

some of the key statistics later and as usual, he together with Mr Reed, the 

Society’s Auditor from BDO LLP and Mr Dixon from Steve Dixon Associates, 

the Society’s Chief Actuary and With Profits Actuary would take questions on 

the Report & Accounts at the end of the meeting.  

 

Mr Peter Brown commented on behalf of the Board of Management that it was 

again pleasing to report the Society remained in a healthy financial position.  

Mr Peter Brown noted that the Society’s Assets had dropped to £66m at the 

end of 2018 from £71m at the end of 2017, which as Mr David  Brown, the 

Society’s President had mentioned, was due to negative investment returns 

due to a range of events.  Mr Peter Brown said he was delighted to be able to 

confirm that the Bonus rates paid by the Society in 2017 had been maintained 
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at their current level in 2018 with the exception of the Sickness No Claim 

Bonus which had increased yet again from £4 per unit to £5.  

 

Mr Peter Brown added that as always, the Society had continued to comply 

with the Principles of the Combined Code of Corporate Governance as 

annotated by the Association of Financial Mutuals.  Each year a questionnaire 

is completed on the basis of ‘comply or explain’ and the main area where the 

Society chose to ‘explain’ rather than ‘comply’ was in relation to performance 

related pay.  The Board of Management had felt for a number of years that 

performance related pay is not appropriate for an organisation of the Society’s 

size and that it believed in paying a fair rate for the job.   

 

Mr Peter Brown reported that as the Society had done last year, the annual 

bonus statements were posted to all of the Society’s members in May 2019 

which included proxy forms in order to get more eligible members involved in 

the election process in a cost effective way.  Mr Peter Brown said he was 

happy to report that the Society had received 611 completed proxy forms.  

 

Mr Peter Brown informed the meeting that the Society continued to monitor 

and comply with the rules and regulations of both the Prudential Regulation 

Authority and the Financial Conduct Authority.  Mr Peter Brown stated that as 

reported previously new requirements came into force in December 2018.  Mr 

Peter Brown explained that the Senior Insurance Managers Regime (SIMR) 

was replaced by the Senior Managers and Certification Regime (SM&CR) 

which relates to the personal accountability of the Directors, Senior Managers 

and key staff focusing on identifying key roles and responsibilities within the 

Board and the Society as a whole and the individuals who performed them.  

Mr Peter Brown added that the SM&CR’s objective was to reduce harm to 

consumers and strengthen market integrity, by creating a system that enabled 

firms and regulators to hold people to account.  As part of this, the SM&CR 

aimed to: 

 

• Encourage Directors and staff to take personal responsibility for their 

actions 

• Improve conduct at all levels 

• Make sure firms and staff clearly understand and can show who does 

what 

 

Mr Peter Brown said the Society had taken the necessary action and complied 

with the requirements of the SM&CR. 

 

Mr Peter Brown referred to Solvency II and said it was very pleasing to report 

the Society had continued to successfully meet its obligations of submitting 
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Solvency II quarterly and annual returns to the PRA on time meeting all the 

deadlines set by the regulator.  

 

Mr Peter Brown informed the meeting that in September 2018, at the request 

of the PRA, he, Mr Ramezankhani, (the Society’s Chief Executive) and Mr 

George, (the Society’s Compliance Officer and Secretary) visited the PRA to 

discuss issues relating to the Society’s governance structure, its current 

performance & future strategic ambitions and key risks the Society faced.   Mr 

Peter Brown said he was happy to report that following those discussions, the 

PRA were pleased with the way the Society was being run and apart from a 

couple of minor issues, there were no further actions required. 

 

Mr Peter Brown reported that complying with the requirements of Solvency II 

and the new regulatory reporting had an impact on the Society’s operating 

costs and some of these additional expenses would continue in the future. 

Nevertheless, this was a price the Society had to pay in order to comply with 

its regulatory obligations and stay in business. The Board of Management 

remained confident the Society can meet these costs and continue to provide 

valuable benefits for both new and existing members. 

 

Mr Peter Brown reported that another major focus for the Board was Conduct 

Risk and Culture. He noted that the Board was committed to ensure that all of 

the Society’s Directors and staff demonstrated the values, attitudes and 

behaviours set by the Society which are so important to members, potential 

members, Ambassadors, suppliers, professional advisors, the wider 

community and the environment.  

 

Mr Peter Brown informed the Meeting that from the Governance point of view, 

Ms Elaine Fairless had joined the Board of Management in September 2018.  

Mr Peter Brown added that Ms Fairless had associations with the Society as a 

professional consultant for a number of years and he was pleased that she 

had joined the Board.  Mr Peter Brown also reported that Mr Chris Smith had 

parted company with the Board in November 2018 having served on the 

Board for over two years. 

 

Mr Peter Brown stated that the Society regularly canvasses its members for 

their opinions to ensure it is treating all of the Society’s members fairly. The 

Society’s Vice Chairman, Steve Barker, who is also the Members’ Relations 

Director, was present at the Meeting and would welcome feedback on the 

experiences any member may have had when dealing with the Society, 

together with any suggestions they had regarding the Society, how it operates 

and the benefits it provides.  
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Mr Peter Brown said that overall, he was pleased to report that the Society 

was performing in line with the strategic objectives it had set.  Mr Peter Brown 

added that the only exception was that the number of members in 2018 had 

dropped slightly due to issues relating to the behaviour of the Society’s ex-

field staff which had been addressed.  Mr Peter Brown said Mr Ramezankhani 

would be providing more details on the Society’s objectives. 

 

Finally, Mr Peter Brown thanked his colleagues on the Board, the Society’s 

Staff, Ambassadors and professional advisors for all that they had done for 

the Society over the last year.  Mr David Brown said he would move that the 

report of the Board be adopted after any questions from the Meeting.  Mr 

Peter Brown informed the Meeting that questions had been received from two 

members who were unable to attend the AGM and he would raise these after 

any questions from the floor. 

 
 
QUESTIONS 
 

Mr Soper stated that he and other senior members felt that the Society was 

not treating them fairly.  He said he was raising the same question he had 

raised last year, namely why Death Section policies had not received an 

annual bonus for 2018 despite the Society doing well. 

 

Mr Peter Brown said the Society’s answer to this question was the same as it 

was last year and explained that the Board of Management’s decisions on 

annual bonuses are based on the recommendations of the Society’s With-

Profits Actuary and he takes into account a Policy’s asset share in making a 

recommendation on whether a bonus should be paid and if so, how much it 

should be. 

 

Mr Peter Brown stated that the Actuary’s review had indicated that Death 

Section policyholders had received very generous bonuses and cash 

distributions in the past and there was no justification to pay further bonuses 

in 2018.  

 

Mr Soper added that senior members are still paying for their plans and the 

Society should, therefore, provide them with bonuses and benefits. 

  

Mr Ramezankhani stated that members like Mr Soper with Death Section 

plans were still getting life cover under their plans which their nominated 

beneficiaries would be able to claim.  Mr Ramezankhani informed Mr Soper 

that his annual contributions to the Society were significantly lower than the 

potential maximum discretionary benefits he was still eligible to claim from the 

Society.   
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Mr Ramezankhani said that members who had contributed to the Society for 

more than 40 years become Free Card members and therefore do not pay 

any more premiums to the Society.  Mr Ramezankhani reiterated the advice 

received from the Society’s Actuary on the asset shares of pre-1996 

members.   

 

Mr Ramezankhani invited Mr Soper to write to him and set out his concerns if 

he feels that the Society was not treating him fairly and he would respond to 

him.     

 

There were no other questions from the floor. 

 

Mr Peter Brown informed the Meeting that the Society had received letters 

from Messrs Colin Coles and Norman Cohen to say they would not be able to 

attend but had some questions they wanted raised at the meeting. Mr Peter 

Brown confirmed that Mr Ramezankhani had responded to the questions in 

writing. 

 

Mr Peter Brown read out Mr Coles’ questions: 

 

1. I note (page 20) of the Report and Accounts 2018 that the Board is 

responsible for the appointment of consultants. One of them is ED 

(Financial).  I trust that when this appointment is reviewed both Mr Silby 

and Ms Fairless are not present when the Board reviews the matter. I 

would like the Chairman’s confirmation.   

2. I see on page 43 of the Report and Accounts one of the assets is shown 

as “Pension scheme assets”.  I strongly think this is confusing as the 

Assets of all Pensions schemes are held by the Trustees. What the 

Company accounts should say is “Pension Scheme Surplus” or at the 

least “Pension scheme NET asset”. 

3. On page 70 the penultimate paragraph should say year ending 

31.12.2019. The TFS contribution to the DBS scheme is therefore c£18k. 

When you look at the total Pension cost for 2018 (page 61) of £48k it 

means that allowing for inevitable increases the cost for the DCS scheme 

is 2019 is c£32.  This is excessive in today’s climate. Where have I gone 

wrong or could I have comments. 

4. There was no “Any other Business” on the AGM Agenda.  This is surely an 

error. If I could not raise this subject I am sure I would be able to include it 

in some way.  I quote from a statement from the Chairman of the LV 

Friendly Society “the rules that govern us have not evolved over time”. 

They are proposing changes that I believe setting up 2 separate funds to 

protect With Profit members. What are the Board’s views on these 

comments particularly on the proposal to set up 2 separate funds? 
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 Mr Peter Brown informed the Meeting that the Society had provided the 

 following written response: 

 

1. During review of suppliers and contractors, all conflicts of interest are 

recognised and those Directors involved exclude themselves from 

relevant  discussion and votes. With regards ED Financial, I have spoken 

to the Chairman, Mr Peter Brown, who has given his reassurance that Mr 

Silby and Ms Fairless will not be taking part in the review of ED Financial 

and will be asked to leave the board room whilst discussions take place 

and decisions are made. 

 

2. Regarding the “Pension Scheme Assets”, I have consulted the  Society’s 

external auditor who assures me the present narrative is technically fine.  

However, I can arrange a more detailed explanation in next year’s Report 

and Accounts if you feel it would be helpful. 

 

3. Thank you for the date correction on page 70 of the Accounts which 

should read 31.12.2019.  The DB Scheme has 4 active members costing 

around £18k. The expected DC contributions of £32k for 2019 is about 

right for 12 members of staff and management with the Society matching 

contributions between 5% and 10%. As part of the Auto Enrolment 

requirements, the employee minimum contribution limit increased from 3% 

to 5% from April 2019.   

 

4. We do not normally include “Any Other Business” to the Agenda but such 

matters are always raised in the question time after the Chairman or Chief 

Executive reports.  I sincerely hope that everyone has the opportunity to 

raise any questions they have at some convenient point during the AGM. 

 

 Liverpool Victoria (LV) is a substantial financial services group with 1.2 

 million members. The issues causing LV to change its status from that of a 

 friendly society to a company limited by guarantee are very different 

 from those faced by the TFS. 

 

 At present Friendly Society legislation does not prevent TFS developing its 

 business in the interests of members in any way that the TFS Board can 

 envisage. There are no plans to change the status of TFS from that of a 

 friendly society. 

 

 Currently TFS has a strong demand for its with-profits policies from its 

 members and whilst this continues, the Board of TFS believes that it is in the 

 best interests of all its members for the Society to continue to operate as it is 

 currently structured. TFS is committed to acting in the best interests of all its 
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 members, providing them with products which best suit their needs. If a future 

 Board of Directors concluded that the best interests of members would be 

 served by operating within a different legal framework or establishing a 

 special with-profits sub fund, this would undoubtedly be considered. 

 

 Mr Peter Brown read out Mr Cohen’s questions: 

 

1. I’m pleased to see that the Society is doing well, even in these difficult 

times.  It’s also interesting to note that you are investing in updating the IT 

system.  That sounds familiar! 

  

2. I note that Elaine (Fairless) is due to join the board. Of course I know and 

respect Elaine and am sure she would be a great asset to the working of 

the Board.  My concern is that she is (or was?) a paid consultant to the 

Society.  If she still works in that capacity, surely there is a conflict of 

interest? If her firm has ceased to accept work for the Society, that would 

be satisfactory, placing her in a similar position to Nigel Silby. 

 

 The Society’s written responses: 

 

1. As you have pointed out, the Board feel that the time has come to bring its 

IT infrastructure up to date to enable a more efficient administration 

process and also to enable members to have access to their own policy 

and member information through a new web based application which will 

be integrated with the Society’s website.  Hopefully this new system will be 

implemented a little more smoothly than the previous one! 

 

2. As for your query regarding Ms Fairless, it is normal practice that during 

review of suppliers and contractors all conflicts of interest are recognised 

and those Directors involved exclude themselves from relevant discussion 

and votes. I have spoken to the Chairman, Mr Peter Brown, who has given 

his reassurance that Mr Silby and Ms Fairless will not be taking part in the 

review of ED Financial and will be asked to leave the board room whilst 

discussions take place and decisions are made. 
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RESOLUTION 2: TO ADOPT THE REPORT OF THE BOARD OF 

MANAGEMENT 

 
The President proposed and it was seconded that the Annual Report of the 
Board of Management be adopted. 
 

2.19 Resolved - That the Annual Report of the Board of Management for the year 
ended 31 December 2018 be adopted.  

 Mr David Brown announced that 611 Proxy votes had been received;  
 601 were in favour of the resolution,  
 1 was against and  
 9 abstained. 

 
Mr Peter Brown then handed over to Mr Ramezankhani, the Society’s Chief 
Executive to address the Meeting. 
  

  
 FINANCIAL STATEMENTS FOR YEAR ENDED 31 DECEMBER 2018 

 

Mr Ramezankhani welcomed everybody and thanked them for taking the time 

to attend the AGM, especially Messrs David Brown and Bob Scowen, the 

Society’s President and Vice President respectively, for taking time out of their 

busy schedules to be at the Meeting. 

 

Mr Ramezankhani thanked Messrs David Brown and Peter Brown for their 

opening remarks. 

 

Assets 

 

Mr Ramezankhani started his report by informing the Meeting that the 

Society’s total Assets had decreased by around £5m to £66.4m in 2018.  Mr 

Ramezankhani added that the Free Assets, the buffer the Society has against 

adverse events, had reduced by approximately £1.3m to £17.9m but the 

Society continues to be in a very healthy financial position. 

 

 Mr Ramezankhani said that putting the investment performance aside, he was 

 pleased to report that the Society had performed very well in 2018.  

 

 Investments 
 

Mr Ramezankhani said the drop in the Society’s assets was primarily due to 

the Society’s investment portfolio not performing as well as in the previous 

few years.  Mr Ramezankhani said 2018 was a volatile year politically and 

economically not just in the UK but globally. Events such as the US China 

trade talks (or otherwise described as trade wars), Mr Trump’s political and 

economic policies, US interest rate and bond yield rises, European elections 
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and many other events led to the market volatility not to mention the Brexit 

situation which still continues to frustrate UK markets. 

 

 Mr Ramezankhani noted that the Financial Markets had however picked up 

 this year and the Society’s assets appeared to have recovered.  Mr 

Ramezankhani added that as usual, the Board in consultation with its advisors 

had agreed an investment matrix which was followed by the Society’s 

Investment Managers to obtain maximum returns whilst taking a cautious 

approach.      

 
 
Regulation 
 

 Mr Ramezankhani informed the Meeting that as per the past few years, the 

 financial sector saw a number of new regulatory requirements coming into 

 effect including General Data Protection  Regulation (GDPR), Insurance 

 Distribution Directive (IDD) and the Senior Managers and Certification Regime 

 (SM&CR).  Mr Ramezankhani repeated what Mr Peter Brown had mentioned 

 earlier that all new requirements were successfully implemented by the 

 Society’s relatively small team whilst continuing with complying with on-

 going requirements. 

 

 
Products  
 

Mr Ramezankhani reminded the Meeting that the Society continued to listen 

 to its members and tried to deliver their needs.  He noted that Members had 

 asked for increased sickness benefits and also to provide new products which 

 would help them with their everyday expenses. As a result the Society 

 had responded by increasing the weekly sickness benefit to £175 per week 

 towards the latter part of 2018 which had been received favourably by 

members. 

 

 Mr Ramezankhani informed the Meeting that the Society had also embarked 

 on the development of a new product. The Health Cash Plan was launched  

 early June 2019 and applications had already started  to come in to the 

 Society’s office. Mr Ramezankhani explained that this product would help the 

 Society’s Members with payments towards everyday healthcare costs as well 

 as those unexpected medical expenses that unfortunately can arise.  Mr 

 Ramezankhani said the Society was very excited about this new product.  
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Development Team  

 

 Mr Ramezankhani reminded the Meeting that last year he had reported that 

 the Society had parted with 3 of its field staff representing 40% of its field 

 workforce. The Board had  carefully considered the situation and had reduced 

 the Society’s new business target by 20% for 2018.  Mr Ramezankhani added 

 that the Society had restored the team back up to 7 by mid-year and managed 

 to surpass the revised target finishing 15% down, 5% better than budgeted. 

 

 

Membership 

 

 Mr Ramezankhani informed the Meeting that as a result of reduced new 

 business the number of Members had dropped in 2018 by 209 to 22,781, less 

 than 1%, (22,990 in 2017).  Mr Ramezankhani added that this was the first 

 time member numbers had actually reduced since 2011.   

 

  

 Premium Income  

  

 Mr Ramezankhani said that despite the slight reduction in number of 

 members and new business, he was pleased to report that net earned 

 premium income had increased by 3.7% in 2018 to just under £3m.  

 

  

Premium Income vs Operating Costs 

 

 Mr Ramezankhani informed the Meeting that the net operating expenses 

 increased slightly by 1.6% to £1.54m due to implementation of the regulatory 

 requirements but the Society yet again managed to reduce the premium 

 income and operating expenses ratio to 51.8%.  Mr Ramezankhani stressed 

 that the Society’s Board was committed to reducing expenses even further.    

 

 

Claims 

 

Mr Ramezankhani reported that in 2018, the Society had paid out claims of 

£2.3m which represented an increase of 8.8% compared to 2017 levels.  Mr 

Ramezankhani added that just over £1m of this amount was in respect of 

Sickness benefits and that the Hospitalisation and discretionary claims had 

remained stable.  Mr Ramezankhani stressed that the Board continued to 

monitor all claims and would take necessary management action if or when 

risks were identified. 
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Growing Geographically 

 

 Mr Ramezankhani said the Society was still pushing ahead with regional 

 expansion gaining access to new sites and bus operators. Mr 

 Ramezankhani acknowledged that the Society was of  course very grateful for 

 the help it receives from operators Go-Ahead and Arriva London who are 

 managed by the Society’s President and Vice  President Messrs Brown and 

 Scowen respectively. Mr Ramezankhani said the Society now had a 

 presence in Yorkshire, North West and the West Midlands but a lot more 

 work was to be done to develop other areas.  Mr Ramezankhani informed the 

 Meeting that other regions previously reported  continue to be supported 

 including London and greater London area, South, South East, Essex and 

 East Midlands.  The Society aimed to consolidate on areas that it had already 

 developed to ensure it comfortably serviced its  members in these areas.  

  

 

 Gone Aways 

  

 Mr Ramezankhani informed the Meeting that the Board had engaged in efforts 

to locate members whom the Society had lost touch with over the years 

through the Department for Work and Pensions, (DWP).  He added that 

around 100 members who have unclaimed benefits with the Society have 

been identified by DWP and most of those have got in touch with the Society 

to claim what is owed to them.  Mr Ramezankhani added that sadly a few 

members are now deceased but efforts would be made to try and trace their 

beneficiaries.  Mr Ramezankhani stated that the Society would continue with 

its efforts to try and locate more of those members that it had lost touch with.   

 

Strategy 

 

 Mr Ramezankhani informed the Meeting that as for 2019 and beyond, the 

 Society is proceeding with plans to achieve its long term objectives set by the 

 Board. 

 

 Mr Ramezankhani stated that the Society’s Child Trust Fund (CTF) policies 

 would  start to mature from September 2020 when the children start reaching 

 the age of 18. The Society must therefore prepare itself in order to provide for 

 the efficient payment of the maturity benefits, possible reinvestment 

 opportunities and manage the funds of those who cannot be traced whilst 

 attempts are  made to locate them.  Mr Ramezankhani added that with those 

 issues in mind, Development Committee would be considering new alternative 

 products, possibly an ISA to begin with in order to accommodate the CTF 

 policies and create new saving opportunities for the transport employees. 
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 Mr Ramezankhani said the Board was also keen to retain its members and 

 acknowledged the need to support new and existing members efficiently.   Mr 

 Ramezankhani said with those issues in mind, a project was underway to 

 replace the Society’s computer administration system which would support 

 the Society’s members more efficiently and would provide opportunities such 

 as direct access by members to their own policy information and purchasing 

 new products online through the new website.  This system would enable the 

 Society to improve communication with members via email, moving towards a 

 paperless office, thus reducing costs and helping the environment. This 

 system was expected to be available in 2021. 

 

Mr Ramezankhani closed his address by expressing his sincere thanks to the 

Society’s Board of Management for their support.  Mr Ramezankhani also 

thanked the Society’s Development team and Ambassadors for their excellent 

work in promoting the Society’s products, its culture and values and the 

Society’s office staff for all their hard work in supporting the Society’s 

members and its field staff.  Mr Ramezankhani also thanked the Society’s 

professional advisors who worked tirelessly on the Society’s behalf. 

 

Finally, Mr Ramezankhani thanked once again Messrs David Brown and Bob 

Scowen for taking the time to attend the Society’s AGM. 

 

Mr Ramezankhani then opened the floor to questions and mentioned that 

representatives from all of the Society’s professional advisors were present to 

provide detailed answers if necessary. 

 

There were no questions from the floor. 

 

    
RESOLUTION 3: TO ADOPT THE FINANCIAL STATEMENTS FOR THE 

YEAR ENDED 31 DECEMBER 2018 

 
The President proposed and it was seconded that the Financial Statements 

for the Year ended 31 December 2018 be adopted. 

 
3.19 Resolved - That the Financial Statements for the year ended 31 December 

2018 be adopted.  
 Mr David Brown announced that 611 Proxy votes had been received;  
 602 were in favour of the resolution,  
 1 was against and  
 8 abstained. 
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RESOLUTION 4: TO APPOINT BDO LLP AS AUDITORS TO THE SOCIETY 
FOR THE YEAR ENDING 31 DECEMBER 2018 
 

The President proposed and it was seconded that BDO LLP be appointed as 

Auditors for 2019.  

 
4.19 Resolved - That BDO LLP be appointed auditors to the Society for the year 

ending 31 December 2019.  
 Mr David Brown announced that 611 Proxy votes had been received;  
 596 were in favour of the resolution,  
 2 were against and  
 13 abstained. 
   
 
  
 RESOLUTION 5: ELECTION OF MS FAIRLESS TO THE BOARD OF 

MANAGEMENT 
  

Mr Peter Brown said Ms Fairless had been proposed for election to the 

Society’s Board and had been formally evaluated as effective and had 

demonstrated her commitment to the role. 

 
5.19 Resolved - The President declared that Ms Fairless was nominated in 

accordance with Rule 12 and as there was no contest for the office of Director 
he declared that Ms Fairless was elected to the Board of Management under 
Rule 22(4)(a). 

 
  
 
 RESOLUTION 6: RE-ELECTION OF 6 MEMBERS TO THE BOARD OF 

MANAGEMENT 
  

Mr David Brown turned to the re-election of 6 members to the Board of 

Management and said all of the individuals proposed had been formally 

evaluated as effective in their role and all individuals had demonstrated their 

commitment to the role. 

 

The President informed the Meeting that there were 6 candidates, who were 

eligible to stand without nomination and as there were 6 vacancies to be filled 

there was no contest for the office of Director and all candidates were deemed 

to be re-elected.  

 

6.19 Resolved - The President declared Messrs Barker, Brown, Jeffrey and Storer 
were re-elected to the Board of Management under the Society’s Rule 
22(4)(a) and that Messrs Angell and Silby were re-elected under Rule 
22(4)(b).  
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RESOLUTION 7: AMENDMENTS TO THE SOCIETY’S RULES 
 

The President informed the Meeting that this year there were proposed 

changes to the Society’s Rules and asked Mr Ramezankhani to explain the 

proposed changes.  Mr Ramezankhani explained the changes to the 

following: 

 
(4) Loans to Assured Members 

 
(i) The Society may advance to a member of at least one full year's 

standing any sum not exceeding one half of the amount of an 
assurance of his life, on the written security of himself and two 
satisfactory sureties or, in Scotland, cautioners for repayment. 

 
(ii)   The amount so advanced, with all interest on it, may be 

deducted from the sum assured, without prejudice in the 
meantime to the operation of the security. 

 
(iii)  A person's membership of the Society before the Society's 

incorporation is to be taken into account in calculating his 
standing for the purposes of this section. 

(5 4) Investment of Funds in a Housing Association 
 

The Society may invest funds of the Society in subscribing for any of 
the share or loan capital of a housing association (within the meaning 
of the Housing Associations Act 1985) other than shares or debentures 
not fully paid up at the time of issue. 
 

 
(6 5) Accumulation of Surplus Contributions for use of Members 
 

The Society may accumulate at interest, for the use of any member, 
any surplus of such member's contributions to the funds of the Society 
which may remain after providing for any assurance in respect of which 
they are paid and for the withdrawal of the accumulations. 
 

(7 6) Subscriptions to Other Bodies 
 

The Society may subscribe out of the funds of the Society to any 
hospital, infirmary, charitable or provident institution, any annual or 
other sum which may be necessary to secure to members of the 
Society and their families the benefit of that institution. 

 
(8 7) Contributions to and Government of Other Friendly Societies 
  

The Society may contribute to the funds and take part in the 
government of any friendly society. 
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(9 8) Incidental Powers 
 

The Society shall, subject to the provisions of the Act, its memorandum 
and its rules, have any other power which is incidental or conducive to 
the carrying out of its purposes. 

 
Interpretation 

 
In these rules, unless the contrary intention appears: 

 
(1) words denoting the masculine gender shall be deemed to include the 

feminine; 
 
(2) words in the singular shall include the plural and words in the plural 

shall include the singular; 
 
(3) "the Act" means the Friendly Societies Act 1992, and any Acts 

amending or substituted for it and for the time being in force; 
 
(4) (i) "appropriate actuary" has the meaning given by s.119 of the Act and 

shall include an Actuarial Function Holder a Chief Actuary and With-
Profits Actuary; 

      (ii) “Actuarial Function Holder” a Chief Actuary and “With-Profits Actuary” 
have the meaning in the Rules and Guidance Notes issued by the 

Regulator; 
 
      (iii)“Rules and Guidance Notes issued by the Regulator” shall include any 

that are issued by a successor body to the Regulator defined in sub 
clause (5) below; 

 
1. Membership 

 
(1) Membership of the Society shall be open to - 
 

(a) individuals over the age of 16 years in Eligible Employment on 
date of first application for membership, 

(b) family and friends over the age of 16 years of members or 
individuals in eligible employment in respect of the Death Benefit 
and Endowment Sections only, and 

(c) children, grandchildren and stepchildren, under the age of 16 
years at entry, of members or individuals in Eligible Employment 
in respect of the Endowment Section, and 

(d) any individual in respect of the Society’s Child Trust Fund 

(e) members or ex-members over the age of 16 years who are no 

longer in Eligible Employment may continue or renew their 

membership of the Society,  

 
subject to the approval of the Board. an Officer of the Society. 
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(2) The Society shall have six seven separate Sections, as follows:- 

(b) (a) Endowment Section 
(c) (b) Sick Section 
(d) (c) General and Distress Section 
(e) (d) Hospitalisation Section 
(e) Health Cash Section 
 
Closed Sections 
(f) Death Benefit Section 
(g) Provident Section 
 

(3) The Board may, with the approval acting on the advice of the 
appropriate actuary, open such other Sections as are considered 
appropriate. 

 
(4) Applications for membership shall be made on the appropriate form 

approved by the Board and supplied for this purpose. Membership of 
any of Sections (a), (b), and (c) of (2) above shall include membership 
of Section (d) except that membership of the Junior sub-section of 
Section (b) shall not confer membership of Section (d). Only members 
of (c) shall be eligible for membership of (e).  In respect of members 
admitted to the Society prior to 1 January 1996 membership of Section 
(a) is compulsory and inclusive of membership of Section (d). 

 
(5) Membership of the Closed Section is limited to members of the Death 

and Provident Sections of the Society as at 1 January 1996. 
 
 
 

6. Disqualifications and Forfeitures of Membership 
 

Any member, officer, or servant of the Society who misapplies the funds of the 
Society, or otherwise so misconducts himself as to cause loss to the Society, 
shall repay any loss so caused to the Society and may be expelled therefrom 
by the Board without prejudice to his liability to prosecution for such offence.   
 
The Society will also terminate ALL policies held by a member who has been 
so expelled from the Society.  Such policies will be treated as having been 
surrendered early and the Surrender value will be paid by the Society to the 
expelled member.  The Surrender value will be calculated in accordance with 
the Society’s Surrender Value scales.    
 

 Any member who, for any of the purposes required in these rules, produces or 
causes or allows to be produced a false or fraudulent medical certificate which 
has in any way been altered, amended or defaced in any particular or detail, 
unless such alteration has been made and initialled by the doctor, may, on the 
offence being proved, be expelled from membership without prejudice to any 
criminal proceedings which may be decided upon. 
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Any member circulating or causing to be circulated any report detrimental to 
the Society or to the discredit of the members or officers of the Society shall 
be liable to expulsion unless he can prove the truth of the same. 
 
A member who has been expelled from the Society will not, following his/her 
expulsion, be eligible to claim any members’ benefits.  
 
 

38. Disputes 
 

(1) If any dispute shall arise between a member or person claiming through a 
member or under the rules, or any person aggrieved who has ceased to 
be a member, or any person claiming through such person aggrieved, and 
the Society, or any officer of the Society, it shall be decided by reference 
to arbitration, under the conditions set out at subsection (2) of this rule or, 
where both parties to the dispute so consent, by reference to the county 
court the Financial Ombudsman Service or the courts of England and 
Wales. 

 
(2) Five arbitrators shall be elected at a general meeting, none of them 

being directly or indirectly interested in the funds of the Society, and 
any vacancy or vacancies shall be filled at a general meeting.  The 
complaining party to a dispute, or someone appointed by him, shall 
draw three names out of the five by lot and the three arbitrators whose 
names are first drawn shall decide the dispute. 

 
(3) In default of determination under subsection (2) above and upon the 

expiry of 40 days beginning with the day on which application was 
made for such determination, either party may apply for determination 
of the dispute by the county court. 

 
(4) (2) In this rule the expression "dispute" includes any dispute arising on the 

question whether a member or person aggrieved is entitled to be or to 
continue to be a member or to be reinstated as a member but, save as 
aforesaid, in the case of a person who has ceased to be a member, 
does not include: 

 
(a) any dispute other than a dispute on a question which arose 

whilst he was a member or arises out of his previous relation as 
a member to the Society and 

 
(b) a dispute which has arisen as a result of and incidentally to a 

dispute between a member, or person aggrieved who has 
ceased to be a member and a person claiming through him or 
under the rules of the Society. 
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39. Complaints 
 

(1) Where a complaint is made by a member to the Society, the Board 
shall ensure that the complaint is investigated thoroughly by an officer 
or employee of the Society and that the investigation is completed 
within a reasonable time.  As soon as practicable following completion 
of the investigation, the Board shall ensure that the member who made 
the complaint is notified in writing of the results of that investigation.  
However, nothing in this rule shall prevent a member who makes a 
complaint to the Society using the disputes procedure set out in rule. 

 
(2) The Board shall ensure that there is in force at all times a complaints 

procedure that complies with the requirements set out by the 
Regulator. 

 
Nothing in either this rule or rule 36 prevents any person, in accordance with 
the scheme for which Part XVI of the Financial Services and Markets Act  
provides (the ombudsman scheme), from having a complaint dealt with under 
such a scheme before, or instead of, arbitration. 
 
The President proposed and it was seconded that the amendments to the 

Rules governing the Society (subject to the appropriate Regulatory Approval 

being received) be adopted.  

 
7.19 Resolved - That the amendments to the Rules governing the Society be 

adopted.  
 Mr David Brown announced that 611 Proxy votes had been received,  
 594 were in favour of the resolution,  
 6 were against and  
 11 abstained. 
 
 
 

 
RESOLUTION 8: ELECTION OF PRESIDENT 

 
Mr Peter Brown turned to the election of the Society’s President and he 

proposed and it was seconded that Mr David Brown, Chief Executive of Go-

Ahead Group plc, be elected to the role of President as recommended by the 

Board of Management. 

 
8.19 Resolved - That Mr David Brown be elected President of the Society.  
 Mr Peter Brown announced that 611 Proxy votes had been received,  
 592 were in favour of the resolution,  
 4 were against and  
 15 abstained. 
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RESOLUTION 9: ELECTION OF VICE PRESIDENT 
 
Mr David Brown turned to the election of the Society’s Vice President and he 

proposed and it was seconded that Mr Bob Scowen, Managing Director for 

Arriva London be elected to the role of Vice President as recommended by 

the Board of Management.   

 
9.19 Resolved - That Mr Bob Scowen be elected Vice President of the Society.   
 Mr David Brown announced that 611 Proxy votes had been received;  
 589 were in favour,  
 6 were against and  
 16 abstained. 

 
Mr David Brown informed the Meeting that following 9 years of service to the 

Society as Non-Executive and Senior Independent Director, Mr Barry Arnold 

OBE was retiring from the Board of Management, however continuing as a 

Trustee of the Staff Pension Scheme.   Mr David Brown thanked Mr Arnold, 

on behalf of the Board and staff, for his service to the Society and wished him 

well for the future.   

 

There was no further business and Mr David Brown declared the Meeting 

closed and invited everyone to join him for a drink and a light lunch. 

 
 
 
 
 
CONFIRMED    SIGNED    

        PRESIDENT 
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Appendix A 
 

PRESIDENT’S ADDRESS TO 
TRANSPORT FRIENDLY SOCIETY AGM 2019 

 
 

Ladies and Gentlemen, good afternoon and welcome to the 105th Annual General 
Meeting of the Transport Friendly Society which I now declare open. 

 
As always, Housekeeping points: 
mobile phones do the necessary 
no fire drill scheduled for today so if the alarm sounds please leave in an orderly 
fashion by the nearest exit point 
As usual after the AGM has finished, I hope you will be able to join us for a drink and 
something to eat. 
 
As those of you who have previously attended these meetings over the past few years 
are aware the performance of the Society has been very strong. In the past year the 
Society continued the trend of maintaining tight control over its operating expenses. 
New business was slightly down due to parting with 3 of its field staff who were 
replaced in the second half of the year. 
 
Investment performance was poor last year due to market volatility particularly in the 
latter months; however, it has made some recovery this year. In a moment you will 
hear more from Peter and Ali on the performance of the Society and its plans for this 
year and beyond. 
 
The Society has continued to pay sickness and hospital claims in addition to 
discretionary benefits for dental, optical and osteopathic claims.  To meet its 
obligations to members, the Society paid significant benefits upon the maturity of 
policies and also on the death and retirement of members. Annual and as appropriate 
terminal bonuses were maintained from the previous year and are paid with policies 
that qualify. There was an increase in the sickness no claim bonus which is pleasing 
to see. 
 
In addition to its existing products, the Society has just launched a new Health Cash 
Plan which will help members claim cash back on a wide range of health costs such 
as dental, optical and therapy treatments as well as specialist and hospital-related 
expenses.   
 
This continued growth is down to the hard work of the Board of Management, staff, 
professional advisors and ambassadors who continue to drive the Society forward in 
increasingly challenging times. 
 
As I said last year it is commendable that the Society remains committed to continuing 
to help those associated with passenger transport and I hope it will do so for many 
years to come. 
 
Thank you for attending and we will now pass over to the main procedures of the 
AGM. 


