Express Delivery & L ogistics Association
Bylaws
(Approved October 7, 2005; Updated October 15, 2008; Updated Fetfy&009 & April 14, 2009)

ARTICLE |
Name and Pur pose

(1) The name of this organization shall be the Expresy@&wgli& Logistics Association, hereinafter
referred to as “XLA.” XLA is a 501(c)(6) trade assditia and is incorporated. Its business address is
400 Admiral Boulevard, Kansas City, MO, 64106.

(2) The purposes of XLA shall be to:

A. Promote the legislative, legal, regulatory, businedagcational and political interests of
the Express Delivery and Logistics Industry (“Industry”) wigspect to issues that affect
shipments requiring expedited, time definite, door to d@orsyrortation and/or remail products,
into and out of the United States.

B. Inform and educate its members concerning the legisjdégal, regulatory and political
issues that affect the Industry as well as sponsor gsiofeal education programs designed to
increase excellence and efficiency in the industry.

C. Serve as a forum for the development of business coatatfer the discussion and

development of Industry positions on legislative, legal, sggey and political issues that affect
the Industry.

D. Represent the Industry before Congress, regulatoryamgrgmental agencies and
political bodies in order to advocate and promote Industryiposit

ARTICLE Il
Member ship

(1) To join XLA, a prospective member must meet the Quialif Criteria for the particular
Membership Classification sought by the prospective measet forth in this Article, and must
complete and submit the Membership Application. An invoidebeisent for dues according to a Tiered
Dues Structure (see Article I1I). Upon receipt of thdahdues payment, the candidate becomes a full
member with its rights and privileges determined by isership Classification (see Article 1V). The
XLA Board of Directors (the “Board”) retains the riglotreview for approval any membership
application.

(2) Qualifying Criteria for Membership

A. Industry Member To qualify for Industry membership, a candidate nwgsan entity or
person (non-U.S. government) with a strong interest, good tepugand established customer
base in the Industry. Any dispute as to qualificationd dlealesolved at the sole discretion of
the Board.

B. Gold Member: To qualify for Gold membership, a candidate must bereent Industry
Member and pay supplementary dues as established by trek Boa
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C. Associate MemberTo qualify for Associate membership, a candidate fpestn entity
or person (non-U.S. government) of good reputation and engatiezibnsiness of supplying
services and/or products to the Industry which is notraibe qualified for membership in any
other Membership Classification.

D. Consultant MemberiTo qualify for Consultant membership, a candidatetasan
entity or person who provides consulting services to the Industrof good reputation and not
employ more than two people.

E. International Industry Membef:o qualify for International Industry membership, a
candidate must be an entity or person (non-government) of goothtien and is primarily
engaged in the business of express delivery or logistics iirgesiother than the United
States, be of good reputation and have gross revenue tides$5 Million Dollars from
business in the United States. When an Internatiadaktry Member develops business in
the United States of more than $5 million dollars, saichber will no longer be deemed an
International Industry Member, but will then be deemethdostry Member, and will pay dues
and enjoy all the rights and privileges of an Industry Meambe

F. Airline Member: To qualify for Airline Membership, a candidate must beeatity or
person operating a commercial airline, be of good reputata@ing business in the United
States.

3) Governments, including all government agencies, quasi-governragataties and their
personnel are not eligible for membership.

4) Any entity or person shall become a member of XLA ueeipt of its membership application
and initial dues payment. The Board retains the rightw@w for approval any membership application.

(5) All members shall pay dues to XLA in the amounbécset annually by the Board.

(6) If a member’s dues are in arrears, it will Idsevoting privileges and be subject to expulsion
from XLA 30 days after its second past due notification, stlbgeBoard approval.

(7) Any member who is expelled under this Article shatbanatically be re-admitted by reapplying
for membership and paying all back dues that were inv@aoedto expulsion plus the present period
providing that the applicant continues to meet all othelifgqpzdions of membership.

(8) A member may be expelled for cause. Such an atimwvever, shall be subject to Board
approval and requires the written and affirmative votenige-fourths of the Board.

ARTICLE 111
Tiered Dues Structure

(2) Membership dues are assessed under a tiered struthedoard shall set the revenue amounts
used to determine the tiers and the dues amount witbimtes.

(2) All dues must be paid in advance. The Board #s#diblish, from time to time, the dues billing
period and reasonable collection procedures.
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3) The Treasurer will send a dues invoice to each reetmsed on available revenue information.
If a member believes the wrong dues amount has beed, liilleay provide reliable data to the Treasurer
disclosing the relevant United States revenues so asciordiee the member’s proper dues level.

ARTICLE IV
M ember ship Classification and Votes

(2) XLA membership is divided into six classificationsfalfows:

A Industry Member An Industry Member shall enjoy all the rights and iees of full
membership.
B. Gold Member: In addition to enjoying all the rights and privileges of Indust

membership, a Gold Member shall hold a seat on the Bbave a weighted vote of two on
issues that come before the Board, and hold a sehedhdvernment Affairs Committee.

C. International Industry MembeAn International Industry Member shall not be entitied
vote at business meetings, be appointed to the Board, heldciive office or chair any
committee, but shall be entitled to all of the othertagind privileges of membership.

D. Airline Member: An Airline Member shall not be entitled to vote atihass meetings,
be appointed to the Board, hold an elective office or @mjircommittee, but shall be entitled to
all of the other rights and privileges of membership.

E. Associate MemberAn Associate Member shall not be entitled to vateusiness
meetings, be appointed to the Board, hold an electiveeaffichair any committee, but shall be
entitled to all of the other rights and privileges of mersbip.

F. Consultant MemberA Consultant Member shall not be entitled to votbiediness
meetings, be appointed to the Board, hold an electiveeaffichair any committee, but shall be
entitled to all of the other rights and privileges of mersbip.

(2) The voting and office-holding privileges of any membehwiembership dues in arrears is
suspended until all back dues are paid in full.

3) The Board shall have the authority to create otlasses of membership and assign dues and
votes accordingly.

ARTICLEV
Officers and Board of Directors
Their Election and Duties

(1) The officers of XLA shall be the President, Viae$tdent, Secretary and Treasurer. Officers
shall be elected by the Board and shall serve twoigeans or until their earlier resignation, death or
removal by the membership. The order of succession sheltbd’resident, Secretary and Treasurer.
The officers are to have such duties and powers astdthan this Article. Any member in arrears on
its membership dues is ineligible to become an ofi€¢he Board or vote as a member of the Board
until all back dues are paid in full.

2 The President shall be the Chief Executive OfficehefXLA. He or she shall preside over
meetings of the XLA and of the Board. He or she sjgloint the Chairperson of all standing
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committees in accordance with these Bylaws, and cseatespecial committees as he or she deems
needed from time to time. After completion of a two-yeamtin office as President, he or she shall
remain a voting at-large member of the Board foirtimaediately following two-year term.

3) The Vice President shall preside at meetings of XL#&e Board in the absence of the President.
In the event of the disability, resignation or removahef President, the Vice President shall become the
Acting President until such disability is terminateduntil the unexpired term is completed. He or she
shall assist the President at all times and at alkimms

4) The Secretary, in conjunction with the Executive Dinrectball keep the minutes of all meetings
and issue all notices required by these Bylaws andlisdnad such other duties as may be assigned to him
or her by the President or the Board. The Secretatlyadba administer the Board nominations process.
Any functions of the Secretary may be assigned to the ott@bers of the Board as appropriate.

(5) The Treasurer shall collect the dues of all MembatsAssociate Members and shall have
charge and control of all funds, assets and accounts Af XLappropriate, the Treasurer shall secure a
fidelity bond at the expense of XLA, the limits of whishall be fixed by the Board and reviewed as
necessary. In conjunction with the Executive Directog, Treasurer shall establish and maintain bank
accounts and invest funds as the Board may direct. Tiidzsurer shall make all necessary disbursements
and sign all checks issued by XLA in the normal coufdrusiness. The Treasurer may delegate
signature authority to the Executive Director on an asleweasis. The Treasurer shall be required to
submit an annual account and proposed budget, both of whitbelsg@proved by the Board. The
Treasurer shall have such other duties as the Boardromayifne to time assign.

(6) Should a vacancy occur for the office of Vice Riest, Secretary or Treasurer, the Board shall
conduct an election to fill the unexpired term.

(7 XLA may retain the services of an Executive Direthoough employment or on a consulting
basis. He or she shall manage the daily affairs of 4bA will report to and be a part of the Board and
such other standing committees as the Board sees fit.

(8) The Board is tasked with the general managemeheddffairs of XLA. It shall be composed of
the President, Vice President, Secretary, Treasurat-lh2ge members of the Board elected from the
General Membership and a representative from each Gold &enine of the at-large Board member
positions shall be automatically filled by the immediatstffresident. The Executive Director shall also
attend all Board meetings as requested in a non-vaaipgody.

(9) Each Gold Member shall appoint an individual to sergreayear term as a member of the Board
by providing written notice of said appointment to the XLfAce. As long as a Gold Member remains in
good standing, it may reappoint that same individual to selseessive terms as a member of the Board.
If an employee of a Gold Member is currently serving &srector, either as an officer or as an at-large
Director, the Gold Member can still appoint an individuadeove as a member of the Board.

(10)  The at-large members of the Board who are not GoldlMes shall be elected at the Annual
Meeting and shall each serve a period of three yeanshéir terms staggered with one-third being
elected each year (except the former President whosghal two years as an at-large Board member).
Any member in arrears on its membership dues is inegdigdobecome a member of the Board or vote as
a member of the Board until all back dues are paidlin fu

(11) XLA shall also have an Advisory Board of Directdishall consist of Founding Members Ed
Katz and Kaye Myersalong with Joe Costigan. In addition, any past presiglentember of the Board is
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eligible to be nominated for the Advisory Board. The AdwsBoard of Directors shall attend all regular
and special Board’ meetings and shall advise and ebthesBoard as requested. Advisory Board
Members shall be specially appointed by the officersdandot have voting rights.

(12) Nominations for officers, at-large members of tkaml and members of the Advisory Board of
Directors shall be made by the Secretary who shall wlodely with the Executive Director, Board and
General Membership in this regard. No person shalbbamated who is in arrears on membership dues
or who will not otherwise be eligible for membership uplatteon to office. The nominations shall be
reported to the President no later than thirty (30) daigs fur the election. Names of all Nominees shall
be published and sent to each member no later than f(t&¢mlays prior to the election. The President
shall accept other nominations for any elected positidateo than five (5) days prior to the election. An
election shall be held at the Annual Meeting of XLA epicthose elections held to fill a vacancy that
occurs between annual meetings.

(13) The matters for which the Board is responsibliide the following:
A Representation of XLA when dealing with third parties.

B. Negotiation, authorization and execution of all congr&gth third parties made in the
name of XLA.

C. Recommendations with respect to legal actions includitgmntion of legal counsel.
D. Calling Special Meetings of the membership (by thesigient or on written request of at

least three members of the Board)
E. Prepare, approve and manage the annual budget of the XLA.

F. Delegation of powers or duties to any officer, or dingctor, except where otherwise
provided by these Bylaws.

G. Approve all programs of XLA except those programs adoptedrgjority in attendance
at each Annual Meeting or Special Meeting properly called

H. Take any and such other actions reasonably connectetheifippropriate management
of the affairs of XLA.

(14) At all meetings of the Board, a majority shall beessary and sufficient to constitute a quorum,
and any act of a majority of the Directors presemtrgtmeeting at which there is a quorum shall be the
act of the Board. For purposes of determining a quorum,tbaelpumber of Directors shall be counted,
not the number of votes. Until a Gold Member hasfiedtihe XLA office in writing of its appointment
of a individual to serve as a Director as provided irtiSe¢9) above, that Director position shall not be
counted in determining a quorum.

(15) Directors must be present to cast their vote. Bahber of the Board shall be entitled to vote
on all Board decisions. Unless the Gold Member is ctlyregpresented by two or more Directors on the
Board, the Director who was appointed by the Gold Meraball have two votes on all Board decisions.
Voting in absentia by proxy shall be allowed only if theagffs determine that extraordinary
circumstances warranting such proxy voting exist. Attecelam all Board meetings is mandatory. At
the Board'’s discretion, any Board member missing two@aie consecutive meetings without just cause
may be subject to removal. A majority vote of the Boangquired to remove a Board member.
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ARTICLE VI
Annual and Special M eetings

(1) XLA shall hold an Annual Meeting to be held at tlmediand place designated by the Board.
Written notice specifying the time, date and place of theual Meeting shall be given to each member
by the President or Secretary no later than sixty dags gorthe opening of said meeting.

2 All action requiring a vote of the membership shedjuire a favorable vote of the majority of the
votes present and cast at a duly constituted meetingpteAmay be taken by secret ballot if requested by
at least three members present.

3 At the Annual Meeting, the membership shall elect ond-tfithe at-large members of the
Board. The membership may also act on any other nmtiperly before it.

4) The President or at least three members of thedBoay call Special Meetings of the
Membership of XLA by giving at least thirty days’ notimethe members, in writing, unless special
circumstances justify a shorter notice period. Thewuaules for a Special Meeting shall be the same
as those for an Annual Meeting.

ARTICLE VII
Committees

1) The Standing Committees of this organization shadid®llows:

A Executive Committee

B. Government Affairs Committee

C. Education & Programming Committee
D. AirCargo Committee

E. Airline Business Committee

(2) Other committees may be created by the Presidertega®d from time to time.

3) The President shall serve as Chairperson of theuixe€Committee, which shall consist of the
elected officers of XLA and the Executive Director. Eheecutive Committee shall have the authority to
make decisions and take all related action if time camg$ preclude consultation with the full Board or
if reasonably connected with the appropriate management afftties of XLA.

4) The President shall appoint all committee Chairse Hitesident shall seek the input of the
Executive Committee, and members of each respective d¢teanprior to making those appointments.

(5) The Chairperson of each standing committee shaldeet all committee meetings and shall
render a report to the membership at each Annual Meetithge organization as well as report to the
Board.

(6) The Board shall define the functions of each standingttee. Vacancies occurring in the
membership of the standing committees shall be filled bappeintment by the President for the un-
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expired term. The President shall be empowered to apgmécial committees to supplement the
activities of any standing committee.

(7 Attendance at all committee meetings is mandatAny committee member missing two or
more consecutive meetings without just cause may be subjechéwal. A majority vote of the
Committee is required to remove a Board member.

(8) The following actions by any Standing Committee of Xli#cluding any action by any
subcommittee of any Standing Committee) must also be apprgube Executive Committee of the
XLA:

The expenditure of funds in excess of Ten Thousand Dollar9(®100);

The hiring or termination of any employee, independentacior or company;

The dissolution of any Standing Committee;

The change of the material purpose of any Standing Coeerménd

Any adoption, modification or termination of any rule,gadure or bylaw of any Standing
Committee.

PoooTp

Should any Standing Committee vote to take any action fahéibove, the Chairperson of said
Standing Committee shall present the action item inngrib the President of the XLA for
consideration at the next meeting of the Executive Comnuftdes XLA. Within five (5) days
after the Executive Committee meeting, the President r€padrt back to the Chairperson of said
Standing Committee the approval/disapproval of the actiom ite

(9) Each Gold Member shall have a representative on ther@oeat Affairs Committee.

(10)  Effective as of October 15, 2008, all separate BylawsyXaA Standing Committee (or
Subcommittee) shall merge into these Bylaws. These Bydhalscontrol each Standing Committee
(and Subcommittee). Also effective as of October 15, 20@3funds and other assets of all XLA
Standing Committees (and Subcommittees) shall merge matistzall be incorporated into the general
assets of XLA.

ARTICLE VIII
Amendment to Rules and Requlations

(2) These Bylaws may be amended at any Annual or Specéingef XLA provided that at least
thirty days’ notice of any proposed amendment is givexathh member in writing.

(2) Any member may propose an amendment to the Bylaws by tsmlgntihe proposed amendment,
in writing, to the Executive Director at least seveinvg-days before the meeting at which the proposed
amendment will be acted upon. Any such amendment must be agjpyotxeo thirds (2/3) vote of the
Members present at the Annual Meeting or a special nieptbperly called and constituted.

3) The Bylaws may be further amended at any Annual Meginogerly constituted, upon the
unanimous vote of all Members present without the necdssiprior notice of the proposed amendment.

4) Any amendment of these Bylaws may also be proposed Bo#re, in writing, and approved by
75 % of the Board, properly constituted.
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