APPENDIX (1)

Registered Number: 3044131

SPECIAL RESOLUTION OF THE CAVITY INSULATION GUARANTEE AGENCY
{(“the Company”)

THE COMPANIES ACT 2006
COMPANY LIMITED BY SHARES
SPECIAL RESOLUTION GF THE CAVITY INSULATION GUARANTEE AGENCY {"the Company”)
At the ANNUAL GENERAL MEETING of the Company duly convened and held af 10:00 am
on 27th June 2019 at the Nottingham Belfry, Mellors Way, Off Woodhaouse Way,
Nottingham, NG8 6PY is to consider the special resolution set out below:

SPECIAL RESOLUTION

THAT the Articles of Association of the Company be replaced with the Articles of Association

attached 1o this notice of meeting.

Dated the 27th day of June 2019

BY ORDER OF THE BOARD
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Secretary T

A member of the Company entitted to attend and vote at the above-mentioned meeting
may appoint a proxy to attend and vote on his behalf. Such proxy need not be a member

of the Company
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THE COMPANIES ACT 1985 and 2006
COMPANY LIMITED BY GUARANTEE
AND NOT HAVING A SHARE CAPITAL
ARTICLES OF ASSOCIATION
of

THE CAVITY INSULATION GUARANTEE AGENCY

General

1

In these presents where not inconsistent with the subject or context:-

"the 2006 Act" the Companies Act 2006

“the Agency” the Cavity Insulation Guarantee Agency

“the Auditors” the auditors for the time being of the Agency

“the Council" the council of management for the time being of
the Agency

"Founder Members" means British Gypsum Isover Limited, Knauf

Insulations Limited, Rockwool Limited, Instafoam
and Fibre Limited and Tebway Limited or any of
their successors

"Member” a person partnership company body or
association involved in the cavity wall insulation
business and admitted to membership of the
Agency by the Council

"Majority Member" a Member which has (in the calendar year prior to
the date of the relevant general meeting of the
Agency ("the Relevant Year") applied to the
Agency for Agency guarantees amounting to at
least 5% of those issued by the Agency in that

Relevant Year.
"month” calendar month
“the Office" the registered office of the Agency
“these presents"” these Articles of Association and the regulations

of the Agency from time to time in force

"the Rules” the rules made by the Council to regulate the
conduct of the Founder Members and Members of
the Agency



"the Scheme" the cavity wall insulation guarantee scheme
aperated and administered by the Agency and
more particularly described in clause 3 of the
Memorandum of Association of the Agency.

"the Schemes” the Scheme and any other energy efficiency
industry  guarantee  scheme(s) operated,
promoted, participated in and/or administered by
the Agency (from time to time).

"the Seal" the common seal of the Agency

"the Secretary” any person appointed to perform the duties of the
secretary of the Agency

"in writing" shall include references to printing, lithography,
photography and other modes of representation or
reproducing words in a visible form

Unless the context otherwise requires words or expressions contained in these
Articles shall bear the same meaning as in the 2006 Act or any statutory
modification thereof in force at the date on which these Articles become binding
on the Agency and unless the context otherwise requires the masculine shall
include the feminine and neuter and the singular shall include the plural and vice
versa.

The Regulations contained in Table 'C' of the Companies (Tables 'A’ to 'F")
Regulations 1985 and the Regulations contained in Regulation 3 Schedule 2 of
the Companies (Model Articles) Regulations 2008 shall not apply to the Agency.

The Agency is established for the objects expressed in the Memorandum of
Association.

Members

3

The membership of the Agency shall comprise the Founder Members and such
other persons partnerships companies bodies or associations as the Council
may admit to membership pursuant to these Articles and the Rules.

The Council shall have an absolute discretion as to the admission of any person
or body and may require any person or body who desires to be a Member of the
Agency to sign and deliver to the Agency an application form for admission in
such terms as the Council shall require and to require such person to satisfy
such financial, technical and other conditions as the Council shall from time to
time specify.

The Council shall establish the criteria for membership and may delegate
responsibility for determining membership applications to the Secretary of the
Agency.

On being accepted as a Member every applicant of the Agency shall sign a
written consent fo become a Member and be bound by and observe the
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Memorandum and Articles of Association and the Rules of the Agency during
such time as it remains a Member.

Applicants for admission to membership shall at the discretion of the Council
pay a registration subscription prior to and as a condition precedent to becoming
a Member.

Every Founder Member shall pay to the Agency such annual subscription or
levy (if any) as may from time to time be determined by the Council and shall
submit to such membership regulating procedures as the Coungcil shall from time
to time determine.

Every Member involved in the instaliation of cavity wall insulation shall make a
charge to its customer in a sum approved by the Council from time to time in
respect of the provisions of a guarantee issued pursuant to the Scheme to such
customer and shall pay such sum to the Agency, a portion of which will be
allotted to the Agency in accordance with the current formula agreed by the
Council to the Agency to cover its administrative costs, a portion of which will be
held by the Agency for promotional and publicity purposes, and a portion of
which will be paid to the manufacturers and systems designers to cover their
costs in underwriting the investigatory and remedial work required to be
undertaken under the Scheme from time to time.

Any Founder Member or Member shall cease to be such:-
(a) If it fails to pay its subscription within six months of the due date;
(b) If it shall resign by giving the Agency notice in writing to that effect;

The Council may at its absolute discretion require a Member to provide a
financial bond in a form acceptable to the Council and failure within fourteen
days to comply with such a request will resuit in that Member ceasing to be
entitled to install cavity wall insulation with the benefit of a guarantee under the
Scheme

The Council may at its absolute discretion terminate the membership of the
Agency by written notice to the Founder Member or Member:-

12.1 where a Member has failed toc carry out remedial work as required by the
Scheme in accordance with the report of an investigating officer and has
failed to reimburse any other person appointed by the Agency to carry out
that work.

12.2 where in the Council's opinion the Founder Member or Member has acted
to the detriment of another Founder Member or Member.

12.3 in the event of the Founder Member or Member making any voluntary
arrangement with his or its creditors or becoming the subject of an
administration order or being an individual in the event of a bankruptcy
petition being issued against him.

12.4 where the Founder Member or Member commits a material breach of



these Articles or of the Rules which, if capable of remedy, is not remedied
within twenty-eight days of receipt of written notice of breach from the
Agency.

12.5 where the Founder Member or Member fails to pay his or its debts as they
fall due.

12.6 where the Founder Member or Member ceases or threatens to cease to
carry on business or ceases permanently to carry on the business of cavity
wall insulation or the promotion of cavity wall insulation or ceases or
threatens to cease to carry on representing the interest of those involved in
the business of cavity wall insulation.

13 Where a Founder Member or Member ceases so 10 be for whatever reason it shall

continue to be fully liable under all Agency guarantees issued on or prior to the
date of it ceasing 1o be a Member {or Founder Member) to which it is, or has been,
a party and to carry out all work (or other measures) required under each such
guarantee in accordance with the Scheme.

General Meetings

14

15

16

17

18

The Agency shall hold a general meeting in every calendar year as its annual
general meeting at such time and place as may be determined by the Council
and shall specify the meeting as such in the notices calling it PROVIDED THAT
every annual general meeting except the first shall be held not more than fifteen
months after the holding of the last preceding annual general meeting and that
provided the Agency holds its first annual general meeting within eighteen
months after its incorporation it need not hold it in the year of its incorporation or
in the following year.

All general meetings other than annual general meetings shall be called general
meetings.

The Council may whenever it thinks fit convene an general meeting and general
meetings shall also be convened on such requisition or in default may be
convened by such requisiticns as provided by Section 303 of the 2006 Act.

Twenty-one days' netice in writing at least of every annual general meeting and
of every meeting convened 1o pass a special resolution and fourteen days'
notice in writing at least of every other general meeting (exclusive in every case
both of the day on which notice is served or deemed to be served and of the day
for which it is given) specifying the place the day and the hour of the meetings
and in the case of special business the general nature of that business shall be
given in manner hereinafter mentioned to such persons (including the Auditors)
as are under these presents or under the 2006 Act entitled to receive such
notices from the Agency but with the consent of all the members having the right
to attend and to vote thereat or of such proporticn of them as is prescribed by
the 2006 Act, in the case of meetings other than annual general meetings a
meeting may be convened by such notice as those members think fit.

The accidental omission to give notice of a meeting to or the non-receipt of such
notice by any person entitled to receive notice thereof shall not invalidate any
resolution passed or the proceedings at that meeting.



Proceedings at General Meetings
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All business shall be deemed special that is transacted at an general meeting
and all that is transacted at the annual general meeting shall alsoc be deemed
special with the exception of the consideration of the income and expenditure
account and balance sheet, the reports of the Council and of the Auditors, and
the appointment and fixing of the remuneration of the Auditors.

No business shall be transacted at any general meeting unless a quorum is
present when the meeting proceeds to business and save as herein otherwise
provided three Founder Member or Members present in person or by proxy
including representatives of at least two of the Founder Members shall be a
quorum.

If within half an hour from the time appointed for the holding of a general meeting
a quorum s not present the meeting, if convened by or upon the requisition of
members, shall be dissolved. In any other case it shall stand adjourned to the
same day in the next week at the same time and place or at such other place
as the Council may determine and if at such adjourned meeting a quorum is not
present within half-an-hour from the time appointed for holding the meeting, the
members present shall be a quorum.

The chairman (if any) of the Council shall preside as chairman at every meeting,
but if there is no such chairman or if at any meeting he shall not be present within
fifteen minutes after the time appointed for holding the same or shall be unwilling
to preside, the Founder Members present shall choose some member of the
Council to preside.

The chairman may with the consent of any meeting at which a quorum is present
(and shall if so directed by the meeting) adjourn the meeting from time to time
and place to place, but no business shall be transacted at any adjourned
meeting other than business which might have been transacted at the meeting
from which the adjournment took place. Whenever a meeting is adjourned for
thirty days or more, notice of the adjourned meeting shall be given in the same
manner as for an original meeting save as aforesaid the meeting shall not
require any notice of an adjournment or of the business to be transacted at an
adjourned meeting.

At any general meeting a resolution put to the vote of the meeting shall be
decided on a show of hands of those aftending representing the Founder
Members and Members (subject to Article 41) unless a poll is before or upon
the declaration of the result of the show of hands demanded by the chairman or
by at least three Founder Members or Members present in person or by proxy
that a resolution has been carried unanimously or by a particular majority or lost
or not carried by a particular majority and an entry to that effect in the minute
book of the Agency shall be conclusive evidence of the fact without proof of the
number or proportion of the votes recorded in favour or against that resolution.
Subject to the provisions of Article 26 if a poll shall be demanded in manner
aforesaid it shall be taken at such time and place and in such manner as the
chairman of the meeting shall direct and the result of the poll shall be deemed
to be the resolution of that meeting at which the poll was demanded.
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No poll shall be demanded on the election of a chairman of a meeting or on any
question of adjournment.

The demand for a poll may be withdrawn.

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

The chairman of the meeting shall not be entitled to a casting vote.

Votes of Members
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Save as hereinafter provided every Founder Member and Member shall have
one vote save that no resolution relating to any of the following matters shall be
passed whether at a general meeting or without a vote in favour thereof by a
majority of the Founder Members present (whether in person or by proxy) at
such meeting, namety:-

30.1 any amendment variation or addition to the Memorandum or Articles of
Assoclation of the Agency.

30.2 any amendment variation or addition to the Rules.
30.3 any amendment variation or addition to the Scheme.

30.4 any matter concerning the appointment terms of employment or dismissal
of the Chief Executive of the Agency.

30.5 any petition or resolution for the winding up of the Agency.

30.6 any transaction or expenditure outside the ordinary course of the business
of the Agency.

30.7 any borrowing by the Agency or loans made by the Agency.

30.8 the creation of any mortgage charge lien or encumbrance on or over the
assefs of the Agency.

No member other than a Founder Member and Member duly registered who
shall have paid every subscription and every sum (if any) which shall be due
and payable to the Agency in respect of membership shall be entitled to vote on
any question either personally or by proxy er as a proxy for another member at
a general meeting. No resolution may be voted upon at a general meeting
without proper notice thereof being given to the Founder Members and
Members in the notice of meeting unless this condition is waived by all of the
Founder Members.

On a show of hands or on a poll votes may be given either personaily or by
proxy. The instrument appointing a proxy shall be deemed to confer authority
te demand or join in demanding a poll. A proxy need not be a member of the
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Agency. A corporation may vote by its duly authorised representative appointed
as provided by Section 323 of the 2006Act.

The instrument appointing a proxy shall be in writing under the hand of the
appointor or his attorney duly authorised in writing, or if such appointor is a
corporation under its seal or under the hand of an officer duly authorised on that
behalf.

The instrument appointing a proxy and the power of attorney or other authority
(if any) under which it is signed or a notarially certified or office copy thereof shall
be deposited at the Office not less than forty-eight hours before the time
appointed for holding the meeting or adjourned meeting at which the person
named in the instrument proposes to vote or in the case of a poll not less than
twenty-four hours before the time appointed for the taking of the poll and in
default the instrument of proxy shall not be treated as valid. No instrument
appointing a proxy shall be valid after the expiration of twelve months from the
date of its execution.

A vote given in accordance with the terms of an instrument of proxy shall be
valid notwithstanding the previous death or insanity of the principal or revocation
of the proxy or of the authority under which the proxy was executed provided
that no intimation in writing of the death, insanity or revocation as aforesaid shall
have been received at the Office before the commencement of the meeting or
adjourned meeting at which the proxy is used.

An instrument appointing a proxy shall be in the following form, or as near
thereto as circumstances will admit:-

The Cavity Insulation Guarantee Agency ("the Agency”)

We

of

in the County of

being a Founder Member or Member of the above-named Agency hereby
appoint;

of
or failing him:
of

As my/our proxy to vote for me/us on my/our behalf at the annual/adjourned (as
the case may be) general meeting of the Agency to be held on the day



of

and at every adjournment thereof.

As witness my hand/our common seal, this day of

Council of Management
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Until otherwise determined by a general meeting the nurmber of members of the
Council shall not be less than ten nor more than fifteen.

(a)

The following persons shall have the right to appoint members of the

Council as follows:-

{b)

(c)

(d)

(e)

(f)

Appointing Body(ies) Number of Council Members
Founder Members One each
Other Members Six (of whom at least three should be cavity

wall Installers and of the six at least one
should be a Majority Member)

Subject to Article 45 (f) the members of the Council appointed by Founder
Members shall hold office for a period of one year from the first general
meeting of the Agency and shall retire by rotation thereafter and shall be
eligible for reappeointment by the Founder Members for periods of one
year,

Subject to Article 45 (f) all Other Members of the Council shall hold office
for a period of three years from the from the general meeting of the
Agency in which they were appointed and shall be efigible for
reappointment by the Members in general meeting for periods of three
years. Each year two of the six Other Members shall commence their
three-year tenure ship.

Appointments by Members to membership of the Council shall be made
at separate meetings of the Members who shall vote in the same manner
mutatis mutandis as set out in Articles 30 to 36 hereof.

Each member of the Council shall be entitled to cast one vote on any
resolution or matter put before the Council.

Additional members of the Council may be appointed by unanimous
resolution of the members of the Council from time to time Provided
Always that if no Majority Member has been appointed under Article 38(a)
above then at least one of the additional members of the Council so
appointed must be a Majority Member.

No person who is in receipt of a salary, fees, remuneration or other benefit in
money or monies worth from the Agency other than as provided in clause 5(b)
to (e) of the Memorandum of Association shali be eligible for membership of the



Council. In addition a person who {for whatever reason) no longer holds the
position of a full time emplayee with a Member company, is no longer owner of
a majority shareholding in a Member company and/or no longer actively
participates in the activities of a Member company (in each case as determined
by the Council in their absolute discretion} such person shall no longer be
entitled to retain their membership of, or be eligible for membership of, the
Council.

Corporations Acting by Representatives

40

Any corporation which is a Founder Member or Member of the Agency may by
resolution of its directors or other governing body authorise such a person as it
thinks fit to act as its representative at any meeting of the Agency and shall be
entitled to appoint alternative representatives and any person so authorised
shall be entitled {o exercise the same powers on behalf of the corporation which
he represents as that corporation could exercise if it were an individual member
of the Agency.

Powers of the Council
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The business of the Agency shall be managed by the Councit who may pay all
such expenses of and preliminary and incidental to the promation, formation,
establishment and registration of the Agency as they think fit and save that the
Coungil shalt not impose an increase in subscription on Members in any one
year in excess of four times the previous year's subscription without the approval
of the Members in general meeting may exercise all such powers of the Agency
and do on behalf of the Agency all such acts as may be exercised and done by
the Agency and as are not by statute or by these presents required to be
exercised or done by the Agency in general meeting subject nevertheless to any
regulations of these presents to the provisions of any statute for the time being
in force and affecting the Agency and to such reguiations being not inconsistent
with the aforesaid regulations as may be prescribed by the Agency in general
meeting but no regulations made by the Agency in general meeting shall
invalidate any prior act of the Councii which would have been valid if such
regulation had not been made PROVIDED THAT:-

{a) The Council shall not deliberate upon or negotiate the acquisition of nor
shall the Agency acquire whether by purchase or gift or otherwise any
undertaking of which a member for the time being of the Council is the
proprietor or one of the proprietors or in which he is financially interested;
and

{b) The Council shall not deliberate upon or negotiate nor shall the Agency
make or execute any service agreement with any person who is for the
time being a member of the Council on the basis that such resolutions
shall only be passed with the approval of all Council Members appointed
by the Founder Members.

The Council may subject to Articles 30 and 41 exercise all the powers of the

Agency to borrow money and to mortgage or charge its property or any part

thereof and to issue debentures, debenture stock and other securities whether

outright or as security for any debt, liability or obligation of the Agency.
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Seal

44

The members for the time being of the Council may act notwithstanding any
vacancy in their body provided always that if at any time the members of the
Council shall be or be reduced in number to less than the minimum prescribed
by these presents it shall be lawful for them to act as the Council for the purpose
of admitting persons to membership of the Agency filling vacancies in the
Council in accordance with article 38 and summoning a general meeting but not
for any other purposes.

The Agency shall not need a Seal but if it has one the Council shall provide for
the safe custody of the Seal which shall only be used by the authority of a
resolution of the Council or of a committee of the Council autharised by the
Council in that behalf and every instrument to which the Seal shall be affixed
shall be signed by a member of the Council and shall be countersigned by the
Secretary or by a second member of the Council or by some other person
appointed by the Council for the purpose.

Disqualification of Members of the Council

45

The office of a member of the Council shall be vacated:-
(a) if the body the member represents ceases to be a member of the Agency;
{b) if by notice in writing to the Agency he resigns his office;

(c) in the event that the Founder Member or Member, of which the Member
is a representative, makes any voluntary arrangement with his or its
creditors or becomes the subject of an administration order or has a
petition issued against it for its winding up or in the event of the member
being an individual having a bankruptcy petition issued against him;

(d) if the member becomes of unsound mind;

(e} if the member ceases to hold or is removed from office by reason of any
order made or any resolution duly passed pursuant to Sections 1 to 5
{inclusive) of the Company Directors Disqualification Act 1986;

()  if the Founder Member (where the member of the Council was appointed
in accordance with clause 38(b)) or the Members in general meeting of
such members (if the Council member was appointed under clause 38(d))
request his removal,

(g) if in respect of any member of the Council appointed otherwise than
pursuant to Articles 38(b) or {d), or any additional member of the Council
appointed pursuant to Article 38(f) the members of the Council
unanimously determine (disregarding any vote cast by such member).

{h) if the member ceases to be a full time employee of a Member company,
or (if applicable) is no longer the owner of a majority sharehalding in a
Member company and/or no longer actively participates in the activities of
a Member company (in each case as determined by the Council in their

10



absolute discretion) such member shall no longer be entitled to retain their
membership of, or be eligible for membership of, the Council.

Proceedings of the Council

48
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The Council may meet together far the despatch of business, adjourn and
otherwise regulate their meetings as they think fit. The quorum necessary for
the transaction of business of the Council shall be six persons. Questions
arising at any meeting shall be decided by a majority of votes provided always
that any resolution or question put to a vote will need at least six votes in favour
of the same for the said resoclution or question to be approved/passed with at
least one vote in favour being cast by a Founder member.

A member of the Council may and on the request of a member of the Council
the Secretary shall at any time summon a meeting of the Council by notice
(stating the time and place of such meeting) served upon the several members
of the Council. A member of the Council who is absent from the United Kingdom
and who has no registered address in the United Kingdom or who has not given
an address in the United Kingdom for the service of notices shall not be entitled
to notice of a meeting. Any accidental omission or defect in any such notice or
any accidental failure to give such notice to any member of the Council entitled
thereto shall not invalidate any of the proceedings of such meeting so long as a
quorum is present thereat.

The Council shall from time to time elect a chairman and may determine for what
period he is to hold office. The chairman shall be entitled to preside at all
meetings of the Council at which he shall be present but if no chairman be
elected or if at any meeting the chairman is not present within five minutes after
the time appointed for holding the meeting and willing to preside the members
of the Council present shall choose one of their number to be chairman of the
meeting. The chairman shall not have a casting vote.

A meeting of the Council at which a quorum is present shall be competent to
exercise all the authorities powers and discretions by or under the regulations
of the Agency for the time being vested in the Agency generally and capable of
being so exercised by the Council.

The Council may delegate any of their powers to committees consisting of such
member or members of the Council as they think fit and any committee so
formed shall in the execution of the powers so delegated conform to any
regulations imposed on it by the Council. The meetings and proceedings of any
such committee shall be governed by the provisions of these presents for
regulating the meetings and proceedings of the Council so far as applicable and
so far as the same shall not be superseded by any regulations made by the
Council as aforesaid. All acts and proceedings of any such committee shall be
reported back to the Council as soon as possible.

All acts bona fide done by any meeting of the Council or of any committee of the
Council or by any person acting as a member of the Council shall
notwithstanding it be afterward discovered that there was some defect in the
appointment or continuance in office of any such member or person acting as
aforesaid or that they or any of them were disqualified be as valid as if every

11
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such person had been duly appointed or had duly continued in office and was
qualified to be a member of the Council.

The Council shall cause proper minutes to be made of all appecintments of
officers made by the Council and of the proceedings of all meetings of the
Agency and of the Council and of committees of the Council and all business
transacted at such meetings and any such minutes of any meeting if purporting
to be signed by the chairman of such meeting or by the chairman of the next
succeeding meeting shall be sufficient evidence without any further proof of the
facts therein stated.

A resolution in writing signed by all the members for the time being of the Council
or of any committee of the Council who are duly entitled to receive notice of a
meeting of the Council or of such committee shall be as valid and effectual as if
it had been passed at a meeting of the Council or of such committee duly
convened and constituted.

Secretary

54

55

The Secretary shall be appointed by the Council for such term at such
remuneration and upon such conditions as they may think fit save only that the
Secretary shall not be entitled to any remuneration if he is alsc a member of the
Council. Any Secretary so appointed may be removed by the Council. Any
Secretary who is not a member of the Council shall be entitled to receive notice
of and to attend and speak but not vote at any meeting of the Council but shall
not be entitled to attend and speak or vote at any part of the meeting at which
his remuneration is discussed.

Anything required or authorised to be done by or to the Secretary may if the
office is vacant or if there is for any other reasan no Secretary acting be done
by or to an assistant or deputy Secretary or if there is none by or to any officer
of the Council authorised generally or specifically in that behalf by the Agency

Accounts

56

57

The Council shall cause proper books of accounts to be kept in accordance with
the 2006 Act with respect to;-

(a) All sums of money received and expended by the Agency and the matters
in respect of which such receipts and expenditure take place;

(b) All sales and purchase of goods by the Agency; and

(c} The assets and liabilities of the Agency.
Proper books shall nct be deemed to be kept if there are not kept such
books of account as are necessary o give a true and fair view of the state
of the affairs of the Agency and to explain its transactions.

The books of account shall be kept at the Office or subject to Section 388 of the

2006 Act at such other place or places as the Council shall think fit and shall
always be open to the inspection of the members of the Council.

12
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Audit

60

61

The Council shall from time to time determine whether and to what extent and
at what times and places and under what conditions and regulations the
accounts and books of the Agency or any of them shall be open fo the inspection
of members not being members of the Council.

At the annual general meeting in every year the Council shall lay before the
Agency a proper income and expenditure account for the period since the last
preceding account (or in the case of the first account since the incorporation of
the Agency) made up to a date not more than fourteen months before such
meeting together with a proper balance sheet made up as at the same date.
Every such balance sheet shall be accompanied by proper reports of the
Council and the Auditors and copies of such account balance sheet and report
(all of which shall be framed in accordance with any statutory requirements for
the time being in force) and of any other documents required by law to be
annexed and attached thereto or to accompany the same shali not less than
twenty-one clear days from the date of the meeting subject nevertheless to the
provisions of Section 436(2) of the 2006Act be sent to the Auditors and to all
other persons entitled to receive notices of general meetings in the manner in
which notices are hereinafter directed to be served. The Auditors' report shall
be open to inspection and shall be read before the meeting.

Once at least in every year the accounts of the Agency shall be examined and
the comrections of the income and expenditure account and balance sheet
ascertained by the Auditors.

The Auditors shall be appointed and their duties regulated in accordance with
the 2006 Act the members of the Council being treated as directors for the
purpose of the relevant sections of the 2006 Act applicable to such appointment
and regulation.

Notices
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63

64

A notice may be served by the Agency upon any Founder Member or Member
either personally or by sending it through the post in a pre-paid letter addressed
to such member at his registered address as appearing in the register of
members.

Any Founder Member or Member described in the register of Founder Members
or Members as having an address not within the United Kingdom shall from time
to time give the Agency an address within the United Kingdom at which notices
may be served upon it and shall be entitled to have notices served upon him at
such address but save as aforesaid and provided by the 2006 Act only those
members who are described in the register of members as having an address
in the United Kingdom shall be entitled to receive notices from the Agency.

Any notice if served by post shall be deemed to have been served forty-eight

hours after the letter containing the same is put into the post and in proving such
service it shall be sufficient to prove that the letter containing the notice was

13



properly addressed and put into the post as a pre-paid letter.
Indemnity

65 .

65.1 Subject to the provisions of the Memorandum of Association an
officer of the Agency or member of the Council and the honorary
officers (if any) shall be indemnified by the Agency and out of the
Agency's assets against:

(a) any liability incurred by the officer or member of the Council In
connection with any negligence, default, breach of duty or
breach of trust in relation to the Agency;

(b) any liability incurred by that director in connection with the
activities of the Agency in its capacity as a trustee of an
occupational pension scheme (as defined in section 235(6) of
the 2006 Act.

(c) any other liability incurred by the officer or member of the
Council as an officer of the Agency.

65.2 This Article does not autherise any indemnity which would be
prohibited or rendered void by any provision of the 2006 Act or by any
other provision of law;

65.3 In this Aricle an officer or member of the Council shall include any
former officer of the Agency.

Insurance
66. The members of the Council may decide to purchase and maintain
insurance at the expense of the Agency for the benefit of any relevant
director in respect of any relevant loss.

67. In Article 66:

(a). a relevant director means an officer of the Agency or member
of the Council or any former member of the Council.

(b) a relevant loss means any loss or liability which has been or
may be incurred by a relevant director in connection with his
office or his duties or powers in relation to the Agency or any
pension fund or employees’ share scheme of the Agency.
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