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1. INTERPRETATION

of

STEES LIMITED

1. In the articles unleés the context otherwise requires: -

11/28323987_3

“the Act”

“Appointed Director”

“the articles”

“board .of directors”

“clear days”

means the Companies Act 2006 including
any  statutory  modification  or

* re-enactment thereof for the time being in

force;

- means an Appointed Group Trustee who

becomes a director pursuant to article 1]8 ‘
or a person nominated as a director by the
Principal Employer pursuant to article 18
and shall  include any Independent

~ Trustee Director (as appropriate);

means the articles of association of the.
Company as adopted and amended from

'tlme to time;

means the board of directors of the
Company; '

in relation to a period of a notice means
that period excluding the day when the

notice is given or deemed to be given and

- the day for which it is ‘given or-on which

it is to take effect and excluding

week-ends and public holidays in



~ "the Company",

“directors”

“the Eastern Category”

_“the EGPS Category”

“the EME Category”

“the EMEPP Category”

“Elected Director”

)

"independent Trustee"”

"Independent Trustee .

Director" -

“member”
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“Paid Director”

" England and Wales;

means E.ON UK Trustees Lirnited;

* means the Appointed Directors and the

Elected Directors and references to a

- director shall be to whichever category of
- director is appropriate; '

means the Eastern Category of the Group; -
means the EGPS Category of the Group;
means the EME Category of the Group;

means - the EMEPP Category of theA_
Group,

means an Elected Group Trustee -who

"becomes a director pursuant to'axticle 21 .

or a person nominated and elected as a

director by the Members associated with

the Group pursuant to article 22;

means a person who carries on the
business of acting’ as .an independent
trustee

professional of ocenpational-'

pension schemes and has done so for at

‘least two years before his appointment as
" an Independent Trustee Director and is
~ independent as defined in section 23(3) of

the Pensions Act 1995;

means an Independent Trustee who

.becomes a director pursuant to artlcle ]8

means the sole member from time to time

of the Company;

‘means a director designated as a paid
director by the Principal Employer;



“the MEPS Category”

“the _Mvi(‘llands Category”
“office”

..“the Group;’ -

' “the Poyvergen Category’
“the RB Plan Category” |

A “the Prineipai Employer”

“the Scheme”

" “seal”

“secretary”

“the United Kingdom” |

y

v

nmeans the MEPS Category of the G'roup; '

means the Mrdlands Category of the
Group,

- means the registered office of the

Company;

_'means the. EON UK Group of the'

Scheme.

A means the Powergen Category of the.
~Group, '

means the Retirement Balance Plan

Category of the Group;:

means the Principal Employer from time
to time of the Group; '

~ means the Electrlc1ty Supply Pensron g

Scheme - established by an 1rrevocable
declaration of trust of the Electricity

- Council made on 20 January 1983;

means the common seal of the Company; -

-means the secretary of the Company or

" any other person appointed to ‘perform the

duties of the secretary of the Company,

‘including a joint, assistant or deputy -

secretary;

means - Great - Britain .and Northemn

Ireland.

The regulations contained in the Tables in the Schedule to the Companies -
(Tables A to F) Regulatlons 1985 (as amended) shall not apply to the -

Company
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The following -terms and expressions Alshall' have the same meanings as
~ defined in and shall be construed in accordance with the provisions of the

Scheme from time to time: -
p Appointed Grdrlp Trustce”;
| “Beneficiary”;
“Elected‘ G‘rou}; TruSté?”;
“Frozen Beneﬁrs”;
“Group Aidminrstrator.”;
~ “Group :A.ssets”;
: “Member”; - |
. “Memb.ers as,socliat,ed with the Groun”;
“Partcipating Employer”; and
“‘Special Member” | .

References to Clauses of ihe Scheme shall mean such cl'auses as applicable to
. the Group, the Powergen Category, the Eastern Category, the EME Category;
the Midiands. Category, the EMEPP Category, - the. MEPS Cat‘egory,' the
EGPS Category or the RB Plan Category (as an_propriate) from time to time.

-Subject to articles .1 and 2, terms and expressions shall have the same-
meanings as deﬁned in the Act. ‘ 4

Except where the context otherw1se requlres words 1mpomng the smgular
shall ‘include the plural and vice versa and words 1mport1ng the masculme"
gender shall 1nclude the feminine and neuter. '

' References to writing sha11 include references to any method of representing -
or reproducing words in a legible and non-transitory form. . References to a

“document being executed include references to its being executed under hand_
or under seal or by any‘other' method. ' '

Headings are' included for convenience only ahd shall not affect meanings.
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- 10.

11. -

12.

13,

MEMBERS

The Principal Employer shall be the member. If the identity of the Principal

Employer changes pursuant to Clause 2A(3) of the Scheme, the person who '
was formerly the Pr1n01pal Employer shall procure that the person who
becomes the Principal Employer shall forthwith apply to become and shall

- thereupon be registered as the member and the person who was formerly the

. Principal Employer shall thereupon céase to be a member of the Company.

GENER_AL MEETIN.GS "'

- All general meetings other than annual general meetmgs shall be called

extraordinary general meetmgs

The directors may call general meetings and, on . the requisition of the

member pursuant to the pro_vlsions of the Act, shall forthwith proceed to -

convene an extraordinary general meeting for a date not later than four weeks

after receipt of the requisition.
' NOTICE OF GENERAL MEETINGS

An annual general meeting and an extraordinary general meeting called for
the passing of a épecial resolution shall be called by at least twenty- _one clear
days’ notice. All other extraordmary general meetings shall be called by at-
least fourteen clear days’ notice but a general meetmg may be’ called by
shorter notice if it is so agreed by the member '

The notice shall speci'fy the time and place of the meeting and the general

nature of the business to be transacted and, in the case of an annual general

“meeting, shall specify the meeting as such.

The notice shall be given to the member, to all the directors and, in the case

of an annual general meeting, to the. auditors.

The accidental omission to give notice of a meeting or (in cases where

instruments of proxy are sent out with the notice) the accidental omission to

send an 1nstrument of proxy to, or the non-receipt of either or both by, any ‘

person entrtled to reee1ve notice shall not invalidate the proceedlngs at that

meeting. .
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PROCEEDINGS AT GENERAL MEETINGS

14. - .No business shall be transacted at any general meeting unless a quorum is
' present. The member being present in person or represénted by a proxy ora

duly authonsed corporate representatlve shall be a quorum.

- 15, ~The member or his proxy or corporate representatlve shall decide on any

"resolutlon put to the meetlng
POWERS OF DIRECTORS

16. - Subject to the provisions of the Act and the memorandum and the articles,’
the business of the Company shall be managed by the directors ‘who may
exercise all the powers of the Company, including but not limited to the

- exercise and performance of the trusts, powers and dlscretlons from time to
time vested in the Company in relation to the Group. No alteration of the

- memorandum or articles and no such direction shall invalidate any prror act
of the directors which would have been valid if that alteration had not been
made or that direction had not been given. For the avoidance of doubt, a
director who is recused from his duties as a director under article 30F shall -
not be involved in the management of the Company durmg the penod during - - .
whmh he is recused. ' '

17. _. 'The powers given by article 16 shall not be limited by any special power
) given to the directors by the articles and a meeting of directors at which a
quorum is present may exercise all the powers exercisable by the drrectors

APPOINTMENT AND RETIREMENT OF DIRECTORS

18. ‘There shall be four (or, where article.29A applies, ﬁve) Appointed D'irectors
from time to time, each appointed by the Principal Employer. Each
Appointed Director must be either: ‘

18.1 . an employee‘ or former employee or a director or former director of:
the Principal Employer; or a Participating Employer of the Group;
or the holding company of the Principal Employer;.or a holding

A company or a subsidiary or associate (as defined in section 435 of
the Insolvency Act 1986) of such holding company; or E.ON SE or

any of its subsidiaries; or

18.2 an ‘Independent Trustee.
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19.

20.

21.

22.

23. -

An Appointed- Director need not be a Member. For the avoidance. of doubt,
any Independent Trustee Director shall count in the number of Appointed

Directors.

The Principal Employer shall be entitled at any time to remove from office
any Appointed Director and following such removal or any vacation of office

_of an Appointed Director pursuant to article 26, to appoint another person as

an AppointedDirector.A

Any appointment or removal of an Appointed Director as aforesald shall be
made by notice in writing addressed to the secretary and shall ‘take effect on
delivery thereof at the office or at such later date as may be specified therein.

With effect on and from the 1 July 2023, there shall be four Elected

Dlrectors

The persons eligible for election to the office of Elected Director shall be
Members associated with the Group, in each case excluding Special »

Members but including Members entitled to Frozen Benefits. ‘In the case of
Members entitled to Frozen Benefits, eligibility shall be subject to the
consent of the Principal Employer, taking into account whéther or not the
Principal Employer considers that such Members entitled to Frozen Benefits
are employed by or working for a cdmpetitor of any company in the

_Principal Employer’s corporate group. Subject to and in accordance with the

rules made under article 23, the Elected Directors shall be elected by the
Members associated with the Group (with the aforementioned exclusions).

~ All Elected Directors shall hold office for such term (not ’exceeding SiX -

years) as may be specified in the said rules. Any Elected Dlrector retiring
from ofﬁce shall, if qualified, be eligible for re-election.

Notwithstanding the above, prior to the nomination of candidates for the next
following election the Principal Employer with the unanimous consent of
the directors, may extend the terms of office of the Elected Directors then

holding office whose term will next expire, by a period not exce‘eding one

year, in circumstances where it considers it appropriate to do-so. In such
event, the Group Trustees shall notlfy the Members associated with the
Group accordingly.

Subject to article 22, rules for the nomination and selection of candidates and
the election of Elected Directors shall be made by the directors from time to
time. The said rules may provide that all or any of the Elected Directors
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shall have such qualifications and shall be representatrve of such categorles

of Member as are thereln specrﬁed

23.1

If a casual vacancy occurs in the office of Elected Director the _
continuing Elected Directors may, by notice to the secretary, with
copy to the GroupA Administrator, nominate a Member associated
with the Group (but excludmg Members entitled to Frozen Beneﬁts
and Special Members) to fill that vacancy. Any person SO

- nominated shall hold office as an Elected Director until the expiry

of the normal term of office of the former Elected Director whose
departure gave rise to such vacancy, when such person shall be
eligible for re-election. ‘ '

24.  Save as aforesaid, the directors shall not be required to retire by rotation. A

©25.  Notused.

DISQUALIFICATION AND REMOVAL OF DIRECTORS

’ 26. } The office ofa d1rector shall be vacated 1f

.26.1

in the case of an Appbinted Director, he resigns his office by notice
to the secretary, with copy to the Group Admlmstrator and the

‘ Prmcrpal Employer;

262

. in the case of an.Elected Director, he ceases to be a Member of the

Group (in each case e‘xeluding Members entitled to Frozen Benefits
and.Special Members) resigns his office by notice to the. secretary,
or is removed by- resolution passed by a sunple majority of the other

Elected Directors (other than .the Elected Director to be so .

l_removed), a copy of which resolution shall be delivered forthwith to - '

26.3

the secretary;

he ceases to be a director by virtue of any provision of the Act or he
becomes prohibited by law from being a director or prohibited or
disqualified from being a trustee of any trust scheme under or

. pursuant to the Pensions Act 1995, in which event the drrector shall

26.4
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>26..5 he'is, or mey be, spffering from mental disorder and either:

26.5:1 he is admitted to hospital in pursuance of an application
for admission for treatment under the Mental Health Act
1983 or, in Scotland, an application for admission under

the Mental Health (Scotland) Act 1960, or = -

26.5.2 an order is made by a courtha\'/ing jurisdiction (whether
‘ in the United Kingdom. or elsewhere) in matters
concerning mental disorder for his detention or for the

appointment of a receiver, curator bonis or other person .

to exercise powers with respect ‘to his property or.
-affairs; or - :

26.6  in the case of an Independent Trustee Director, he ceases to qualify
as independent (as such term is defined in seétio’rr 23(3) of the
Pensions Act 1995). '

‘ REMUNERATION OF DIRECTORS

27. No director (save for 'a'n Independent Trustee Director, a Paid Director,_ or,
| with effect from 1 January 2023, an Elected Director.who is not employed by
any Employer) shall be entitled to any remuneration or to'any benefit by way

. of pension, gratuity or otherwise. The extent of any Temuneration payéble to.

those Trustee Directors who may be entitled to it under this article shall be -

determined from time to time by the Principal Employer and may, if the
Principal Employer so directs and subject always to Clause 16 of the
Scheme, be paid out of Group Assets

DIRECTORS’ EXPENSES

28. - Subject to Clause 16 of the Scheme, the member shall pay or reimburse the
directors any travelling, hotel or other expenses reasonably incurred by them
in connection with their attendance at meetrngs‘ of the directors or
committees of ‘directors or general meetings or otherwise howsoever in
connection with the discharge of their duties, in accordance with its pollcles

as notlﬁed to the dlrectors from t1me to time.
DIRECTURS’ APPOINTMENTS AND.INTERESTS :
4 Generally permitting conflicts

29. Subject to the provisions of the Act, arrd provided that he has disclosed to the
board of directors the existence of any interest of his (unless ‘the
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" circumstances referred to in section 177(5) or section 177(6) of the Act

_apply, in which . case no such drsclosure is required), .a director
‘ notwrthstandmg his office: ' v

29.1

29.2

293

. 294

. 295 -

29.6

$29.7-
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Company),

“may be a party to, or otherwise interested in, any transaction or

arrangement with the Company or in which the Company is otherwise

- (directly or indirectly) interested;

may act by himself or his firm in.a professional capacity for the
Company (otherwise than as auditor) and he or his firm shall be
entitled to remuneration for professional services as if he were not-a
director; | | - ‘ '

may be a director or other officer of, or employed by, or a party to a
transaction or arrangement with, or other\yi‘se interested in any body'
corporate in which the Company is otherwise (directly or indirectly)
interested (including but not limited to-an interest in the shares of, or as’
an option holder in a body corporate- which is associated with the

~

~may-be a d1rector or other officer of, or employed by, or a party to a

transaction or arrangement w1th or otherwrse initerested in, any'

Employer or member of the Employer Group,

may be an  officer of, or employed by, any trade union or similar
organisation which is recogmsed for collective bargaxmng purposes by

any member of the Employer Group,

may be (or may be connected or associated with.a person who is):

29.6.1 a member of;:
29.6. 2 a beneﬁcmry under or

29.6.3 otherwise entitled to beneﬁts or to be conS1dered for beneﬁts-
under

an oecupatlonal pension scheme of which the Company is trustee;

shall not be accountable to the Company for any remuneration or other

'beneﬁt‘w'hich he derives from the following (and no such transaction or .

arrangement shall be liable to be avoided on the ground of any such
interest or benefit): - :



29.7.1 any office or employment or any such - transaction or
arrangément or any interest in any body corporate:-

29.7.1.1 the acceptance, entry into or existence of which has
been approved by the board under article 29A (subject, in any
- such case, to any limits or cond1tlons to which such approval
‘was subject); or :

* 29.7.1.2 which he is permitted to hold or enter into by virtue of
articles 29.1, 29.2 or 29 3;0r o

29.7.2 his office or employment in respect of an Employer or member
of the Employer Group;

nor shall the receipt of any such remuneration or other benefit .
constitute a breach - of his duty (under section. 176 of the Act or
otherwrse), and.

29.8 For the purposes of these articles "a conflict of interest includes a

conflict of interest and duty and a conflict of duties, and interest
includes both direct and indirect interests.

Board permitting conflicts

29A.1

29A2

29A3

29A.4

For all purposes, including section 175 of the Act, the board of directors may
authorise any matter proposed to it in accordance with these articles which

- would, if not so authorised, involve a breach of duty by a director (under that .

section or otherwise), including, without limitation, any matter which relates
to a situation in which a director has, or can have, an interest which conflicts,

or possibly may conflict, with the interests of the Company~

Any such authorisation Will be effective only if:

29A2.1 any requirement as to quorum at the meeting at which the matter is
considered is met without counting the director i in question or any
‘other interested director; and

-

20A.2.2 the matter was agreed to without their voting or would have been
agreed to if their votes had not been counted

The board of directors may (whether at the time of the giving of the
authorisation or subsequently) make any such authorisation subject to any
limits or conditions it expressly imposes but such ‘authorisation is otherwise
given to the fullest extent permitted. - :

The board of dlrectors may vary or terminate any such authorisation at any
time.

Notiﬁcation of interests

30.

" For the purposes of articles 29 and 29A:
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30.1 a general notice given to the d1rectors that a dlrector is to be regarded

- as having an interest of the nature and extent specified i in the notice in
any transaction or arrangement in which a specxﬁed person or class of
persons is interested shall be deemed to be a disclosure that the director
has an interest in any such transaction of the nature and extent so
specified; ‘ '

302 an interest of which a director- has no knowledge and of which it is
. 'unreasonable to expect him to have knowledge shall not be treated as

" an interest of his; and

any disclosure requlred by article 29 may be made at a meeting of the board of
directors, by notice in writing or by general'notice (as provided in article 30 1
above) or otherwise in accordance with section 177 of the Act.

. Confidential mformatlon

30A 1

30A.2

30A3

A director shall be under no duty to "the Company with respect to any
information which he obtains or has obtained otherwise than as a director of
the Company and in respect of which he owes a duty of conﬁdentlallty to
another person (including an Employer). -

However, to the extent that his relationship with that other person gives rise to
a conflict of interest or possible conflict of interest, this article applies only if
the existence of that relationship has been approved by the board of du'ectors
under article 29A or is allowed by article 29. - » '

In partlcular, the director shall not be in breach of the ‘general duties he owes

_ to the Company by virtue of sections 17] to 177 of the Act.because he fail‘s:

30A.3.1 to-disclose any such mformatlon to the board of d1rectors or to any
dlrector or other officer or employee of the Company; and/or

- 30A.3.2 to use or apply any such information i in performing hlS- duties as a

- director of the Company.

Dealing with potential conflicts

30B

Where the. existence of a director’s relationship with another person has been

~ approved by the board .of directors under article 29A or is allowed by article

29 and his relationship with that person gives rise to a conflict of interest or-

possible conflict of interest, the director shall not be in breach of any duty . -

(including the general duties he owes to the Company by virtue of sections

171 t0 177 of the Act) because he:

30B.1 absents hrmself from meetings of the board of directors at which any
matter relating to the conflict of interest or possible conflict of -

interest will or may be discussed or from the discussion of any. such

- matter at a meeting or otherwise; and/or - '
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30C

'30B.2 makes arrangements not to receive documents- and information

relating to any matter which gives rise to the conflict of interest or
possible conflict of interest sent or supplied by the Company and/or

. for such.documents and information to be received and read by a
professmnal adv1ser,

for so long as he reasonably beheves such conﬂlct of interest or pos51ble
conflict of 1nterest subsists. -

The provisions of articles 3OA and 30B are without prejudice to any equltable -
prmcrple or rule of law Wthl’l may excuse the director from:

3OC.] dlsclosmg 1nformat10n in circumstances where dlsclosure would
' otherwrse be required under these artlcles, or .

30C.2 attending . meetmgs- or discussions or recelving documents and
information as referred to in article 30B, in circumstances where |
such attendance or receiving such documents and 1nformat10n would
otherwise be requlred under these articles.

Beneﬁts fr"om third partles

30D A dlrector may be mdemmﬁed in relation to h1s role as. director of the

30E

Company by an Employer or any member of the Employer Group.

In artlcles 29to 3OD (mclusrve) and artlcle 3OJ

assocmted” has the same meaning as in sectlon 435 of the Insolvency Act
1986; :

“connected” has the same meanmg as in sectlon 239 of the Insolvency Act -

- 1986;

. “Employer” means a body corporate which participates in; or is an employer

(as defined in the Pensions Act 2004, including deemed for any purpose by
regulations under that Act to be an employer).in relatron to, a pension scheme ,
of which the Company is a trustee; and :

“Employer Group means any Employer and any body corporate connected or

associated W1th such an Employer

Conflict of duty_

30F

‘Where a director who'is an Appointed Director has a conflict of duty or a

potential conflict of duty (a "conflicted director"), the conflicted director
may agree with the Company and the member, or the member may by written

- notice to the conflicted director and the Company direct, that the conflicted
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30G

 30H

301

30J

31.

dircctor recuses himself from all activities as a director of the Company. until

the earlier of the date:.

30F.1 the member and conflicted director agree, or the date on which

- the member directs, by written notice to the conflicted director
and the Company, that the conflicted director may resume
 participation in activities as a director of the Company (the "re-

- engagement date"), and'

‘3OF.2 the director ceases to be an Appomted Dlrector in accordance

with these articles.

.4Any conflicted director who is recused under artlcle 30F shall not attend any
' meetmg of the Company, receive confidential documents or 1nformatron '
. from the Company, be entitled to vote or desrgnate another to vote on hrs |
A behalf or otherwise participate in the business of the Company

:As soon as practicable after a conﬂicted director' has recused himself from all
' act1v1t1es of the Company pursuant to article 30F, the member shall appoint a

new Independent Trustee D1rector to be an Appomted Director in'accordance

‘with article 18. For such perlod only as a conﬂlcted d1rector is recused there
may be Six Appomted D1rectors ' ’

. The member shall remove an Appointed Director with effect on and from the

re- engagement date so that there shall be five Appointed Directors on and

from the re- engagement date

During -any- p'eriod for which a conflicted director is recused under article

'30F, he shall not be obliged to.disclose to the Company or any other director

information confidential to the Prmcrpal Employer or any person connected

or associated with the Principal Employer. A conflicted director shall not be.
N responsrble nor shall he have any liability in respect of decisions made, or

activities performed by the Company in respect of the penod for which he is
recused under article 30F. '

PROCEEDINGS AND VOTING OF DIRECTORS

Four Drrectors of whom two shall be Appornted Directors and two shall be
Elected Directors holdmg office from time to time shall be a quorum for the
transaction of the business of the directors.
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-3,

33.

34,

35.

36.

Subject to article 30G, each Appointed Director and each Elected Director

- shall be entitled to exercise one vote.

“Subject to article 30G, each Appointed Director and each Elected Director

shall be entitled by notice to the secrétary to designate another Appointed
Director or Elected Director respectively to attend, speak and vote on.his
behalf (in addition to the vote of the person designated) at any meeting which
his designator does not attend. Any such designations may be terminated in_
like manner. Resolutions of the directors shall be passed by a simple
majority of the votes cast, save that the chairman of the meeting shall be

“entitled to a casting vote in addition to any other votes he may have.

Subject to the provisions of the articles, the directors ‘may regulate their "
proceedings as they think fit. Any-two directors by notice to -the other

directors and the secretary may, and the secretary at the request of any two

directors shall, call-a meeting of the directors.

' The continuing directors or ) a _sole continui_ng‘ director may act
- notwithstanding any vacancies in their number, but if the number of directors
is less than the number fixed as the quorum the continuing"directors or

~ director may act only for the purpose of calling a general meeting.‘

~ The Principal Employer shall be entitled to appoint one of the Appointed.
. Directors to be the chairman of the: board of directors and another of the

Appointed Directors to be the deputy chairman of the board of directors and
may at any time remove either or both of them from that office. Unless he is
unw1111ng to do so, the said chairman or, in his absence, the said deputy
chairman ‘shall preside at every meeting of the directors at which he is-
present but if there is no director holding such office ‘or offices, or if the
director or d1rectors holding such office or offices is or are unwilling to

‘ preside or is or are not present within five minutes after the time appomted

for the meetlng, the directors present may appoint one of their number who is

' an Appointed Director to be chairman of the meeting. During any period for

which an Independent Trustee Dlrector is appointed, the Principal Employer
shall be entitled to appoint the Independent Trustee Director as chairman
and, if so appointed, the Independent Trustee Director shall have a casting

vote.

(Al acts done by a meetmg of dlrectors or of a committee of dlrectors or by a

person acting as a director - shall notwithstanding that it be afterwards
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37.

38.

39,

40.

4]1.

42.

43.

- discovered that there was a defect in the appomtment of any director or that

any of them were dlsquallﬁed from holding office or ‘had vacated office or
were not entitled to vote, be as valid as if every such person had been duly
appointed and was qualified and had continued to be a dire__ctor.ahd had been
entitled to vote: ' B

Any director may participate in a meeting of the directors or a committee of
directors by means of a conference telephone, video-conference or similar
communications equipment whereby all persons participating in the meeting

can hear each other and participation in such manner shall be deemed to

constitute presence in person at such meeting.

Such a rﬁeeting shall be deemed to take place where the largest group of

those participating is assembled or, if there is no such group, where the

. chairman of the meeting is located.

AAresolution in writing si_gned by all the directors entitled to receive notice of
a meeting of directors or of a committee of directors ('if‘ that nuinber is
sufficient to constitute a quorum of such meeting) shall be as valid and
effectual as if it had been passed at a meeting of directors or (as the case may
be).a committee of directors duly convened and held and may consist of
several documents in the like form each signed by one or more directors. '

If.a question arises at a meeting of directors or of a committee of directors as

to voting entitlements the question may, before the conclusion of the

meeting, be referred to the chairman of the meeting and his ruylingi in relation

" to any director other tha'm‘ himself shall be final and conclusive.

DELEGATION OF DIRECTORS’ POWERS

The directors may delegate any of their powers (excluding the power to-

_sub-delegate such powers) to any -committee consisting of at least two

directors, of whom at least one shall be an Appointed Director and at least
one an Elected Director, together with any number of other persons.

The powers of delegation of the d1rectors under artlcle 41 shall be without
prejudice to the powers of delegatlon of the Company under the terms of the '

Scheme from time to time.

'Any‘ delegation under article 41 or as referred to in article. 42 shall be

authorised by resolution of the directors and may be made sﬁbject to any
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44,

45.

46.

47.

48.

49,

conditions the directors may impose, and either collaferally with or to the
exclusion of their own powers, and may be revoked or altered by resolution

but not otherwise_.

"Subject to any such conditions, the proceedings of a committee shall be
- governed by the articles regulating the proceedings of directors so far as they
are capable of applying. ' ' S

- References in the articles to a committee of directors or to a director as a
member of such a committee shall include a committee established under the

articles or to such person or persons (whether or not directors) respectively.
" SECRETARY

Subject to the provisions of the Act, the secretary shall be appointed By the
Principal Employer for such term as it may think fit and any secretary so .
appointed fnay be remdi/ed by the Principal Employer by notice. The

' secretary may be the Group Administrator of the Group.

. .MINUTES
The directdrs shall cause miﬁutes to be.made in books i{ept for the purpose:

47.1 of all appointments of officers made by the directors; and

472 of all proceedings at meetings of the Company and of the directors and’

- of committees of directqrs including the names of the di'rectorslpresentv :

~ at each-such meeting.
THE SEAL

The Company may exercise all the powefs conferred by the Act with fegard
to having any official seal and such powers shall be vested in the directors.
Subject to the provisions of the Act, any instrument to which an official seal

' is affixed shall be signed by such person or persons as the directors may from .

_ time to time determine.

RECOVERY OF EXPENSES
Any costs, charges,- fees and,- expenses arising. from or attributable to the
exercise by the Company of any of the powers set out in Clauses 5 to 8 of the

Scheme shall bq borne out of the Group Assets attributable to the Group.
Subject to Clause 16 of the Scheme, all costs and expenses (whether relating
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50.

51.

52.

53.

54,

55.

to the administration of the Group or incurred by the Company) which are
duly authorised or approved by the d1rectors shall be paid by the Pr1nc1pal
Employer

'RECORDS

The Principal Employer shall not have any right to inspect any records,
minutes or documents of the Company except as conferred by statute or.
authorised by the directors. '

- : ‘ NOTICES o

Any notice to be given to or by any person pursuant to the memorandum or

~ articles shall be in writing.

The Company may give notice to the member or a director either personally
or by sending.it by post in a prepaid envelope addressed to the member or

. director at-his last notified address or by leaving it at that address or by -

sending it by-facsimile transmission or by e-mail to a number or e-mail
address duly notified to the Company. A director whose address for the time
being is not within the United Kingdom and who gives to the Company an

~ address within the United Kingdom at which notices may- be given to him

shall be entitled to have notices' given to him at that address, Abut otherwise no
such member or dlrector shall be entitled ‘to receive any notice from the

Company

“Any other document may be served on or delivered to the member or a
: A'director by the Company either personally or by sending it by post in a

prepaid envelope addressed to the member at his or its registered address, or
by leaving it at that address addressed to the member or director.

" Any notice to be given to the secretary or to the Company shall be addressed
~ to the secretary or the Company respectively and may (in the case of the

secretary) be given'personally or (in either case) by sending it by post in a
prepaid envelope to the office or by leaving it at the office or by sending it by
facsimile transmission to. a number duly notified by the Company.

Any notice or other document sent by post shall be deemed to have been
served or delivered on the day following that on which it was put in the post
and in proving such service or delivery it shall be sufficient to prove that the
notice or document was properly addressed, stamped and put in the post.
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56.

Any notice or other document sent.by facsimile transmission shall be deemed
to have been served or delivered on the day it was so sent. Any notice. or
other document sent otherwise thari by post or. facsimile transmission shall be

- deemed to have been served or delivered on the day it was so delivered:

WINDING UP

'. If the Company is wound up, (whether by way of voluntary liquidation or -

under supervmon or by the Court) it may, after satlsfactlon of all its debts

4 and, liabilities, with the’ sanction of an extraordmary resolution of the -
, Company, vest the whole or any part of its assets in some other body having
“objects or functlons similar to the objects of the Company, such body to be

determined by the member at or before the t1me of dlSSOlthlOrl
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