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It is agreed

1

1.1

Definitions and Interpretation

Words and expressions used in this Definitive Deed shall have the following meanings:
1993 Act means the Pension Schemes Act 1993

1995 Act means the Pensions Act 1995

Accumulated Credit means, in relation to any Member, Deferred Pensioner or, if applicable,
Pensioner subject to the following provisions of this definition (Person) that pant of the Fund
which is determined by the Trustees subject to the following provisions of this definition as
relating to the relevant Person at that time, having regard to:

(a) the contributions paid into the Scheme on behalf of the Person by the Employers and
(if relevant) by the Person;

(b) any transfer amounts paid into the Scheme on behalf of the Person;

(c) the income and capita) position of the Fund (after allowing for expenses and other
deductions); and :

{d) any other matters which the Trustees consider appropriate.

Nothing in this definition shall confer on any person any right to any specific assets of the
Fund which may be allotted to him on a notional basis for the sole purpose of determining the
value of his Accumulated Credit from time to time. The Trustees may, in determining the
Accumulated Credit in respect of a Person, have regard to the advice of an Acluary, but
nothing in this definition shall oblige the Trustees to take the advice of an Actuary when
delermining any Accumulated Credit.

The Trustees shall in exercising their powers to determine the Accumulated Credit in respect
of a Person exercise them in such manner that they are satisfied that their determination will
not result in an Unauthorised Payment, or in an Unauthorised Payment being treated as
having been made. Without prejudice to the generality of the foregoing, the Trustees shall
exercise their powers in a manner which they are satisfied will not given rise to an
Unauthorised Payment, or to an Unauthorised Payment being treated as having been made,
pursuant to:

(@) section 172 of the FA 2004 (Assignment);

{b) section 172A of the FA 2004 (Surrender);

(c) section 172B of the FA 2004 (increase in rights of connecled person on death);

(d) section 172C of the FA 2004 (ateration of unallocated employer contributions); or

(e) section 174 of the FA 2004 (Value Shifting)

Actuary means a Fellow of the Institute or Faculty of Actuaries or a firm of such fellows or a
corporate body having a director or employee who is such a Fellow

A-day means 6 April 2008

Administrator means the scheme administrator within the meaning of section 270 of the
FA 2004

Adviser meéns an Actuary, Auditor, fund manager, legal adviser, investment or pensions
consullant, administrator, broker, medical consultant, Custodian or any other professional
adviser
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Announcement means the announcement or letter from or on behalf of a participating
Employer to a Member setting out details of Membership of and the benefits provided by the
Scheme

Annuity Protection Lump Sum Death Benefit has the same meaning as in paragraph 16 of
Schedule 29 of the FA 2004

Approval and Approved means approval of the Scheme by the Revenue and treatment as
an exempt approved scheme under Chapter 1 Part XIV of the Taxes Act

Arrangement means an arrangement within the meaning of section 152 of the FA 2004

Associated Employer means any person whose participation in the Scheme is or would be
acceptable to the Revenue and would not prejudice Registration

Auditor means a Member of The Institute of Chartered Accountants in England and Wales or
The Institute of Chartered Accountants in Scotland or the Association of Certified and
Corporate Accountants or a firm whose partners are members of one or more of the said
bodies

AVCs mean any contributions paid by a Member pursuant to Rule 4

AVC Account means the total value of a Member's or former Member's AVCs together with
any investment yield or bonuses earned on them but after the deduction of any charges made
by the AVC provider

Beneficiary means a person entitled or prospectively entitled to a benefit under the Scheme
Cessation Date means the date referred to in the first part of clause 26.2 at which all of the
Members employed by the relevant Employer at the relevant date become Deferred
Pensioners

Charity Lump Sum Death Benefit has the same meaning as in paragreph 18 of
Schedule 29 of the FA 2004

Child means in relation to any person a child under age eighteen or over that age and
currently in receipt of full-lime education or vocational training. This expression includes:

(a) a step-child
(b} a legally adopted child

(c) a child to whom the person in question stood in loco parentis immediately prior to his
death

(d) a child conceived but not yet born
(e) an illegitimate child.

Ci t Date the date on which the Scheme commenced

Custodian means a person who has the custody of cash, securities and/or any other
document of title relating to the Fund

Death Benefit Beneficlary means:

(a) a Member or Beneficiary's Spouse or dependant ("dependant” for lhe purposes of this
definition meaning any person, who at the time of the Member's or Beneficiary's
death was in the Trustees’ opinion dependent or financially interdependent on him);

(b) his Children;

10-1312537-W328429-3 2
147/0320050406/Rules



EIRRUIOTTENIN
v 2T LCTRITION

JaqWo tey) 0) uojielal U payipow 0S aq OSIe {leys Sany asay) jo sesodind ayy 1oy aby
uoisuad wnwiuy lewsoN jo uueaw ayy (£ 9jny vy se Buiueaw awes ay) aaey jieys esod.nd

SIL) Joj Yotum) JSGUID € 0} uotiees U (gE BinpeYdS o 61 ydesbesed pue (9)gLZ UCHVDS Jo}
1d29x%a) H00Z V4 93U} 30 ¥ Led o sasodind ay) joy 068 uoisuad wnwUIW [BuLoy, LLB) ay} jo
Buiueaw ey Ajipow o} ejesedo pinam $00Z V4 34} JO 9E BINPaYIS 10 12 ydeiBered J 1ey) aAes
GG ‘oep jeyi sy puevo  (q)

pue ‘05 ‘0LOZ kdy 9209 ()

'suealws 2By uoISUIY WINUIULR [BLWION

231SNJ 1 JUBPUADPU) BUYI UBY) JSLIO OWBLRS SY) J0 SIS 3Y) SURSW SIS | 1BQUIBI
Jaquiajy e Sk 3Wwayos sy u) uoitedionied sueaw diyssaquap)

SWAYSS B JOPUN }{PBID PIIBINUNIOY UE S} 010U} LWOYM JO J09dS) U) JOGIBY € SB WIS
3ys pautof SeY oum uosiad Aue sepnjoul 13qWAN, ‘L1 SiNY PUB G ANY ‘BAISNIUI £1-9 Seiny

Ul pue /g asnep ] pasn aJayp "Bweyds oy} v ajedpiued o} pasesd aswuay)o Jo Jauoisuad’

40 J3UCISUDY POLIAJSQ B BWOD3Q JOU JWSYOS Y} LI0J) PSALIIP UOISUD @ DAIR09! O} PapB)S
Jou (2 einy 0) soud 8910) U} uoisA0Ld jusjeAInba Aue Jo) Z BjnY JBPUN JOQWIAN B 8q O) pasead
tou sey oym inq (1 8iny ©) Jopd 8210} Uy LoisnO:d JuBEAINbS Aue J0) | BNy Yim 20uBpIocOe
Ul dwaysg ay) paujol sey oym uosiad B Pop|acsd BSIMUBYIO SB OABS SUBOW JOGUIDN

$00Z V3 843 JO 891 uoROas Ul
se Guiueaw awes sy) 9aey 9Ny Jyouag Yieog wng dwn pue Jyaueg eag wAg dun

¥00Z V4 8y} J0 §Z 8Inpayds jo ¢ ydesSesed u) se Butueow awes ay) Sey AYnuuy awgiey

$00Z V4 8u) JO 62 2inpayds Jo L1 yde:Sesed jo Butueau: ayy
Ujyim wins duwing $sa0xa a3uBMO|[e dwe)] & sueaw wng dwinT SS09X3 SURMGIIY SWIjaHT]

WY saxe] ay 10 g669 uoldas
ul paquasep se A1e1%0s Ajpusyy o Auedwod O3 ‘Auedwoo acuelisw) UR SUBSIW JOINSU|

1661 suonenBay (sawayag passiswupe
-Jes lrews) {souddy O} uonesosiQ UO uOHOLSSY) SAWEYOS Siyeusg jueweliay oYy
Jo g uogenba: uj se Buueow swes oyl sey ,pP3IV3UL0D, ‘uUouyap Sk jo sasodind oy} 104
BWSYIS BY) Jepun UpaL) PBIBINWNIOY UB S| BIOYI WOoYM JO 109dSas U) JBGIUSH B SB SWoYdS
ayy pautof sey oym uossed Aue Jou eweyog ey} w Bunedinsed sedojdws pajepossy ue
‘;ekoidw3 fedioutid By Yim PajRALU0D jou St oum uosiad e sased [ ul Buiag g asnepd Jopun
U Jo) panyisqns uosied Aue /0 POl SBBISNIL JOOWUBMOY SUBSW 33)SNJ} Juspuadapuy}

¥00Z V3 3 jO 82 3{nrpayds jo 2 ydeiSesed v se Butueaw awes ay) SEY [RMEIPYRIA OWOOU|

. $00Z V4 8L Jo 82 2inpayds jo | ydeiBered u; se Buiueaw swes ay)
sey jsw s} UoPUOD Ylleat-il| eyl sayeyMm Bulujuaiap o 1X9JU0D BY) LY UORIPUOY Yliesy-(])

pung ayj jo ped Aue ojeudardde
2UBYM SIPNISU) UOISSINIXD SHY)  ISBIBJY 0 swinjas ‘sueb wounsaau Buginses Aue
pue BwsYoS By} 10} S89ISNLL 8 Aq pasnboe 10 paldadoe sjasse ‘siaquualy pue siskodws
woyj suognguiuod (o} paywy jou S) INq) SePNPUl )]  "OWaYDS BU) JO PUN) By} SINKISUCO
awil} 0) SWY WO YIHUM puR BWaYOS ey Jo sasod:nd 3l Joj pu JO SIS BY) UO SIIYSNIL
a8y} jo jleyaq uo 1o AQq s0} pjay SludwWISOAU pue Apadord ‘s)asse ‘SIucW By} SUBsW pung

$00Z v 811 jo (¥Z)L91 Lonoas ‘sasnba) oS IXBjU0d SY) SYM IO *H00Z V4 oY)
10 (V£)SoL uondas Jo sasodind ay) Joj UONRIRIOBP B SUBDLY UORRIRIIIQ UMOPMELQ BiqIXo]d

$00Z V4 ol 30 (gE)SOL uonsas W Buiueaw ay) sey SUORIPUOD UMOPMEI(] B]GIXa)d
1udy § uodn Buipua Jeak Aue sueaw Jes  jeoSid

$00Z 19y doueul4] 8y} sueaw $00Z V4

BIVU/I0YOINOZEILYS
€ CEIITER-LERICI-OL

poakojdwa Ise) Sem 10 S1 8y Woym
Aq iahoidwz ayy suesw Jakoldw3, ‘soqUIBRN Joulc) 10 JIQWSKH € O} uoneier up ieinbuls
se pead aq pineys stekoidw3 usy) swayog ay) i Bunedinied Jakojdw] Ao ays s) sedodws
fedisuld 8yl aseYAy Pz asnep o} juensind swy 0) susm wWoiy swaydg ay) v Guyedioned
sisfoidw3 pajercossy Aue pue sekoidwg jediuug ayl Ajpanooyod suesw sieAojdwzg

VY G661 aY) J0 Gp uonas uy uaab Buiuzew ay) sey JuswiSeAu] pajejay-takojdurg
1°| 9[0Y UM SOUBPIOIE LI AWSYIS aY} Lol 0) payALI LoSIad e SueawW UOSIad 8q1B)g

$00Z V4 8} JO 62 3Inpsyds
jo 21 ydesSesed vy Buuesw ay) sey pyouag yieag wng dunt) pung UOISUOY UMOPMEIQ

002
V< 3ul Jo 82 3InPayoS jo g ydesbesed vy uanib Bujeaw ay) Sey pung uojsuad uMOpMEIQ

65v/2002 suolieinbay
(012 spoday pue sason dn Guipuipy) sawayos uojsuad feuopednasy aty) (sesnbal xauco
oy 2.oum) pue SOl 7 9661 suonejnBay (uoyeulofu) JO BINSOPSI]) SBWBYOS UOISUDY
feuoyednadQ sy} s8pun sjuswaunbas Ansopsip By sussw sjuswiasinbay 3insojasig

$00Z V4 8yl jo g2

3npaydg jo 0Z ydesbesed u se Buiuesw aswes ay) sey AJynuuy uuel- pHoys ,syuepusdsg
+¥00Z v4 oyl

10 82 9inpaydg Jo 9| ydesSered v se Bujuesw swes ayl sey uojsuay swielog suepusdag
#002 vd4 3y jo

82 anpayog §o 12 ydesBesed u; se Buiueaw auwes ay) SeY jemelpylim awoau) sjuepuadag

. 002 V4 8yl
10 82 8inpaydg Jo g1 yde:Gered w) uaaib Bulueaw ay) sey uojsuag umopme.q ,siuepuad a
002 V4

8y jo gz 3nPsyYds Jo 2| ydesSered w se Guueaw awes ay) sey Ajnuuy siuepuadag

8weYog 3y} Japun uojsuad e o) papua
3Wedaq 15U} JBQWISW Y] UBYM JOQWBW Y} O] PALLBIU SEM OuM uossed B 3pRPu) (lBYS
pue peOZ ¥4 3l Jo 82 Anpayos jo g ydesBered ur se Buwesw swes sy sey juepusdag

3uwil 01 W wol) papuatle se ‘Y 0}
PayOEYE $8|NPaYDS PUE SIINY SYI SIPARU! U Paag SAMUYAQ SIY SuBsW Paeq BAR[ULE]

L1 e[ny Japun wiy Jo 12adsal i1 BWBLDS 3Y) olul juawAed sajsue
2 Buiaaoas siay) Jo ynsas B se saaisnul ay) Aq yons se pajeubisap s) oym uossad e 10)

lauoisuad ejehlousioym ()

PuE Sjyauaq [uaWall}2) PALJEP O} PS[RUS SUIBLLAI OYM ISGWIBH JIULO) B (e)
SUBSW Jouo|suay passojeq

‘M sArRIoyeUSy 10 JBGWB B JOpUN AIBIN3USq © SBARSWAY) §1 ouM auckue (v)

10 ‘Aserysusg
10 13quaiy 3Y) AQ 3peuwr wio) YsIM jO ucissasdxa uajlum Aue u) paweu uossad Aue [1)]

saatejuasaudal jeuossad sty (a)
'SJUBPUIISAP 10 SJUBPUIDSE JAY}0 SIY P)

*(pooiq JieYy Jo Bi0uM 3y 1O JANBYM) SI13)SIS JO S1aY]0Lq Sty (0]



Pension means a pension payable in respect of the Scheme. Unless the context otherwise
requires, it includes a scheme pension, fifetime annuity or drawdown pension (as those terms
are defined in Part 1 of Schedule 28 of the FA 2004)

Pension Commencement Lump Sum means a pension commencement lump sum within
the meaning of paragraph 1 of Schedule 29 of the FA 2004

Penslon Conditions in the context of any matter being required to comply with the Pension
Conditions means:

(a) that the action will not prejudice the Scheme's Registration;

(b) that the Trustees are satisfied that the action will not result in the Scheme making or
being treated as making an Unauthorised Payment; and

(c) that the action is consistent with compliance with the Pension Rules
Pension Death Benefit has the same meaning as in section 167 of the FA 2004

Pension Death Benefit Rules means the pension death benefit rules set out In section 167
of the FA 2004

Pension Rules means the pension rules set out in section 165 of the FA 2004

Pensionable Salary means in relation to a Member his total annual emoluments paid In any
period of 12 months as appropriate

Pensionable Service means service for the Principal Employer ar an Associated Employer in
respect of which bengfils (other than benefits payable solely on death before retirement)
accrue under the Scheme

Pensioner means a former Member in respect of whom all or part of an Accumulated Credit
has been used lo secure him a Pension in.accordance with the Definitive Deed

person means an individual, employer, firm or organisation

D ) Pension Sch

Part X1V of the Taxes Act

a personal pension scheme approved under Chapter IV

Preservation Requirements means the Occupational Pension Schemes (Preservation of
Benefit) Regulations 1991 as amended by the Occupational Pension Schemes (Preservation
of Benefit) Amendment Regulations 1993, and the provisions of Chapters |, Il and IV of the
1993 Act refating to the rights of a former Member on termination of his Membership

Principal Employer means the person named as the principal employer (however such term
is expressed) in the document by which the Scheme was established or such other person as
may have been substituted as principal employer p 1 to the provisions goveming the
Scheme al the relevant time. For the avoidance of doubl, the Principal Employer may be a
partnership, sole trader or company or any other body or organisation which can legally
conslitute an employer

Recognised Transfer has the same meaning as in section 169 of the FA 2004

Refund of Excess Contributions Lump Sum means a refund of excess contributions lump
sum within the meaning of paragraph 6 of Schedule 29 of the FA 2004

Registration means the status of being a registered pension scheme in accordance with
section 150{2) of FA 2004 and Registered Pension Scheme has a corresponding meaning

Relevant Benefits has the meaning given in section 612 of the Taxes Act
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Relevant Date means the date of retirement, leaving Pensionable Service or death as the
case may be

Relevant Uncrystallised Funds has the same meaning as in paragraph 15 of Schedule 29
of the FA 2004

Revenue means HM Revenue & Customs

Rules means the rules of the Scheme attached to and forming part of this Definitive Deed as
amended from time to time

Scheme means pension scheme refemred to in the deed by which this Definitive Deed was
adopted

Scheme Pension has the same meaning as in paragraph 2 of Schedule 28 of the FA 2004

Serious lll-health Lump Sum means a serious fl-health lump sum within the meaning of
paragraph 4 of Schedule 29 of the FA 2004

Short Service Refund Lump Sum means a shost service refund lump sum within the
meaning of paragraph 5 of Schedule 29 of the FA 2004

Short-term Annuity has the same meaning as in paragraph 6 of Schedule 28 of the FA 2004
Spouse means the wife or husband of the relevant individual. In the case of polygamous
marriages it means such wife or husband as the Trustees shall decide. Where the context
requires wife or husband shall mean widow or widowar

Taxes.Act means the Income and Corporation Taxes Act 1988 and any statutory amendment
modification or re-enactment thereof

Trivial Commutation Lump Sum Death Benefit has the same meaﬁing as in paragraph 20
of Schedule 29 of the FA 2004 . .

Trust Corporation means a trust corporation as defined in the Trustee Act 1925

Trustees means the Memi:er Trustees and the Independent Trustee coflectively for the time
being appointed

Unauthorised Payment means an unauthorised payment within the meaning of
seclion 160(5) of the FA 2004

Unsecured Pension Fund in respect of an Amangement has the same meaning as in
paragraph 8 of Schedule 28 of the FA 2004

Winding-up Lump Sum means a winding-up lump sum within the meaning of paragraph 10
of Schedule 29 of the FA 2004

Winding-up Lump Sum Death Benefit means a winding-up lump sum death benefit within
the meaning of paragraph 21 of Schedule 29 of the FA 2004

1.2 Unless the context requires otherwise any reference (o a clause is a clause of the Definitive
Deed.

13 The headings to this Definitive Deed have been inserted for ease of reference only. They are
not to affect its construction or interpretation.

14 Words in the singular include the plura) and vice versa. Words in the masculine gender
include the feminine and vice versa unless the context otherwise requires.

15 Any reference to a statute, statutory instrument or other legislative provision includes any
amendment or re-enactment of it (including any provisions which, whilst not technically an
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16

1.7

18

1.9

" 1.10

amendment or re-enactment, cover substantially the same subject matter) for the time being
in force and any regulations made under it. This includes sections of the Taxes Act which
have been re-enacled or amended by the Income Tax (Eamings and Pensions ) Act 2003.
Any reference to a particular section or part of a stalute or statutory instrument will be read to
include reference to any other relevant section or part of the statute or statutory instrument.

Each of the Employers and the Trustees in making any decision or in giving or withholding
their agreement or consent or in exercising or nol exercising any power in relation to the
Scheme shall comply with:

(a) any requirements of the Revenue to maintain Registration of the Scheme;

(b) the Preservation Requirements (and in doing so the Trustees may make any decision
necessary to ensure that the Scheme complies with the Preservation Requirements
and any such decision shall be deemed to be incorporated into the provisions of the
Scheme, provided that the Trustees may vary or revoke any such decision).

Except where the Definitive Deed provides otherwise, the Trustees in making any decision or
in giving ar withholding their agreement or consent or in exercising or nat exercising any
power or discretion under the Scheme shall do so (to the extent permissible by law) at their
absolute and unfettered discretion and the Trustees shall nol be obliged to give any person
any reason or justification for the same.

Where the Scheme makes references to months, it shall be counted in complete calendar
months and each calendar month shall be counted as 1/12th of a year. Where the Scheme
makes reference to a week it shall mean any period of 7 consecutive days.

Subject to section 67 of the 1995 Act, in the event of any conflict between the Definitive Deed
and any explanatory Scheme literature or Scheme announcements the Deﬁmtive Deed shall
prevail and be overriding.

Except where expressly provided otherwise, the Trustees shall have full power to determine
conclusively any questions or matlers of doub! concerning the Scheme or the construction of
the governing provisions of the Scheme and any such determination will be binding on all
interested parties. For the avoidance of doubt any question concerning termination or
winding up of the Scheme shall be determined by the Independent Trustee and the Member
Trustees.

The Trustees shall exercise their powers in a manner which they are satisfied will not give rise
to an Unauthorised Payment, or to an Unauthorised Payment being treated as having been
made.

It is intended that the Scheme’s provisions regarding trustee decision-making shall be such as
to fall within the scope of the exemptions available to small schemes under:

(a) regulation 12(1) of the Occupational Pension Schemes (Investment) Regulations
2005;

(b) regulation 2(d) of the Occupational Pension Schemes (Member-nominated Trusteas
and Directors) Regulations 2006;

(c) regulation 3(h) of the Occupational Pension Schemes (Scheme Administration)
Regulations 1996;

and any analogous statutory exemption for small schemes. If any provision of this Definitive
Deed would but for this clause cause the scheme to fall outside the scope of the relevant
exemption then it shall be restricted but only so far as is necessary to ensure that the Scheme
benefils from the relevant exemption.
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22

23

31

3.2

33

34

35

36

Establishment of Scheme

The Principal Employer has established the Scheme with effect from the Commencement
Date. The purpose of the Scheme is to provide benefits consistent with the Scheme's
Registration.

The Scheme shall be operated as a registered pension scheme within the meaning of
section 150(2) of the FA 2004 for as long as the Revenue allows.

This Definitive Deed shall subject to the provisions of the deed of amendment by which it was
introduced, constitute the governing provisions of the Scheme.

The Trustees shall hold the Fund on irrevocable trusts in accordance with the Definitive Deed.
Scheme Administrator

Rowanmoor Group plc will be the sole Administrator with effect from the Commencement
Date.

The person appointed as the Administrator may at any time resign by giving 30 days’ wrilten
notice to this effect to the Principal Employer (or, if the Principal Employer has ceased to
exist, to the Trustees). The Ad may also, if applicable, resign in accordance with
clause 5.3. Where the resignation of a person who is the Administrator would result in the
Scheme having no Administrator, the Member Trustees shall act as the Administrator until
such time (if any) as a replacement Administralor is appointed pursuant to clause 3.3.

The Principal Employer may at any time remove the current Administrator by giving 30 days'
written notice to him to this effect. The Member Trustees (or, where applicable, such of them
as have not resigned as Administrator) shall then act as the Administrator unless and unti! a
new person is appointed by the Principal Employer as a replacement Administrator. If the
Principal Employer exercises its power under this clause 3.3 to remove the current
Administrator, the Administrator shall forthwith inform the Independent Trustee, which may
then elect fo resign as a trustee of the Scheme with effect from the date on which the
Administrator ceases to be the Administrator pursuant to this clause, in which case the
requirement under clause 5.3 for the Independent Trustee to give 30 days' writlen notice shall
not apply. If the Independent Trustee intends to resign as a trustee pursuant to this clause
3.3, it shall give written notice of such fact to the Principal Employer or, if the Principa!
Employer has ceased to exist or its powers have vested in the Trustees by operation of the
Scheme’s provisions, to the Member Trustees.

The appoiniment of the Administrator shall subject to clause 3.6 be on such terms and
conditions (including as to remuneration) as may be agreed between the Principal Employer
and the Administrator from time to time in writing. The fees charged by the Administrator
shall be an expense of the Scheme for the purposes of clause 15.

Where by virtue of clause 3.1 or clause 3.3 the Trustees (or, where applicable, such of them
as have not resigned or been removed) are required to act as Adminisirator they shall take
such action as may be necessary in order to become the Administrator including (without
prejudice to the generalily of the foregoing) making the “required declaration® in accordance
with section 270 of the FA 2004.

To the extent that any terms and conditions agreed pursuant to clause 3.4 involve payments
being made by the Fund, the following provisions shall apply:

{a) no payment shall be made to or in respect of a member (as that term is used in
section 164 of the FA 2004) unless the Trustees are satisfied that the whole of such
payment will be a scheme administration member payment within the meaning of
section 171 of the FA 2004 or will otherwise be an authorised member payment
pursuant to section 164 of the FA 2004; and

(b) no payment shall be made to or in respect of a sponsoring employer (as that term is
used in section 175 of the FA 2004) unless the Trustees are satisfied that the whole
of such payment will be a scheme administration employer payment within the

10-1312637-2324429-3 8
147/0320/080400 U038




37

4.2

5.1

5.2

5.3

5.4

55

meaning of section 180 of the FA 2004 or will otherwise be an authorised employer
payment within the meaning of section 175 of the FA 2004.

Where a person has resigned as Administrator in accordance with clause 3.1 or been
removed as Administrator in accordance with clause 3.3 but continues to have a liability
pursuant to section 271(4) of the FA 2004, he shall, subject to clause 3.6, be entitled to
recover out of the Fund the amount for which he is liable by virtue of section 271(4) of the
FA 2004 together with any fees, costs and expenses which he incurs in connection with the
Scheme (including without prejudice to the generality of this clause 3.7 any actuarial, lega! or
other professional fees, costs and expenses) by reason of his continuing fiability under
section 271(4) of the FA 2004.

Constitution of the Fund

The Scheme shall be constituted by contributions made by the Employers and any
contributions payable by the Members in accordance with the Rules and by any other assets
held by the Scheme pursuant to the Definitive Deed and Rules and by income arising on and
capital accretions to the same.

Each Employer shall, in respect of their ploy who are Members, arrange for the
collection from those Members of any contributions they are required to pay in accordance
with the Definitive Deed. These shall be paid to the Trustees (or as the Trustees shall direct),
together with any contributions which the Employers are required to pay under the Definitive
Deed, in accordance with the 1995 Act. All contributions so paid shall form part of the Fund.

Appointment and remova! of Trustees

The minimum number of Trustees is two except where a Trust Corporation or a corporate
trustee is willing to act as the Scheme's sole Trustee.

If the number of Trustees falls below the minimum required, the Principal Employes shall
within 30 days of this happening appoint such additional Truslees as are necessary to meet
the minimum required under this clause (subject always to the requirement for the Scheme to
have an Independent Trustee). If the Principal Employer does not do this within thirty days of
the number of Trustees falling below the minimum required, the remaining Trustee (if any)
may by deed appoint additional Trustees. Pending such appointment the Independent
Trustee may continue to operate the Scheme as if the requirement for the minimum number
of Trustees was met.

The Principal Employer may by deed appoint new or additional Trustees or remove any
Trustee. U the Principal Employer has ceased to exist, the power to appoint and remove
Trustees contained in this clause 5.3 may be exercised by the Trustees. The Principal
Employer (or, where applicable, the Trustees) shall exercise ils powers under this clause 5.3
in such manner as to ensure that the Scheme has an Independent Trustee. If the Principal
Employer exercises its power under this clause 5.3 to remove the Indepsndent Trustee, the
Independent Trustee shall forthwith inform the Administrator, which may lhen elect to resign
as Administrator of the Scheme with effect from the date on which the Independent Trustee
ceases to be the Independent Trustee of the Scheme, in which case the requirement under
clause 3.1 for the Administrator to give 30 days’ written notice shall not apply. If the
Administrator elects to resign as Administrator pursuant to this clause 5.3, it shall forthwith
give written notice of such fact to the Principal Employer or, if the Principal Employer has
ceased lo exist or its powers have vested in the Trustees by operation of the Scheme’s
provisions, to the Member Trustees.

A Truslee may retire at any time by giving 30 days' written notice to the other Trustees and,
where the Principal Employer is still in existence, to the Principa! Employer. The Trustee shall
then on expiry of the notice period cease to hold office and shall be discharged from the trusts
of the Scheme even if this would result in the number of remaining Trustees being less than
the minimum stated in clause 5.1 or In there being no Independent Trustee.

An Independent Truslee may resign in accordance with clause 3.3.
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A reliing Trustee shall execute such documents and take such further action as may
reasonably be required by the Principal Employer and the other Trustees to implement his
retirement or removal and to vest the Fund in the continuing Trustees with effect from the
date he ceases to be a Trustee. Should he fail to do so the remaining Trustees may execute
such documents and act on his behalf as his attorey. Each of the Trustees irevocably
authorises and appoints their co-Trustees as such for this purpose.

Where a Trustee retires or is removed from acting as a Trustee, he shall be discharged from
the trusts of the Scheme.

On the Independent Trustee or Administrator resigning or being removed from office, the
Member Trustees shall take all reasonable sleps to procure that the Independent Trustee or
Administrater as appropriate ceases lo be the registered owner or holder of any part of the
Fund as soon as reasonably practicable.

Appointment and removal of Advisers

The Trustees shall appoint Advisers in accordance with section 47 of the 1995 Act to carry
out any functions prescribed by that section 47. The Trustees may also instruct Advisers from
time to time to carry out such further work in connection with the Scheme as they think
appropriate.

Subject to section 47 of the 1995 Act and clause 6.4 any appointment made pursuant to this
dause 6 shall be on such terms and conditions (including as to remuneration) as the Trustees
think appropriate. The fees charged by Advisors shall be an expense of the Scheme for the
purposes of clause 15.

The power to remove, replace or vary the terms of appointment of any Adviser shall be vested
in the Trustees.

To the extent that any terms and conditions agreed pursuant to clause 6.2 involve payments
being made by the Fund, the following provisions shall apply:

(a) no payment shall be made to or in respect of a member (as that term is used in
seclion 164 of the FA 2004) unless the Trustees are satisfied that the whole of such
payment will be a scheme administration member payment within the meaning of
seclion 171 of the FA 2004 or will otherwise be an authorised member payment
pursuant to section 164 of the FA 2004; and :

{b) no payment shall be made to or in respect of a sponsoring employer (as that term is
used in seclion 175 of the FA 2004) unless the Trustees are satisfied that the whole
of such payment will be a scheme administration employer payment within the
meaning of section 180 of the FA 2004 or will otherwise be an authorised employer
payment within the meaning of section 175 of the FA 2004.

General powers of the Trustees

Without prejudice to the rest of the Definitive Deed and subject to clause 7.2 the Trustees
shall have the following general powers (not being inconsistent with the Definitive Deed or
maintaining Scheme Registration or contrary to law):

(a) all such powers and discretions as they may from time to time require for the running
of the Scheme;

(b) to take any action or make any arangement relating to the Scheme;

{c) to authorise any one or more Trustees to sign any document on their behalf;

(d) to enter into agreements and give undertakings, indemnities or guarantees which are
binding on them which they decide are necessary and proper for the purposes of the
Scheme; and

(e) to compromise or settle any matter, claim or proceedings.
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7.2

8.1

8.2

8.3

8.4

8.5

8.6

8.7

9.2

Nothing in clause 7.1 shall authorise the Trustees to make an Unauthorised Payment or take
any action which will result in an Unauthorised Payment being treated as having been made.

Trustee mectings

Subject to section 32 of the 1995 Act, the Trustees shall determine the frequency of their
meelings. Reasonable notice shall be given to the Trustees of any forthcoming meeting
having due regard to the urgency of any business to be discussed.

Unless the Trustees agree otherwise:

(a) notice should be given of the date, the time and place of the meeting and an agenda
or summary of the matters to be discussed;

) the meetings should be held at a lime and venue reasonably convenient to all the
Truslees; and

{c) if the notice is given in wriling il should be sent lo the last known address of each
Trustee no later than 10 days before the meeting; and if the notice is given by
telephone it should be given in accordance with clause 8.1 and direct to the Trustees
concerned and not any other person.

The quorum for a meeting of the Trustees shall be the Independent Trustee and all of the
Member Trustees. Any decisions taken at an inquorate meeting shall not be valid decisions of
the Trust A ting of the Trustees may be held by video or telephone conference (or a
combination of the two) and any Trustee participating in a meeting via telephone or video
conference link shall be deemed to be present at the meeting for the purposes of ascertaining
whether the meeling is quorate.

Decisions at Truslee meetings must be unanimous. If the Trustees cannot reach a unanimous
decision on any matter (excluding decisions relating to the termination or winding up of the
Scheme) the matter shall be referred to an expert unanimously appointed by the Trustees
whose determination shall be binding on the Trustees. The costs of any such expert shall be
an expense of the Scheme for the purposes of clause 15.

Any written resolution signed by all the Trustees shall be binding and effective as i it had
been passed at a quorate Trustees meeting. The resolution may be made by a number of
identical copies, whether or not of the same date, each signed by one or more Trustees
provided that each Trustee has signed a copy.

Subject to this clause 8:

(a) the meelings, procedures and decisions of a corporate Trustee shall also be
regulaled by its governing documents; and

(b) the Trustees may make such rules or adopt such procedures for the conduct of their
business as they decide.

As soon as reasonably possible after a meeting, minutes of the matters discussed and
decisions made are to be circulated to afl the Trustees. The Trustees shail keep minutes and
other records in accordance with seclion 49 of the 1995 Act.

Delegation

Subject to section 34 of the 1995 Act, clause 1.12, clause 9.3 and c_lause 9.5 the‘ Trustees
may delegate and / or authorise the sub-delegation of all or any of their powers, duties, trusts
or discretions (including this power o delegate) to any person, on such terms and conditions
and for such periods and at such remuneration {if any) as they shall _decnde. Any such
delegation and / or sub-delegation may be revoked by the Trustees at any time.

Such delegation and / or sub-delegation may be made to:

(a) a committee of one or more Trustees (subject to clause 1.12);
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b) an Adviser;
{c) such other person (including an Employer) as the Trustees shall decide.

Any decision, power or discretion relaling to the termination or winding up of the Scheme may
only be exercised unanimously by all the Trustees.

Any remuneration for a Truslee or delegate under clause 9.1 above shall be an expense of
the Scheme in accordance with clause 15.

To the extent that any terms and conditions agreed pursuant to clause 9.1 involve payments
being made by the Fund, the following provisions shall apply:

{a) no payment shall be made to or in respect of a member (as that term is used in
section 164 of the FA 2004) unless the Trustees are satisfied that the whole of such
payment wil) be a scheme administration member payment within the meaning of
section 171 of the FA 2004 or will otherwise be an authorised member payment
pursuant to section 164 of the FA 2004; and

) no payment shall be made to or in respect of a sponsoring employer (as that term is
used in section 175 of the FA 2004) unless the Trustees are satisfied that the whole
of such payment will be a scheme administrati ! yment within the

meaning of section 180 of the FA 2004 or will otherwise ‘!—)elan autharised employer
payment within the meaning of section 175 of the FA 2004.

Employment of agents, staff and nominees

Subject to the following provisions of this clause 10 the Trustees may employ or appoint such
agents, employees, nominees or other persons on such terms and conditions including as to
remuneration and for such periods as they decide, to transact any business of the Scheme or
administer the Scheme or for any other purpose consistent with the purposes of the Scheme.
This may include the payment of pensions and other benelits and any such payment made in
good faith by the agent shall operate as a discharge to the Trustees.

Agents may include any employees or officers of the Independent Trustee, Administrator or
an Employer.

Any agent, employee or nominee (apart from a Trustee) may, if he is acting in good faith,
comply with the directions of the Trustees without being obliged to ascertain that those
directions comply with the Definitive Deed.

Any remuneration payable under clause 10.1 above shall be an expense of the Scheme in
accordance with clause 15.

Any employment or appointment pursuant to clause 10.1 above shall be made subject to a
written agreement between the Trustees and the relevant person setting out the terms and
conditions of the employment or appointment unless the Trustees agree otherwise.

To the extent thal any terms and conditions agreed pursuant to clause 10.1 involve payments
being made by the Fund, the following provisions shall apply:

(a) no paymen! shall be made to or in respect of a member (as that term is used in
section 164 of the FA 2004) unless the Trustees are satisfied that the whole of such
payment will be a scherne administration member payment within the meaning of
section 171 of the FA 2004 or will otherwise be an authorised member payment
pursuant to section 164 of the FA 2004; and

(b) no payment shall be made to or in respect of a sponsoring employer (as that term is
used in section 175 of the FA 2004) unless the Trustees are satisfied that the whols
of such payment will be a scheme administration employer payment within the
meaning of section 180 of the FA 2004 or will otherwise be an authorised employer
payment within the meaning of section 175 of the FA 2004.
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12

121
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123

Trustee remunaration

Any Trustee engaged in a profession or business (including any officer or employee of a
corporate trustee) shall be entitled to be paid all properly incurred expenses, charges,
remuneration and commissions for work carried out in connection with the Scheme by him or
any firm or company including work which a Trustee not being in any profession or business
could have done personally.

Without prejudice to the generality of clause 11.1, if the Independent Trustee, or any
professiona!l adviser with which it is connected, is consulted by the Member Trustees with
regard to investment advice, the party providing such advice may charge a reasonable fee for
such advice and may retain any reasonable commissions received as a result of any resulting
Investment made by the Trustees.

Any Trustee not engaged in a profession or business may be paid such expenses and
remuneration as may be agreed unanimously by the Trustees.

All sums due pursuant to this clause shall be expenses of the Scheme for the purpose of
clause 15, to be paid in priority to all other claims on the Fund.

To the extent that any payments pursuant to clause 11 are o be made by the Fund, the
following provisions shall apply:

(a) no payment shall be made to or in respect of a member (as that term is used in
saction 164 of the FA 2004) unless the Trustees are satisfied that the whole of such
payment will be a scheme administration member payment within the meaning of
section 171 of the FA 2004 or will otherwise be an authorised member payment
pursuant to section 164 of the FA 2004; and

(b) no payment shall be made to or in respect of a sponsoring employer (as that term is
used in section 175 of the FA 2004) unless the Trustees are satisfied that the whole
of such payment will be a scheme administration employer payment within the
meaning of section 180 of the FA 2004 ‘or will otherwise be an authorised employer
payment within the meaning of section 175 of the FA 2004.

Trustees benefiting from the Scheme

The decision of, or the exercise of a power or discretion by, the Trustees shall not be
invalidated or questioned on the ground that any of the Trustees or directors of a corporate
Trustee had an interest in the result of the decision or the exercise of the power or discretion.

Subject to the consent of the Principal Employer and of the Trustees and to dause 12 5 a
Trustee who is or becomes a partner, director, officer or employee of any pany, b
or partnership in which the Trustees hold shares or any other interest or which, or any part of
which, forms part of the Fund, may retain for himse!f any resulting fees or remuneration
notwithstanding that his retention of, or appointment to, that office or employment may be
directly or indirectly due to the exercise or non-exercise of any votes by the Trustees.

Subject to clause 12.5 any Trustee, employee, director or other officer of the Trustees, any
member of any committee appointed by the directors of the Trustees, any employee of an
Employer who is engaged in administering or managing the Scheme on behalf of the
Trustees, any person engaged to do any act in connection with the Scheme and any person
to whom any of the powers, discretions or duties of the Trustees have been delegated may:

(a) exercise his powers and discretions and discharge his duties even if he is also a
Member or Beneficiary and no such exercise or discharge shall be invalid on the
ground that he has a direct or other personal interest (of any nature) in the subject
matter;

{b) retain for himself any benefit to which he is entitled by virtue of his Membership or
being a Beneficiary;
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(c) deal with, or concur in dealing with, or enter into any transaction connecled with the
Fund or any asset in which he has an interest, as if he had no connection with the
Scheme and is not liable to account for any profit or other benefit;

(q) act as a partnet. director, officer or employee of any company, business or
parinership in which the Trustees hold shares or any other interest or which, or any
part of which, forms part of the Fund and retain any remuneration received in that
capacity even though the Fund (or his connection with it) may have assisted him in
eaming il

Subject to section 34 of the 1995 Act and to clause 12.5 and without prejudice to the rest of
this clause 12, any person to whom any of the Trustees' investmen! powers under the
Definitive Deed have been delegated may be authorised to retain any bensfit received
through acting as a delegate (and such authorisation may also apply to any associate of the
delegate).

Nothing in this clause 12 shall authorise any action which would result in the Scheme making
an Unauthorised Payment or being treated as making an Unauthorised Payment, whether by
virtue of section 174 of the FA 2005 (value shifting) or otherwise.

Exclusion of liability

To the extent permitted by law and subject to clause 14 and sections 33 and 34 of the 1995
Act no Trustee shall incur any liability for:

(a) the exercise or failure to exercise any power or discretion;
{b) acting as a Trustee of the Scheme;

(c) the acts and omissions either of co-Trustees, agents, employees, delegates or
Advisers or any other person; or

(d) any other act or omission.

Subject to clause 14 the Employers (on a joint and severa! basis) shall indemnify each and all
of the Trustees against any costs, claims, demands, expenses, proceedings and liabllities
which they may incur through acting as a Trustee of the Scheme except in cases of fraud by
any Trustee (where the Trustee who committed fraud and any Trustee who knowingly ignored
the fraud shall not be so indemnified). Subject to section 31 of the 1995 Act, should the
Employers fail to indemnify them (whether in full or in part) the Trustees shall be entitled to be
indemnified from the Fund.

For the avoidance of doubt (but without prejudice to the generality of the foregoing) the
indemnities in clause 13.2 shall apply in relation to any action taken (or omitted to be taken)
by any Trustee concerning:

(@) the value at any time of a person's Accumulated Credit;

(b) the nominal allocation of Fund assets pursuant to clause 16.3;

(c) any payment to an Employer pursuant to clause 34; and

[C)) the provisions of clause 5.8.

Should the Independent Trustee fail to be fully indemnified to any extent in accordance with
this clause, the Member Trustees shall instead indemnify the Independent Trustee in the
same terms as apply under this clause.

The Trustees shall be entitled to rely upon any advice or recommendations given by any
Adviser and wili incur no personal liability in doing so.

The Trustees shall not be accountable for any payment they may make:
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(a) to a minor direct, or to his parent or guardian or other person with whom he is living;

(b) to any person who the Truslees believe 1o be a Spouse, even if it subsequently
transpires the person is not a Spouse; and

(c) to any institution or individual who the Trustees believe to be responsible for the care
of a Beneficiary.

The Trustees shalt not be obliged to bring, pursue or defend any legal proceedings in relation
to the Scheme except if they so decide. However where any legal proceedings are brought,
pursued or defended the costs and expenses of doing so shall be an expense of the Schame
for the purposes of clause 15.

Without prejudice to the rest of this clause 13, the Independent Trustee shall have no liability
1o any person for any loss or liability arising out of withdrawa! of Approval or Registration from
the Scheme, whether caused directly or indirectly by any investiment transaction or any aclion
not! endorsed by the Independent Trustee.

The provisions of this clause apply withoul prejudice to any further protection afforded to the
Trustees by statute, common law or otherwise but are subject to the limitations set out in
clause 14.

Limitation and extent of protection

The provisions of clause 13 shall nol protect a Trustee in relation to any breach of trust arising
out of fraud.

1f the inclusion of any words in clause 13 and/or this clause 14 would at law render ineffective
any protection given to any Trustee (whether given by law or under this Definitive Deed) then
the clause is to be construed otherwise to the minimum exten! necessary so that the
protection would not be rendered ineffective.

The provisions of clause 13 and this clause 14 sha!l also apply to:
(a) all officers and employees of a corporate Trustee;
(b) former trustees of the Scheme; and

(c) the Administrator of the Scheme (for which purpose the final paragraph of clause 13.3
shall apply to the Administrator as it applies to the Independent Trustee).

No indemnity under clause 13 shall apply in respect of any loss or liability that is covered by
any insurance or policy of indemnity. Where the terms of any such insurance or policy of
indemnity provide that cover will only be provided to the extent that an indemnity is not
available from another source, no indemnity under clause 13 shall have effect in relation to
any liability which would otherwise be fully covered by the insurance or policy of indemnity.

gcheme expenses

The costs and expenses of running the Scheme shall be paid from the Fund unless the
Principal Employer decides they shall be paid by the Employers (in such proportions as the
Principal Employer shall decide).

Where any of the Employers defaults in paying any costs or expenses of running the Schemes,
such costs and expenses shall (where possible) be paid from the Fund on such basis as the
Trustees shall decide.

For the avoidance of doubt but without prejudice to the generality of the foregoing the costs
and expenses shall include any incurred by the Trustees pursuant to the Definitive Deed or
otherwise in performance of their duties or the exercise of their powers or discretions.
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16 Control of the Fund

16.1  The Fund shall be vested in the Trustees as joint tenants and he!ld by them upon irmevocable
trusts in accordance with the terms of the Definitive Deed.

16.2  All monies, assels, investments and property received by the Trustees for the purposes of the
Scheme shall form part of the Fund. They may be retained in the Fund or sold if and when
the Trustees decide, including for the purpose of arranging benefits or making transfers in
respect of benefits.

16.3  Subject to clause 16.7, the Trustees may from time to time nominally allocate assets from the
Fund for such purposes as they decide and may change any such allocation from time to
time, provided Registration is not thereby prejudiced.

16.4  The Trustees may hold assets of the Fund either in the name of the Trustees or any of them
or joinlly with some other person or in the name of a nominee or Custodian or sub-custodian.
However the Independent Trustee must always be the registered co-owner of any assets
unless it expressly agrees otherwise.

165 Any Custodian so appointed may appoint sub-custodians and nominees withou! prior
approval by the Trustees provided that the extent of the Custodian's liability for the acts and
omissions of any such sub-custodians and nominees is disclosed in writing to the Trustees
before the appointment of the Custodian.

16.6 At any time when the Truslees are a sole corporate trustee and not a Trust Corporation, the
Trustee may appoint another person to hold any real property in the Fund jointly with it.

16.7 The Trustees shall exercise their powers under clause 16.3 in 2 manner which they are
satisfied will not result in the Scheme making or being treated as having made an
Unauthorised Payment. Withou! prejudice to the generality of the foregoing, the Trustees
shall exercise their powers in a manner which they are satisfied will not give rise to an
Unauthorised Payment or to an Unauthorised Payment being treated as having been made,
pursuant to: : .

(a) - section 172 of the FA 2004 (Assignment);
(b) section 172A of the FA 2004 (Surrender);
(c) section 172B of the FA 2004 (increase in rights of connected person on death);
(d) section 172C of the FA 2004 (Allocation of unaliocated employer contributions);
(e)  section 174 of the FA 2004 (Value shifting); or
(4] section 181 of the FA 2004 (Value shifting).
17 Investment
171 Investments may be made within or outside the United Kingdom whether or not:
(a involving a liability on the Fund;
(b) producing income;
(c) authorised by law for the investment of trust monies; or
(d) of a wasling or reversionary nature.
Subject to clause 18 the Truslees shall have the same full and unrestricted powers of
investment as if they were absolutely and beneficially entitied to the Fund.
10-1312637-3/326429-3 16
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19.1

19.2

19.4

19.5

20
20.1

20.2

21

211

21.2

213

221

Trustees' borrowing powers

Subject to the following provisions of this clause 19, the Trustees may borrow money on the
security of all or any part of the Fund or borrow or raise money on any terms and conditions
they decide.

The Trustees may exercise the power to borrow in clause 19.1 in order to buy or acquire any
properly, assets ar any interest for the Scheme or for any other purpose provided such
purpose is npt inconsistent with the Scheme's Registration. The property, assets or interest
may be charged as securily for the borrowing as if the Trustees were absolutely beneficially
entitled to them provided that at all times the lisbility of the Independent Trustee shall be
limited to the assets of the Scheme.

The Trustees shall not borrow any amount unless they are satisfied that the arangement
borrowing condition within the meaning of section 182 of the FA 2004 is met in respect of that
amount.

The Independent Trustee must be a party to all Scheme borrowings unless it has agreed
otherwise in writing.

The Trustees shall exercise their powers under this clause 19 in a manner which they are
satisfied will not result in the Scheme making or being treated as having made an
Unauthorised Payment.

Power to insure -
The Trustees may:

(a) insure any or ali of the Fund against such risks and on such terms and conditions as
they decide (and may apply the proceeds of any such insurance to repair, replace or
maintain the relevant part of the Fund);

()] insure any benefit payable from the Scheme on such terms and conditions as they
decide;

(c) subject to section 31 of the 1895 Act effect insurance against any personal liability
relating to their office or any liability of the Scheme for such amounts and on such
terms and conditions as they decide.

The cost of effecling any such insurance shall be an expense of the Scheme for the purposes
of clause 15.

Actuarial valuations and accounts

The Trustees shall instruct the Actuary to prepare a valuation of the Scheme's assets and
liabilities and provide a report to the Principal Employer and Trustees to the extent that this is
necessary or expedient {o ensure compliance with legislation. A copy of the valuation must
be provided to the Revenue if required by legislation.

The Trustees and the Employers shall make available to the Actuary all accounts, documents
and information which he may reasonably require for this purpose.

Subject to the 1995 Act the Trustees shall keep such books, records and accounts as they
coansider are necessary for the proper running of the Scheme (including compliance with their
obligations under the FA 2004).

Amendment
The Trustees may by deed with the consent of the Principal Employer alter, add to, delete or

replace all or any of the trusts, powers and provisions of the Scheme with effect from the date
specified in that deed {whether that date is retrospective, immediate or prospective).
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22.2

223

23

23.2

24

241

243

Any amendments relating to the winding up of the Scheme may only be made with the
consent of the Independent Trustee.

No amendment may be made which v;vould prejudice Registration or which would be contrary
to section 67 of the 1995 Act.

Augmentation

The Principal Employer (or any Associated Employer with the Principat Employer's consent)
may after consultation with the Actuary request the Trustees from time to time to:

(a) augment, vary or accelerate the payment of any pension or other benefit derived from
or payable or prospectively payable to any person from the Scheme; or

{b) grant new or additional benefits to or in respect of any person
subject to:

(a) this not resulting in the Scheme making an Unauthorised Payment or being treated as
having made an Unauthorised Payment; and

(b) Registration not thereby being prejudiced.

The Trustees shall implement the request provided the relevant Employer pays such
additional contributions (if any) as the Trustees may require, afier consultation with the
Actuary, and provided that they are satisfied that Registration will not thereby be prejudiced
and that implementation of the request will not result in the Scheme making or being treated
as having made an Unauthorised Payment.

Employers participating in the Scheme

The Principal Employer with the consent of the Trustees may aflow an Associated Employer
to participate in the Scheme provided this would not prejudice Registration. No person shall
continue as an Employer if this would prejudice Registration. in such circumstances the
Employer shall automatically cease lo participate in the Scheme and cease being an
Employer pursuant to clause 25,

Any new Employer must enter into a deed of participation with the Principal Employer and the
Trustess containing a covenant an the Associated Employer’s part to observe and perform
the relevant provisions of the Definitive Deed (and which shall be in such form as the
Trustees may reasonably prescribe). Participation shall take effect from the date stated in the
deed of participation, whereupon the Associated Employer shall be deemed to:

(a) be bound by the terms of the Definitive Deed; and

(b) have nominated the Principal Employer to act on its behalf for the purposes of
sections 16-22, 35(5), 58 and 87 of the 1995 Act and any other matter which, under
the 1995 Act, the Principal Employer may be so nominated.

The Employers shall supply to the Trustees and their Advisers such information as they are
required to provide pursuant to the 1995 Act. In addition:

(@) the Employers shall supply to the Trustees such further information as the Trustees
may reasonably require for the running of the Scheme; and

(b) the Trustees shall have the right on request:

(i) to have reasonable access to any records relevant to such administration
which are in the custody or controf of the Employers; and

{ii) to take copies of those records free of charge.
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28

28.1

28.2

29

29.1

(a) any of clauses 27.1(a) — 27.1(f) apply and no new or replacement Principal Employer
is appointed in accotdanwvwith clause 25.2;

(b} the undertaking of the Principal Employer is acquired by another person or the
Principal Employer becomes a subsidiary of another person; or

{c) the Members, the Member Trustees and the Independent Trustee unanimously agree
in writing to the exercise of the Trustees' powers contained in this clause 27.2

then the Trustees may if they think appropriate resolve that all the powers and discretions of
the Employers (including the Principal Employer) in relation to the Schema (including, without
prejudice to the generality of this clause, the power to appoint and remove trustees pursuani
to clause 5) shall vest solsly in the Trustees to the extant possible by law unless and until a
new Principal Employer is appointed in accordance with clause 25.2 at which time the powers
and discretions shall vest again in the new Principal Employer (but not so as lo invatidate their
exercise whilst vested in the Trustees). This is without prejudice to the Trustees’ powers
under clause 27.1. Where powers vest in the Trustees pursuant to this clause 27.2 the
Trustees shall not be entilled 1o exercise their powers in a manner which imposes additional
liabilities on the Principal Employer or on any of the Employers without its or their written
consent where this would not have been possible if the powers had not vested in the Trustees
pursuant to this clause 27.2.

Any resolution to wind up the Scheme must be recorded in writing and shall take effect from
the date specified in the resolution which may be:

(a) prior to the passing of the resolution but after the occurrence of the relevant event
specified in clause 27.2; or

(b) at any time in the future.

If clause 27.1(a) applies, and no new or replacement Principa! Employer is to be appointed in

accordance with clause 25.2, the Scheme may only be run as a closed scheme provided the

Revenue does not object and, if applicable, subject to such amendments or conditions as the

Revenue may require.

Scheme run as a closed scheme

Where the Trustees resolve to run the Scheme as a closed scheme under clause 27.1:

(a) no new Members shall be admitied to the Scheme;

(b) no further contributions shall be payable under Rule 3; and

(c) no further contributions shall be payable under Rule S§ and whilst the Principa!
Employer and any A: iated Employers shall ain liable for any contribulions due
but unpaid as at the date of the relevant event for the purposes of clause 27.1, itthey

shall have no further liability to contribute to the Scheme (save where required by
overriding law)

however the Scheme shall continue and the rest of the provisions of the Definitive Deed shall
remain in full force and effect.

At any time whilst the Scheme is being run as a closed scheme:

(a) the Trustees shall have the same options for dealing with Accumulated Credits as
apply under clause 26.2; and

(b) the Trustees may resolve to wind up the Scheme in accordance with clause 29.
Winding up of Scheme

If the Scheme is wound-up in part or in full the Trustees may seek the Actuary’s advice as at
such date they think appropriate and shall realise the Fund (or the appropriete part of the
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29.2

293

29.5

296

29.8

299

29.10

Fund in the case of a partial winding up) at such time and upon such terms as they think fit.
No further benefits shall accrue in respect of the relevant Members once the wind-up has
commenced and (where not already provided for in the Definitive Deed) those Members shall
become Deferred Pensioners as at the date the winding up commences.

In the case of a full Scheme wind up the Trustees shall notify each Deferved Pensioner and
any other person in receipt of benefit from the Scheme of the wind up (which shall be in a
form which complies with any relevant Disclosure Requirements which may apply). in the
case of a partial wind up the Trustees shall comply with any disclosure obligations in the
Preservation Requirements which may apply in relation to each Deferred Pensioner who has
become a Deferred Pensioner as a result thereof.

Subject to prior payment of a!l costs, charges and expenses which cannot be recovered from
the Employers, any taxes which may be or become due, and subject to the consent of the
Independent Trustee, the net proceeds of realisation of the Fund (or the appropriate part
thereof) shall be used to secure benefils in accordance with clause 30 in the following
descending order of priority, namely:

(a) benefits already in payment or in respect of which entitiement has arisen; and
(b) benefits for and in respect of Deferred Pensioners.

If any balance remains after the priorities referred to in clause 29.3 have been met, the
Trustees may use the same to augment the benefits of any of the Beneficiaries subject to
Registration nat thereby being prejudiced.

Subjact to clause 29.6, if any balance still remains after the priorities referred to in clause 29.3
have been met and the power contained in clause 29.4 has besn considered il is to be
returned subject to the prior agreement of the Revenue, and after payment of any tax liability,
to the Principal Employer or {if it no longer exists} to one or more of the Associated Employers
which have participated in the Scheme. In the latter case the balance is to be divided
between the Associated Employers as the Trustees determine. Payment may only be made
to an Associated Employer under this clause if it participated in the Scheme when clause 27.1
started {o apply to the Scheme.

Any payment pursuant to clause 29.5 may only be made to the extent that it is an authorised
surplus payment within the meaning of section 177 of the FA 2004. To the exient that the
provisions of clause 29.5 would otherwise conflicl with the requirements for an authorised
surplus payment pursuant to section 177 of the FA 2004, clause 29.5 shall be construed as
modified to the extent necessary to ensure compliance with section 177 of the FA 2004.

If the Fund is insufficient to secure in full the benefits set out in one of the tategories listed in
clause 29.3 then they will abate on such basis as the Trustees shall determine.

For the avoidance of doubt benefits:

(a) are to be categorised under clause 29.3 by reference to their status on the date the
wind-up ces (which for the dance of doubt is in the case of partial wind-
up, when a condition set out in clause 26.1 is satisfied or, in the case of full wind-up,
the dats specified in the Trustees' resolution);

(b) include any which may subsequently becoms payable on the death of the relevant
Beneficiary; and

(c) are to be calculated and paid in accordance with the appropriate Rules of the
Scheme.

Unti! the entire Fund has been fully disposed of and the Scheme fully wound up, all the
provisions of the Scheme shall remain in force including, but without prejudice to the
generality of the foregoing, the power of amendment in dause 22.

The Trustees shall wind up the Scheme on the expiry of eighty years from the date the
Scheme was established or such longer period as is permitted by law.
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29.11
30
30.1
30.2

30.6

30.8

30.9

30.10

30.12

30.13

For the avoidance of doubt AVC Accounts shall be dealt with in accordance with Rule 4.
Securing benefits on a winding up/partial winding up
This clause 30 shall apply on a winding-up or partial winding-up.

Except where expressly provided otherwise, Accumulated Credits shall be used to secure
Pensions through the purchase of appropriate non-commutable, non-assignable annuities
with an Insurer in accordance with the Rules and any requirements of the Revenue. Where
the Trustees have before the Cessation Date already purchased an annuity in the name of
the Trustees, that annuity may be transferred into the name of the relevant Beneficiary. Any
such Pension shall be paid as a Scheme Pension or a Lifetime Annuity, save that a Short-
term Annully purchased in the name of the Trustees prior to the Cessation Dale may be
transferred into the name of the refevant Beneficiary.

Where permissible under the FA 2004, a Serious lii-health Lump Sum may be paid, in which
case no Pension will be payable in respect of the arrangement to which the Serious [ll-health
Lump Sum relates.

Where permissible under the FA 2004, the Trustees may pay a trivial commutation lump sum,
within the meaning of paragraph 7 of Schedule 28 of the FA 2004, or a trivial commutation
lump sum death benefit within the meaning of paragraph 20 of Schedule 29 of the FA 2004, in
which case payment of such lump sum will extinguish the entillement to benefils under the
Scheme of the former Member or former Member's dependant in respect of whom it is paid.

Where permissible under the FA 2004, the Trustees may pay a Winding-up Lump Sum or a
Winding-up Lump Sum Death Benefil in which case payment of such lump sum will, in the
case of a Winding-up Lump Sum extinguish the former Member's entitlement to benefits
under the Scheme, and in the case of a Winding-up Lump Sum Death Benefit, extinguish the
dependant’s entitltement under the Scheme to pension death benefit and lump sum death
benefit in respect of the former Member.

Where permissible under the FA 2004, the Trustees may pay a Short Service Refund Lump
Sum, in which case payment of such lump sum will extinguish the former Member's
entitlement to benefits under the Scheme.

Where permissible under the FA 2004, such part of a former Member’s Accumulated Credit
as the Trustees determine may be applied to provide a Pension Commencement Lump Sum.

Where permissible under the FA 2004, the Trustees may pay a Refund of Excess
Contributions Lump Sum to a former Member.

Where permissible under the FA 2004, the Trustees may pay a Lifetime Allowance Excess
Lump Sum to a former Member.

To the extent permissible under the FA 2004 and those provisions of the Definitve Deed
dsaling with lump sum death benefits, the Trustees may pay lump sum death benefits.

At the request of a Member or former Member the Trustess may effect a transfer out under
Rules 15 or 16 upon such terms as they consider appropriate.

The Trustees may arrange for any Member or former Member lo participate in a Receiving
Scheme in accordance with Rule 16. For the avoidance of doubt the transfer may include all
or any part of an unallocated surplus within the Scheme.

Benefits and Pensions may be secured by the purchase of such policies or other contracts or
investments as may be permitted by law provided that Registration is not thereby prejudiced
and provided that the Trustees are satisfied that the Scheme will not thereby be treated as
having made an Unauthorised Payment.

Such policies, contracts or other investments may include options as follows:

10-1312637-3/326429-3 25
1470320060408/ RudesB

(a) for pension to commence at any age at which pension could have been taken in
accordance with this Definitive Deed and Rules;

(b} for exchange of pension for cash.- including, where applicable a Serious ll-health
Lump Sum in accordance with this Definitive Deed and Rules;

provided that such benefits shall be purchased only to the extent that they are consistent with
Registration and the Trustees are satisfied that they will not result in an Unauthorised
Payment being made or treated as having been made and that such policies, coniracts or
other investments shall be endorsed o show that the benefils thereunder are not capable of
assignment.

30.14 The Trustees may at their discretion secure benefits and Pensions for the various categories

referred to in clauses 20.2 and 29.3 by different means. They may also secure benefits and
Pensions by different means for individuals who are in the same category provided that
Registration is not thereby prejudiced.

30.15 The determination of the Trustees as regards the ailocation and application of the Fund or

any part of it (including any Accumulated Credit) shall be absolute and final and every
Beneficiary shall accept whatever may be paid or allotted to or in respect of him from the
Scheme as aforesaid in full discharge of ali claims in respect of the Fund or the Scheme and
shall have no further claim in respect of any rights to benefit under or from the Scheme or
otherwise.

31 Notices

31.1  Any notice required under the Definitive Deed may be served by delivering or sending it, in
the case of:

(a) any company (including a corporate Trustee) to its registered office;

{b) any Employer which is not a company, to its head office or principal place of
business; and

(c) an individual, to his normal place of work or last known private address.

31.2 Notices may be sent by first-class post or delivered personally or by email. Notices by post
shall be deemed served two days after the date of posting and notices delivered personally or
by email upon delivery.

32 Determination of Questions

32.1  Except as provided for expressiy in the Definitive Deed the Trustees shall have full power to
determine conclusively any questions or matters of doubt concerning the Scheme or the
construction of the Definitive Deed. For the avoidance of doubt any question concerning
termination or winding-up of the Scheme shall be determined by the Independent Trustee and
the Member Trustees.

32.2 Such determination shall be binding on all interested parties.

33 Governing Law

33.1  The Definitive Deed and the Scheme shall be governed in all respects by and construed in
accordance with the laws of England and Wales.

33.2 The parties agree to submit to the jurisdiction of the courts of England and Wales.

34 Authorised surplus payments

34.1 This clause 34 applies where if a payment were made to an Employer it would constitute an
authorised surplus payment within the meaning of section 177 of the FA 2004.
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34.2

35

35.1

35.2

10-1312837.
147

Where this Rule applies such part of the Fund as falls within clause 34.1 may be paid (subject
to any tax) to an Employer provided that:

(a) the requirements of the 1995 Act are met; and

(b) the Trustees and all Members have unanimously agreed in writing to the making of
such payment and any terms on which it is made. For this purpose the power to refer
the matter for expert determination under clause 8.4 shall no! apply.

Taxation

The Trustees may deduct from any payment under the Scheme or from any relevant

Accumulated Credit or from any part of the Fund not allocated to an Accumulated Credit any

tax or charge for which they may be liable and also any tax or charge for which the

Administrator may be liable (in which case the Truslees shall remit the appropriate amount to

the Administrator). For the purposes of this clause 35, an Accumulated Credit is a relevant

Accumulated Credit if the tax or charge arises in connection with a Member or former Member

to whom the Accumulated Credit relates or related.

Without prejudice to the generality of clause 35.1, the Trustees may in exercising their powers
under this clause 35 make deductions in respect of the following:

(a) a special lump sum death benefits charge pursuant to section 208 of the FA 2004;
(b) an authorised surplus payments change pursuant to section 207 of the FA 2004;
[(3] an unauthorised payments charge pursuant to section 208 of the FA 2004;

{d) an unauthorised payments surcharge pursuant to section 209 of the FA 2004;

(e) a lifetime allowance charge pursuant to section 214 of the FA 2004;

(4] an annual allowance charge pursuan! to section 227 of the FA 2004;

(9) a scheme sanction charge pursuant to section 239 of the FA 2004; and

{h) a serious ill-health lump sum charge pursuant to section 205A of the FA 2004.
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THE RULES

1 Terms of Membership of the Scheme

1.1 A person shall be etigible lo join the Scheme on the invitation of the Principal Employer.

If at any time:

(a) the Scheme has funds which are not aflocated to the Accumulated Credit of any
person or required for the purpose of meeting any existing benefit entitiement under
the Scheme;

{b) all existing Members, Deferred Members, Postponed Pensioners and Pensioners
agree;

{c) the Scheme's Registration would not thereby be prejudiced, and

{d) the Trustees are satisfied that no Unauthorised Payment would thereby resutt,

the Trustees may admit a person to Membership (which for this purpose shall include the

status of being a Former Member or a Pensioner) on such terms as the Trustees decide

provided that such terms may not be such as would impose any additional liability (including
contingent liability} on any Employer without its agreement.

1.2 If an invitation is made pursuant to Rule 1.1 the Eligible Person shall be notified by an
Announcement which shall state:

(a) a summary of the benefits to be provided; and

{b) the Initial contributions required from him (if any).

13 Eligible Persons and Members must provide:

(a) such particulars and complete such documentation and forms as are required by the
Trustees from time to time; and

(b) such evidence of health (including submission to medical examination), age and
family circumstances as the Trustees may require from time 10 time.

14 Having complied with Rule 1.3 to the satisfaction of the Trustees the Eligible Person shall
become a Member with effect from such date as the Principal Employer and the Truslees
determine.

1.5 If for any reason the information supplied pursuant to Rule 1.3 transpires to be incorrect or
incomplete or the Trustees are dissatisfied with any aspect of il the Trustees may modify the
terms of Membership and / or any benefits derived from the Scheme in such manner as they
consider appropriate. Such changes may be made retrospectively.

1.6 The Principal Employer may notify the Trustees in writing that Membership shall be closed to
new entrzants and/or withdrawn from current Members (for future service). Such notice given
shall take effect immediately or at such future date as may be specified in it.

1.7 A statement in writing signed by or on behalf of the Principal Employer to the effect that any
person is or is not an Eligible Person shall be conclusive.

18 No person is to be admitied to, remain in or be excluded from Membership if this would
prejudice Registration.

2 Cessation of Membership

21 An individual's Membership shall cease if:
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2.2

23

24

25

26

3.2

33

34

(a) he exercises any right to terminate his Membership (whether under this Rule or
otherwise); )

(b) his Membership is withdrawn under Rule 1.5; or
(c) clauses 26.2 or 29.1 apply to him.
Rule 9 shall then apply.

A Member may give one months’ written notice to the Trustees that he wishes to withdraw
from the Scheme and his Membership shall then cease on expiry of that notice.

Anyone who ceases 1o be a Member will only be re-admitted with the consent of the relevant
Employer and the Trustees. If consent is given re-admission shall be on such terms as the
Trustees decide.

If a Member is temporarily absent from work the Principal Employer may direct the Trustees
to treat that Member as though he remained in Membership, subject to Registration not bsing
prejudiced and subject to the Truslees being satisfied that this will not result in the Scheme
being treated as having made an unauthorised payment.

If the Member does not return to work after 10 consecutive years his Membership shall
terminate in accordance with Rule 2 unless the Trustees and the Employer agree otherwise,
subject to Regislration not being prejudiced.

Rules 2.4 and 2.4 shall not apply in the case of maternity leave, paternily leave or adoption
ieave. A Member who is absent for this reason shall be dealt with under the Scheme in
respect of his or her absence as the law requires,

Members® Contributions

Each Member shall contribute to the Scheme at the rate determined by his Employer and
notified to him in his Announcement. The Employer may amend this rate from time to time by
notice in writing to the Member. [f no such rate is notified to the Member, he shall not be
required to contribute.

Contributions shall begin on the first pay date after admission to Membership and shall cease
when Membership comes to an end.

The Employer shall deduct the Member’s contributions (together with any AVCs made
pursuant to Rule 4) from the Member's pay and remit them as soon as reasonably possible to
the Trustees in such manner and at such intervals as the Trustees may require {provided
section 49 and section 87 of the 1995 Acl are complied with insofar as thay apply).

Without prejudice to the generality of the foregoing provisions of Rule 3, no further
contributions by a Member shall be accepted withoul the written consent of the Independent
Trustee (which may be given retrospectively) if:

(a) there is any Arrangement in respect of the Member to which section 165(3A) of the
FA 2004 applies; or

(b) the Member has made a declaration to the Administrator which is intended to
conslitute a declaration for the purposes of section 165(3A) of the FA 2004 that the
Member meets the Flexible Drawdown Conditions (whether or not such declaration is
in fact valid and whether or not such dedlaralion has been accepted by the
Administrator).

Where paragraph (a) or (b) of this Rule 3.4 applies, the Independent Trustee shall have
absolute discretion to decide whether to accept any further contributions. For the purposes of
this Rule 3.4, "Member” includes a former Member.
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42

43

44

5.1

5.2

Members’ AVCs

If the Trustees so agree, a Member may pay contributions to the Scheme in addition fo any
contributions required under Rule 3 in accordance with arrangements made by the Trustees
and subject to the following terms:

(a) AVCs shall be used to secure for or in respect of that Member increased or additional
benefits derived from the Scheme as laid down by the Trustees. For the avoidance of
doubt the Trustees shall not be obliged to increase:

0] all or any specific benefit payable to or in respect of the Member; or
(i) all benefits by the same proportion;

(b) before commencing, ceasing or varying payment of AVCs the Member shall give the
Trustees such prior writlen notice (not exceeding 12 months) as they may from time
to time require.

Where the Trustees so agree, a Member may make contributions in the form of shares where
this would constitule a "transfer by the individual of eligible shares in a company within the
permitied period” within the meaning of section 195 of the FA 2004.

The Trustees may allow a Member to make a contribution to the Scheme pursuant to this
Rule 4 by way of a transfer to the Scheme of an asset or assets in specie. The Trustees shall
not accept a contribution by way of a transfer of assets in specie unless they are salisfied:

(a) that the Scheme's Registration will not thereby be prejudiced; and

{b) that such contribution wiil not result in the Scheme making or being treated as having
made an Unauthorised Payment,

but the decision whether lo accept a contribution by way of a transfer of an asset or assets in
specie shall otherwise be at the Trustees' absolute discretion. The Trustees may impose
such conditions as appear !0 them to be necessary or expedient in connection with the
acceptance of such a contribution.

Without prejudice to the generality of the foregoing provisions of Rule 4, no further
contributions by a Member shall be accepted without the written consent of the independent
Trustee {which may be given retrospectively) if:

(a) there is any Amangement in respect of the Member to which section 165(3A) of the
FA 2004 applies; or

(b) the Member has made a declaration to the Administrator which is intended to
constitule a declaration for the purposes of section 165(3A) of the FA 2004 that the
Member meels the Flexible Drawdown Conditions (whether or not such declaration is
in fact valid and whether or not such declaration has been accepted by the
Administrator).

Where paragraph (a) or (b) of this Rule 4.4 applies, the Independent Trustee shall have
absolute discretion to decide whether to accept any further contributions. For the purposes of
this Rule 4.4, "Member” includes a former Member.

Employers’ Contributions

" The Employers shall make such contributions to the Scheme as the Principal Employer may

from time to time agree with the Trustees. The Employers shall contribute only such sums as
relate exclusively to the benefits lo be provided in respect of employment with that Employer.

A Employer may at any time pay additiona) contributions to the Trustees provided this does
not prejudice Registration and the Trustees are satisfied that this will not result in the Scheme
being treated as having made an Unauthorised Payment. Such contributions may be made
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5.3

54

5.5

5.6

5.7

58

either for the general purposes of the Scheme or for ona or more of the specific purposes
referred to in this Definitive Deed.

Any contributions due from the Employers are 10 be paid to the Trustees or as they may
otherwise direct, provided this would not prejudice Registration and the Trustees are satisfied
that this will not result in the Scheme being treated as having made an Unauthorised
Payment. Payment is to be made at such inlervals as the Trustees with the consent of the
Principal Employer may from lime to time determine.

Where required to do so by section 87 of the 1995 Act, the Trustees shall prepare, maintain
and from time to time revise a schedule of payments in accordance with that section.

E_at.:h Employer may terminate its obligation to pay future contributions to the Scheme by
giving written notice to the Trust In such cire tances clause 26.1 shall apply, save that
where the Principal Employer terminates its obfigation to contribute, clause 25.1 sha!l also
apply.

Each Employer has the power to suspend or reduce its obligation to make further
contributions such that it contributes less than is required under Rule 5.1 above by giving
three months' written notice to the Trustees. On doing so:

(a) the Trustees may wind-up the Scheme at thelr discretion In accordance with
clause 29; or

{b) the benefits of that Employer's Members may be modified by the Trustees (in which
case the Trustees shall give to every affected Member written notice of the
modification of his benefits as soon as is practicable).

The Employer’s liability to contribute shall also be reduced or suspended in accordance with
such notice excep! in respect of contributions due on or before the expiry of the notice.

The Trustees may allow an Employer to make a contribution to the Scheme pursuant to this
Rule 5 by way of a transfer to the Scheme of an asset or assets in specie. The Trustees shall
not accept a contribution by way of a transfer of assels in specie unless they are satisfied:

(a) that the Scheme's Registration will not thereby be prejudiced; and

(b) that such contribution will not result in the Scheme making or being treated as having
made an Unauthorised Payment,

but the decision whether to accept a contribution by way of a transfer of an asset or assels in
specie shall otherwise be at the Trustees®' absolute discretion. The Trustees may impose
such condilions as appear to them o be necessary or expedient in connection with the
acceptance of such a contribution.

Without prejudice 1o the generality of the foregoing provisions of Rule 5, no further
contributions in respact of a Member shall be accepted without the written consent of the
independent Trustee (which may be given retrospectively) if:

(a) there is any Arrangement in respect of the Member to which section 165(3A) of the
FA 2004 applies; or

(b) the Member has made a declaration to the Administrator which is intended to
constitute a declaration for the purposes of seclion 165(3A) of the FA 2004 that the
Member meets the Flexible Drawdown Conditions (whether or not such declaration is
in fact valid and whether or not such declaration has been accepted by the
Administrator).

Where paragraph (a) or (b) of this Rule 5.8 applies, the Independent Trustee shall have
absolute discretion to decide whether to accept any further contributions. For the purposes of
this Rule 5.8, "Member* includes a former Member.
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8.1

8.2

8.3

8.4

85

8.6

87

Designation for purposes of Drawdown Pension

A Member may with the agreement of the Trustees designate the whole or such part of his
Accumulated Credit as the Trustees agree as “available for the payment of drawdown
pension” within the meaning of paragraph 8 of schedule 28 of the FA 2004.

Operation of Scheme so as to maintain right to Lower Normal Minimum Pension Age

If the Trustees have so agreed with the Member, the Rules shall be deemed modified in
relation to that Member so as to provide that the Member shall only become entitled to a
benefit under the Scheme if the retirement condition set out in paragraph 22(7) of Schedule
36 of the FA 2004 is met. The Member may with the ag t of the Trustees subsequently
elect nol to be dealt with in accordance with this Rule 7. Any such agreement shall be
irrevocable.

Provision of Pension

At any time from a Member reaching Normal Minimum Pension Age, or from the iil-health
Condition being satisfied in reation to the Member if earier, the Trustees may apply all or
such part as they may determine of tha Membei's Drawdown Pension Fund for the purpose of
providing Income Withdrawal or towards the purchase of a Short-term Annuity.

At any time from a Member attaining Normal Minimum Pension Age, or (he lil-health
Condition being met in respact of the Member if earlier, the Trustees may apply afl or such
part as they may determine of a Member's Accumulated Credit towards the provision of a
Scheme Pension or the purchase of a Lifetime Annuity.

Any pension or annuily provided pursuant to this Rule 8 may be provided on such terms
{consistent with the other provisions of this Rule 8) as the Trustees in their absolute discretion
determine provided that such terms are consistent with compliance with the Pension
Conditions. Without prejudice to the generality of this Rule 8.3, such terms may include:

(a) provision for payment of a pensicn to continue to be made to any person after a
Member's death provided that this is on terms consistent with pension rule 2 of the
Pension Rules; and/or

(b) provision for a pension to increase or decrease once in payment (on terms consistent
with compliance with the Pension Rules).

Without prejudice to the generality of Rule 8.3, any annuity or Scheme Pension may be
provided on terms that a pension will be payable to one or more Dependants of the Member
in the event of the Member's death subject to compliance with the Pension Conditions and the
Pension Death Benefit Rules.

Where a Lifetime Annuity or Scheme Pension is provided for a Member, the Trustees may
provide for this to be on terms that an Annuity Protection Lump Sum Death Benefit wil! be
payable in the event of the Member's death before such date as the Trustees may determine.
Any such Annuity Protection Lump Sum Death Benefit shall be payable in accordance with
Rule 12.12.

If the Member has reached Normal Minimum Pension Age (or the lil-health Condition is met in
respect of him) and the circumstances are such that the FA 2004 permits a lifetime aliowance
excess lump sum within the meaning of paragraph 11 of Schedule 29 of the FA 2004 to be
paid, the Trustees may apply part of the Member's Accumulated Credit in paying such
Lifetime Allowance Excess Lump Sum to the Member.

If the circumstances are such that the FA 2004 permils a Pension Commencement Lump
Sum o be pald in connection with the Member becoming entitied to Income Withdrawa), a
Lifetime Annuity or a Scheme Pension, the Trusiees may apply part of the Member's
Accumulated Credit in paying a Pension Commencement Lump Sum to the Member. The
amount of such lump sum and the timing of the payment shall be consistent with the Pension
Condiions and with such lump sum satisfying the requirements for a Pension
Commencement Lump Sum but shall otherwise be at the discretion of the Trustees.
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8.8

8.2

9.1

9.2

10

10.1

If the Trustees have so agreed with the Member, the Rules shall be deemed modified in
relation to that Member to the extent required to ensure compliance with the pension
condition set out in paragraph 31 of Schedule 36 of the FA 2004. The Member may with the
agreement of the Trustees subsequently elect that the madification referred to in this Rule
shall not apply. Any such agreement shall be irrevocable.

in refation to the exercise of their powers under Rule 8 the Trustees shall act in accordance
with any written instructions received from the Member, but subject to the following
conditions:

(a) the Trustees shall not be obliged to give effect to any instruction if in the Trustees’
opinion to do so would cause them to breach the Pension Conditions;

[()] the Trustees shall not be required to act in accordance with the Member's instructions
if in the Trustees' oplnion it is not reasonably practicable lo comply with such
instructions or if the cost of so doing would, in the reasonable opinion of the Trustees,
be wholly disproportionate to the value of the benefits concerned; and

(c) the Trustees shall be entitled to request from the Member such information and
documentation as they may reasonably require to salisfy themselves that acting in
accordance with the Member’s instructions wili not contravene the provisions of this
Rule 8, and to delay acting in accordance with such instructions pending receipt of
such documentation or information.

Without prejudice to the generality of Rule 8 the Trustees and the Administrator shall have the
maximum discretion permitted by law:

(a) to decide whether or not to allow a Member to receive payments of Drawdown
Pension which, but for the application of section 165(3A) of the FA 2004, would be
Unauthorised Payments;

(b) to determine the form and content of a Flexible Drawdown Declaration; and

{c) to require a Member to provide additional information andfor documentation in
connection with a Flexible Drawdown Declaration and to delay acting in connection
with such Flexible Drawdown Declaration pending receip! of such information and/or
documentation.

Benefits on Leaving Service

A Member who ceases to be in Pensjonable Service shall, subject to the following provisions
of this Rule 9, have benefits provided for him in accordance with Rule 8.

Alternatively the Member may:

(a) request a transfer payment under Rule 15; or

(b} If the circumstances are such that a short service refund lump sum within the
meaning of paragraph § of Schedule 29 of the FA 2004 may be paid, the Member
may elect to receive a short service refund lump sum, the payment of which shall
extinguish the Member's entitlement to benefils under the Scheme.

Commutation of Pension due to serious [li-health or on grounds of triviality

If:

(a) the Administrator has received evidence from a registered medical practitioner that
the Member is expected to live for less then one year; and

(b) the other requirements for payment of a Serious lil-health Lump Sum in respect of the
Member are met,
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10.2

11

12

121

122

12.4

125

126

the Trustees may at their discretion apply such part of the Member's Accumulated Credit as
relates to the relevant Arrangement in payment of a Serious lll-health lump sum. Such
payment shail extinguish the Member's entitlement to benefits under the Arrangement.

If a Member has reached the age of 60 and the circumstances are such that a trivial
commutation lump sum within the meaning of paragraph 7 of Schedule 29 of FA 2004 may be
paid, the Trustees may pay a trivial commutation lump sum to the Member, the payment of
which shall extinguish the Member's entitiement to benefits under the Scheme.

Life Assurance Benefit

The Trustees may apply part of the Member's Accumulated Credit for the purposes of paying
a premium for a life assurance policy effected on the life of the Member. Any proceeds of
such policy will be dealt with in accordance with Rule 12.

Death of a Member

On the death of a Member, any death benefits payable pursuant to Rules 8 and 11 shall
become payable.

if after applying the provisions of Rule 8 in relation to death bensfits the Member's
Accumulated Credit includes Relevant Uncrystallised Funds, the Trustees may:

{a) apply all or part of such Relevant Uncrystallised Funds in the payment of a Relevant
Uncrystallised Funds lump sum death benefit within the meaning of paragraph 15 of
Schedule 29 of the FA 2004. Any such lump sum shall be payable in accordance
with Rule 12.12; and

(b} if the circumstances are such that the FA 2004 permits the payment of a Charity
Lump Sum Death Benefit, pay all or part of such Relevant Uncrystallised Funds to the
charity nominated by the Member for this purpose (provided that no payment may be
made under this Rule 12.2 without the consent of the Independent Trustee).

Where following the death of a Member:

(a) after the application, where applicable, of Rules 8 and 122 the Member's
Accumulated Credit comprises (in whole or in part) Relevant Uncrystallised Funds;
and

{b) the Member leaves one or more Dependants,

the Trustees shall, subject to Rule 12.4, apply such Relevant Uncrystallised Funds in one or
more of the ways specified in Rule 12.8.

Where the Member leaves more than one Dependant the proportions in which a Member's
Accumulated Credit is applied for the benefit of the respective Dependants pursuant to Rule
12.3 or 12.7 as appropriate shall be determined by the Trustees at their absolute discretion.
Where the Member leaves more than one Dependant and the Trustees are applying funds in
accordance with Rule 12.3 or 12.7, the Trustees shall not be obliged to apply funds for the
benefit of every Dependant. The Trustees shali act in accordance with the Pension
Conditions and the pension death benefit rules as set out in section 167 of the FA 2004 in the
application of this Rule 12.4, but shall otherwise have absolute discretion as to the terms on
which any benefits are provided pursuant to Rule 12.3 or 12.7.

Where the Member dies and the other conditions set out in the FA 2004 for payment of a
Trivial Commutation Lump Sum Death Benefit are met, the Trustees may at their discretion
pay a Trivial Commutation Lump Sum Death Benefit to a Dependant of the relevant Member,
tha payment of which shall extinguish such Dependant's entitfement under the Scheme to
Pension Death Benefit and Lump Sum Death Benefit in respect of the relevant Member.

Where:

(a) a Member dies; and
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127

128

129

1210

2.1

{b) at the time of the Member's death he was entitled to Income Withdrawa! under an
Arrangement under the Scheme; and

(c) the circumstances are such that the FA 2004 permits the payment of a Drawdown
Pension Fund Lump Sum Death Benefit,

the Trustees may at their discretion apply the whole or part of such amount as represents the
Member's Drawdown Pension Fund in respect of the Armrangement immediately before
payment is made as a Drawdown Pension Fund Lump Sum Death Benefit payable in
accordance with Rule 12.12,

Where:

(a) following the death of a Member and after the application of Rule 12.6 if applicable
there exists a Drawdown Pension Fund in respect of a Member; and

(b) the Member leaves one or more Dependants,

The Trustees shall, subject to Rule 12.4 apply funds equal to the retevant Drawdown Pension
Fund in one or more of the ways specified in Rule 12.8.

The ways spetified in this Rule 12.8 are:

(a) provision of one or more Dependants’ Scheme Pensions;

(b) provision of one or more Dependants’ Annuities;

(c) designation as available for payment of Dependants’ Drawdown Pension,

Subject to compliance with the Pension Conditions and the Pension Death Benefit Rules, the
Trustees may apply all or such part as they may determine of a Dependants’ Drawdown
Pension Fund for the purposes of providing a Dependants' Annuity or Dependants’ Short-term
Annuity or Dependants’ Income Withdrawa?.

Where:

(a) a Member dies leaving no Dependants;

(b) {he Member was entitled to Income Withdrawal in respect of an Arrangement under
the Scheme at the date of his death; and

(c} the Member had nominated a charity for the purpose of receiving a Charity Lump
Sum Death Bensfit,

the Trustees may (but sha!l not be obliged 10) pay al or such part of the Member's Drawdown
Pension Fund as they in their discretion determine to the charity nominated by the Member
(provided that nothing in this Rule 12.10 shall oblige or entile the Trustees to make any
payment which is inconsistent with the provisions of the FA 2004 relating to Charity Lump
Sum Death Benefits and no payment may be made under this Rule 12.10 without the
consent of the Independent Trustee).

Without prejudice to the generality of Rule 12, the Trustees and the Administrator shal! have
the maximum discretion permitted by law:

(a) to decide whether or not to allow a Dependant to receive payments of Dependants’
Drawdown Pension which, but for the application of section 167(2A) of the FA 2004,
would be Unauthorised Paymenis;

(b) to determing the form and content of a Flexible Drawdown Declaration; and

{c) to require a Dependant to provide additiona! information and/or documentation in
connection with a Flexible Drawdown Declaration and to delay acting in connection
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with such Flexible Drawdown Declaration pending recelpt of such information and/or
documentation.

In respect of benefits expressed to be payable in accordance with this Rule ("Death Benefit"):

(a) any Death Benefit shall be held separately from the rest of the Fund on discretionary
trusts to be distributed an such terms and in such shares as the Trustees decide to or
for the benefit of any of the deceased's Death Benefit Beneficiaries. The Trustees
may establish a trust or trusts, on such terms as they may think appropriate, for the
benefi! of one or more Death Benefit Beneficiaries and may pay to the trust(s) all or
any part of the Death Benefit. Any costs and expenses incurred in establishing the
trust(s) or making payment to itthem may be deducted from the Death Benefit if the
Trustees so decide;

(b} all Death Benefits shall be distributed within two years of the date of death of the
dsceased. If all or part of a Death Benefit remains unpaid at the end of two years
from the date of death it shall be retained for the general purposes of the Scheme;

{c) the two year time period spectfied in Rule 12.12(b) may be extended by the Trustees
to such longer time period as may in any specific case be possible without prejudicing
the Scheme’s Registration or resulting in the Scheme being treated as having made
an Unauthorised Payment;

(d) the Trustees may take account of any expression of wish form completed by the
deceased regarding the disposal of any Death Benefi! but they shall not be obliged to
act in accordance with it;

(e) if the Trustees are unable to identify and locate any Death Benefit Beneficiaries of the
deceased they may at their discretion pay the Death Benefit in such proportions as
they decide to such other trust, person or organisation as they may consider
appropriate;

()] where any person challenges or complains about any decision of the Trustees
relating to who should receive any Death Benefit, any legal or other professional
costs or expenses incurred by the Trustees in dealing with the challenge or complaint
shall be an expense of the Scheme for the purpose of clause 15, save that the
Trustees may at their discretion decide that they shall instead be deducted from the
Death Benelit in question.

13 Death of a Dependant
134 I

(a) a Dependant of a deceased Member dies; and

() that Dependant was at the date of the Dependant’s death entitled to Income
Withdrawal in respect of an Arrangement relating to a deceased Member,

the Trust may, subject to pliance with the Lump Sum Death Benefit Rule, pay an

amount representing the Dependants’ Drawdown Pension Fund as a Drawdown Pension

Fund Lump Sum Death Benefit. Such amount shall be dealt with in accordance with Rule

1212,

132 If

(a) a Dependant of a di d Member dies;

(b) there are no other Dependants of the Member still living;

{c) the Dependant was at the date of the Dependant's death entitied to Dependants'
Income Withdrawal in respect of an Arrangement reating to the deceased Member:
and
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(d) the Member or the Dependant had nominated a charity for the purposes of receiving
a Charity Lump Sum Death Benefit, -

the Trustees may (but shall not be obliged to) pay all or such part of the Dependants’
Drawdown Pension Fund as they in their discretion determine to the charity nominated by the
Member (or if no such nomination was made by the Member the charity nominated by the
Dependant) provided that nothing in this Rule 13.2 shall oblige or entitle the Trustees to make
any payment which is inconsistent with the provisions of the FA 2004 relating to Charity Lump
Sum Death Benefits and no payment may be made under this Rule 13.2 without the consent
of the Independent Trustee.

Prohibition of Assignment of Bensfits and Forfeiture

Except to the extent allowed by the 1993 Act or the 1985 Act or Part 1) of the Schedule and to
the extent to which this can be done without the Scheme being treated as having made an
Unauthorised Payment pursuant to sections 172 to 174 of the FA 2004 or otherwise no
benefit payable under or derived from the Scheme is capable of being charged or assigned
nor can a lien or sel-off be exercised in respect of such benefit. No atlempt by anyone to
effect a transaction which is not permitted under this Rule shall be binding upon the Trustees.

No person shall be entitled to any benefit or payment from or derived from the Scheme more
than six years after it has fallen due if the reason for non-payment was his failure to claim it in
accordance with section 92(5) of the 1995 Act. Subject 1o Rule 14.3 and to this not giving rise
to an Authorised Payment any such payment or benefit shall be forfeited and used for the
general purposes of the Scheme.

Notwithstanding Rule 14.2 the Truslees may (with the consent of the Principal Employer)
elect to pay to or in respect of the person in question part or all of the relevant payment or
benefit.

This Rule applies where a Member or former Member;

{a) owes a monetary obligation to an Employer arising ou! of a fraudulent, negligent or
criminal act or omission;

() is a Trustee who owes a monetary obligation to the Scheme arising oul of a breach of
trust by him; or

{c) owes a monetary obligation to the Scheme as a result of a criminal, negligent or
fraudulent act or omission.

Where the obligation is owed to an Employer:

(a) the relevant Employer shall deliver to the Trustees nolice of the amount of the
monetary obligation it considers is owed to it as a consequence of the fraudulent,
negligen! or criminal act or omission;

(b) upon receipt of the notice the Trustees shall consult with the Actuary and determine
an appropriate reduction to the Member's or former Member's Accumulated Credit or
benefils (as appropriate) to reflect the amount of the obligation; and

{c) the Trustees shall then deliver a copy of the notice to the Memberfformer Member

and notify him of the proposed reduction. They may in their discretion modify the
reduction in light of any representations made by him but their ultimate decision shall
be binding upon him.

Where the obligation referred to at Rule 14.4(a) is owed to an Employer, without prejudice to
any other remedy it may have, the Employer shall be entitled to reimbursement from the
Accumulated Credit of the Member or former Member in question (less any tax which may be
chargeable).

Where the obligation is owed to the Scheme:
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(a) the Trustees may consult with the Actuary and may delermine an appropriate
reduction as above to reflect the amount of the obligation; and

(b) the Trustees shall then deliver a notice to the Member/former Member notifying him
of the amount of the obligation and the appropriate reduction. They may at their
discrelion modify the reduction in light of any representations made by him but their
ultimate decision shall be binding upon him.

Notwithstanding the above the Trustees may not make any reduction or reimbursement:

(a) unless the notice delivered to the Memberfformer Member is either not disputed or
the obligation has become enforceable in accordance with section 81(6) of the 1995
Act;

(b) in respect of any benefits transferred into the Scheme under Rule 17 (except to the
extent permitted by sections 91, 92 or 83 of the 1995 Act),

{c) which is more than the amount of the obligation or (if less) the value of the
Member'siformer Member's entitlement or Accumulated Credit (as appropriate) under
the Scheme;

(d) if it contravenes the Preservation Requirements; or

(e) if in the opinion of the Trustees it would result in the Scheme being treated as having
made an Unauthorised Payment.

Individual Transfers from the Scheme

A Member may request in writing a transfer value payment in lieu of his Accumulated Credit
or any benefits from the Scheme if such payment would constitute a Recognised Transfer.

if such a request is made the Trustees shall (subject to such payment constituling a
Recognised Transfer and Rule 15.3) pay 1o the Receiving Scheme the Cash Equivalent for
the Member. The transfer is to be made in accordance with any requirements of the 1993
Act, the 1995 Act or the FA 2004 which apply to it.

Whilst a Member remains a director or employee of any Employer the Trustees may decide
that no transfer shall be made (other than in respect of benefits relating to Pensionable
Service after 5th April 1988).

Provided this is consistent with the statutory provisions relating to Recognised Transfers a
Member or Deferred Pensioner may request the Trustees to use his Cash Equivalent to
purchase for him an annuily policy or contract with an Insurer. The purchase price of the
policy or contract shall be equal to the Cash Equivalent referred to in Rule 15.2.

Once a transfer has been effected or an annuity policy or contract has been purchased all
rights and benefits under the Schemae relating to or in respect of the t ferred funds shall be
extinguished. Accordingly, he and al! others claiming in respect of him shall have no further
interest, benefit or entitlement in or claim in relation to the Scheme in respect of the
transferred funds.

Bulk transfer out

At the request or with the consent of the Principal Employer the Trustees may arrange for a
bulk transfer of all or any part of the Fund in respect of ali or any Members or former
Members to a Receiving Scheme.

Subject to Rule 16.5 such arrangemenis may be made without obtaining the consent of any
Member or former Member but only, where required, with the consent of the Revenue.

The bulk transfer may be effected by transferring to the Receiving Scheme all or any part of
the Fund upon such terms and conditions as shall be agreed between the Trustees and the
trustees or administrator of the Receiving Scheme and (if relevant) any other person.
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For the avoidance of doubt the transfer may include all or any part of an unallocated surplus
within the Scheme.

No bulk transfer shall be made if it would:

(a) offend against the law of perpetuities;

_(b) prejudice Registration or, in the opinion of the Trustees, result in the Scheme being

treated as having made an Unauthorised Payment;
(c) breach the Preservation Regulations; or
(d) contravene the 1993 Act.

Once a bulk transfer has been made a!l rights and benefits under the Scheme relating to or
derived from the relevan! Members or former Members shall be extinguished. Accordingly,
they and all others claiming in respect of them shall have no further interest, benefit or
entitlement in or claim in relation to the Scheme.

Transfers in

If a Member (which term shall, for the purposes of this Rule 17, include a former Member) or
other person previously participated in another Registered Pension Scheme the Trustees
(with the prior consent of the Principal Employer) may at such person's written request
receive a transfer payment in respect of such participation. A person in respect of whom the
Trustees have received a transfer payment pursuant to this Rule 17 shall be a Member for the
purposes of this Rule 17.

Upon receipt of the transfer payment the Member's Accumulaled Credit shall be credited with
such notional assets as the Trustees may determine provided this does not prejudice
Registration or result in the Scheme being treated as making an Unauthorised Payment.

The Trustees may impose such conditions in relation to the acceptance of any transfer as
appears o them to be necessary or expedient for the purpose of ensuring compliance with
relevant legislation.
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The Schedule
Pension Sharing Requirements
Part 1) - Pension Sharing on Divorce
Definitions
For the purposes of this part 1 of the schedule :
1999 Act means the Welfare Reform and Pensions Act 1989

Ex-Spouse means an individual in respect of whom a Pension Sharing Order, agreement or
equivalent provision has been made.

Member means someone in membership of the Scheme.

Negative Deferred Pension means the amount by which the Member's pension or deferred
pension under the Scheme which arose/arises from Service with the Employer(s), is reduced
at the Relevant Date by section 31 of the 1899 Act or under comesponding Northern lreland
legislation, following a Pension Sharing Order, agreement or equivalent provision. For this
purpose, Service with the Employer(s) includes all periods of service with other employers
which have been treated as if they were Service with the Employer(s) where a transfer
payment has been made to the Scheme in respect of that other service.

Pension Credit means a credit under section 29(1)(b) of the 1899 Act or under corresponding
Northern Irefand legislation.

Pension Credit Rights means rights to future benefits under a scheme which are attributable
(directly or indirectly) to a Pension Credil. -

Pension Debit means a debit under section 29(1)(a) of the 1998 Act or under corresponding
Northern lreland legislation.

Pension Debit Member means a Member whose benefits have been permanently reduced by
a Pension Debit.

Pension Sharing Order means any order or provision as is mentioned in section 28(1) of the
1999 Act or Article 25(1) of the Welfare Reform and Pensions (Northern Ireland) Order 1999.

Pension Sharing Rules means the provisions of this Part 1) of the Schedule
Assignment

Rule 14 shall not prevent the assignment of part or all of the Member's retirement benefits or
rights o benefits under the Scheme to his/her ex-spouse to the extent necessary to comply
with a Pension Sharing Order, agreement or equivalent provision.

Disclosure to recelving schemes

The Trustees must give full details of the Pension Debit and any related information to the
extent required by legislation, to the receiving scheme/arrangement where the fund
underlying the benefits for a Pension Debit Member is transferred to another Registered
Pension Scheme.

Transfers in of Pension Debits

Where the Trustees accept a transfer payment and are informed by the transferor of the
details of a Pension Debit relating to the transfer payment, the Trustees must take account of
the Pension Debit, if, and to the extent required by law, in the calculation of benefits for that
Member. If a transfer of the fund underlying the benefits for the Member is made to a scheme
approved under Chapter | Part XIV of the 1988 Act or a scheme approved under Chapter IV
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Part XIV of the 1988 Act, the Trustees must give full details of the Pension Debit to the
recelving scheme/arrangement.

Death of an ex-sp after a P Sharing Order Is made but not implemented

If the Ex-Spouse dies after a Pension Sharing Order, agreement or equivalent provision is
made but before it is acted upon by the Trustees, the following benefils may be paid at the
absolute discretion of the Trustees with the consent of the Principal Employer:

(a) a lump sum death benefit may be paid to any person in accordance with the
discretionary trust provisions of Rule 12.12, to the extent that this can be done
without the Scheme making an Unauthorised Payment;

(b) the balance of the cash equivalent of the fund which would have provided the
Pension Credit Rights for the Ex-Spouse may be used to provide a pension to a
Dependant of the Ex-Spouse — subject to compliance with the Pension Death Benefit
Rules;

{c) such pensions must be payable in accordance with the Pension Death Benefit Rules.
Such pensions may be commuted, however, to the extent permitted by the Lump
Sum Death Benefit Rule.

Provision for the Trustees to charge

The Trustees may charge for:

(a) providing any information to anyone that relates directly or indirectly to the Scheme
and to divorce or nullity proceedings; and

(b) implementing Pension Sharing Orders and earmarking orders; and

(¢) and in which either case:
0] is allowed by the Pensions on Divorce etc (Charging) Regulations 2000; or
(ii) is not prohibited by law.

Pension Credits — Mode of Discharge

Subject to Pension Sharing Rules 8 and 9, the Trustees may discharge their liability in respect
of a Pension Credit in any manner authorised by the 1999 Act, and related regulations, and
the manner in which they discharge their liability shall, subject to overriding statutory
requirements, be at their absolute discrelion. The Trustees shall have such ancillary powers
as may be necessary to enable them to discharge their liability in respect of a Pension Credit
in the manner provided for by either paragraph 1(2) or paragraph 1(3) of Schedule § of the
1999 Act and may exercise such powers (including lhe power to select a qualifying
arrangement pursuan! to paragraph 1(3) of Schedule 5 of the 1999 Act) without the consent
of the person entitled to the Pension Credit to the extent permitted by legistation.

No Pension Credit Membership

The Trustees shall not discharge their liability in respect of a Penston Credit by granting
Pension Credit Rights under the Scheme.

Compliance with FA 2004
In implementing the Pension Sharing Rules, the Trustees shall act in a manner which is

consisten! with maintaining the Scheme's Registration and which they are satisfied will not
result in the Scheme being treated as having made an Unauthorised Payment.
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