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20 ١٩ilThis Deed of Appointment and of Amendment is made on

Between

(1) Blue Harper Corporation limited (Company No. 07970105), whose registered office is at
43 CaeTymawr Whitchurch Cardiff CF14 2ΗΒ (Principal Employer): and

(2) Surjit Singh Bami and Nadine Karen Bami of 43 Cae Tymawr Whitchurch Cardiff CF14
2ΗΒ (Member Trustees); and

(3) Rowanmoor Trustees limited (Company No. 1846413) whose registered office is at
Rowanmoor House 46-50 Castle street Sal isbury SPI 3TS (Continuing Trustee).

Whereas

(A) This deed is supplemental to the interim deed dated the 13th day of February 2019 (Interim
Deed) by which the ss & NK Bami SSAS (Scheme) was established.

(B) The Principal Employer is the current principal employer of the Scheme and the Continuing
Trustee is the present trustee of the Scheme.

(C) By the amendment power contained in clause 9 of ttie Interim Deed, the trustees of the
Scheme by deed with the consent of the Principal Employer may subject to the reguirements
set out in that clause alter, add to, delete or replace all or any of the trusts, powers and
provisions of the Scheme. Changes may be retrospective, immediate or prospective.

(D) In accordance with the amendment power contained in the Interim Deed ttie Principal
Employer and the Continuing Trustee of the Scheme wish to formally amend the provisions of
the Scheme as set out below.

(E) By the provisions of clause 5.3 of the Scheme's definitive deed (as adopted by this deed), the
Principal Employer may by deed appoint new or additional trustees of the Scheme or remove
any trustee of the Scheme.

(F) The Principal Employer wishes to appoint the Member Trustees as trustees of the Scheme
witti effect from the date of this deed and the Member Trustees have agreed so to act.

operative Part

In exercise of their powers under the power of amendment contained in the Interim Deed
Continuing Trustee hereby alters the provisions of the Scheme as set out below with effect
from the dates specified in paragraph (d) of this clause and the Principal Employer hereby
consents to such alteration:

1

the Interim Deed is, subject to paragraphs (b) to (d), replaced in its entirety with the
new trust deed and rules annexed to this deed as ttie governing documentation of ttie
Scheme;

(a)

this deed of amendment shall not operate to render invalid any act done in relation to
the Scheme prior to the Effective Date wtiere such act was valid prior to the Effective
Date;

(b)

this deed of amendment shall not operate to render any act or failure to act on the
part of the Continuing Trustee prior to the Effective Date a breacti of trust where such

(c)
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act or fa!!ure to act d!d not const!tute a breach of trust !mmed!ate!y pdor to the

Effective Date;

(d) the a!terat!ons to the prov!s!ons of ttie Scheme effected by th!s deed sha!! take effect

from the Effective Date, save that clauses 13 to 15 shall operate for the benefit of the

Continuing Trustee and, where applicable, the administrator of the Scheme with

effect from the date of the Scheme's establishment.

2 The Principal Employer, in exercise of the power conferred on it by the provisions of clause

5.3 of the Scheme's definitive deed (as adopted by this deed) (the Definitive Deed) and all

ottier powers it enabling hereby appoints the Member Trustees as trustees of the Scheme
with effect from the Effective Date and the Member Trustees agree to act as trustees of the
Scheme with effect from the Effective Date.

3 The parties to tills deed do not intend that any term of this deed stiould be enforceable by

virtue of the Contracts (Rights of Third Parties) Act 1999 by any person who is not a party to

this deed, except any future trustee of the Sctieme enforcing a term of tills deed in his

position as a trustee of the Scheme. This does not affect any riglits apart from that Act.

In this deed (including the recitals) "Effective Date" means the date of this deed.4

Executed as a deed by the parties or their duly authorised representatives but not delivered until the
date of this Deed.
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Executed as a deed byا1
B!ue Harper Corporation Limited acting by )
two directors or by a director and its secretary

)

)
Director

)
) (ى.:.ذف
) Director/Secretary
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Executed as a deed by

Surjlt Slng^ BamI /

In the presence of/ /

)

)

)

Æ:
Signature ofw^'ess

Name

Vrí،řťV?>^. gfp.fm..،؛/Address2ệ?.. .ťíA٢
؛\Μ25νΛ Cib٩ϊ€Ρأة 

Executed as a deed by
Nadine Karen BanW
in the presence//

)
)
)

■M
Signature οί'٥^ΐηθ55

Address

. . ..... . . . . ..Р£٦١МТП.,..СГЬ^..2/İ.... . .

Name

the common seal of
Rowanmoor Trustees Limited
was affixed to this deed in the presence of

)
)
)

IL
ignator/AuthoriS'

Authoris^d^ignatory
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It is agreed

1 Definitions and Interpretation

1.1 Words and expressions used In this Definitive Deed shall tiave the following meanings:

1993 Act means the Pension Schemes Act 1993

1995 Act means the Pensions Act 1995

2004 Act means ttie Pensions Act 2004

Accumulated Credit means, in relation to any Member, subject to the following provisions of

this definition (Person) that part 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 capital position of the Fund (after allowing for expenses and other
deductions) and

(d) any other matters wtiich ttie Frustees 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 Ills Accumulated Credit from time to time. Fhe Trustees may, in determining the

Accumulated Credit in respect of a Person, tiave regard to the advice of an Actuary, but

nottiing in this definition shall oblige the Trustees to take the advice of an Actuary when
determining 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 tJnauthorised 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 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 2904 (Assignment);

(b) section 172Α of the FA 2004 (Surrender);

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

(d) section 172Cof the FA 2004 (alteration of unallocated employer contributions); or

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

Actuary means a Fellow of ttie 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

10-5243686^/326429-12
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Α-day means 6 Apri! 2006

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

Adviser means an Actuary, Auditor, fund manager, legal adviser, investment or pensions
consultant, administrator, broker, medical consultant. Custodian or any other professional
adviser

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 20Ο4

Approval and Approved means approval of the Scheme by the Revenue and treatment as
an exempt approved sclieme under Chapter 1 Part XIV of the faxes 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 off he Institute of Chartered Accountants in England and Wales or
fhe 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 ttie Scheme

Cash Equivalent means the cash equivalent as defined in the 1993 Act of a Member's
Accumulated Credit as determined in accordance with the 1993 Act

Cessation Date means the date referred to In the first part of clause 26.2 from which no
further contributions may be made by or on behalf of the Members employed by the relevant
Employer

Charity lump Sum Death Benefit has the same meaning as in paragrapti 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-time education or vocational training, fhis expression includes:

a step-child(a)

(b) a legally adopted child

10-5243686 .326429-12
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(c) a child to whom the person in question stood in loco parentis immediately prior to his
death

a child conceived but not yet born and(d)

(e) an illegitimate child

Commencement Date means the date on which the Sctieme commenced

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

Death Benefit Beneficiary means:

(a) a Member or Beneficiary's Spouse or dependant ("dependant" for the purposes of this

definition meaning any person, who at the time of ttie Member's or Beneficiary's

death was in the Frustees' opinion dependent or financially interdependent on him)

(b) his ctiildren

(c) his brothers or sisters (whether of the whole or half blood)

(d) his other ascendants or descendants

(e) his personal representatives

(f) any person named in any written expression of wish form made by the Member or
Beneficiary or

(g) anyone who is themselves a beneficiary under the Member or Beneficiary's will

Definitive Deed means tills Definitive Deed and includes the Rules and schedules attached

to it, as amended from time to time

Dependant has the same meaning as in paragraph 15 of Schedule 28 of the FA 20٥4 and
shal l include a person who was married to the Member wtien the Member first became
entitled to a pension (within the meaning of section 165 of the FA 2004) under ttie Scheme

Dependant-designated Funds has the meaning in paragraph 22 of scliedule 28 of the FA
2004

Dependants' Annuity has the same meaning as in paragraph 17 of Scliedule 28 of the
FA 2004

Dependants' Drawdown Pension has the meaning given in paragraph 18 of Schedule 28 of
the FA 2004

Dependants' Drawdown Pension Fund has the meaning given in paragraph 22 of Schedule
28 of the FA 2004

Dependants' Flexi-access Drawdown Fund has the meaning given in paragraph 22Α of
Schedule 28 of the FA 2004

Dependants' Income Withdrawal has the same meaning as in paragraph 21 of Schedule 28
of the FA 2004

10-52436864/326429-12
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Dependants' Scheme Pension has the same mean!ng as in paragraph 16 of Schedu!e 28 of
the FA 2004

Dependants' Short -term Annuity has the same meaning as in paragraph 20 of Schedule
28 of the FA 2004

Disclosure Requirements means the disclosure requirements under the Occupational and

Personal Pension Schemes (Disclosure of Information) Regulations 2013/2734 and (where

the context requires) the Occupational Pension Schemes (Winding Up Notices and Reports

etc) Regulations 2002/459

Drawdown Pension has the meaning given in part 1 of schedule 28 of the FA 2004

Drawdown Pension Fund has the meaning given in paragrapli 8 of Schedule 28 of the FA
2004

Drawdown Pension Fund tump Sum Death Benefit has the meaning in paragraph 17 of
Schedule 29 of the FA 2004

Eligible Person means a person invited to join the Scheme in accordance with Rule 1.1

Employer-Related Investment has the meaning given in section 40 of ttie 1995 Act

Employers means collectively the Principal Employer and any Associated Employers

participating in the Scheme from time to time pursuant to clause 24. Where the Principal

Employer is the only Employer participating in the Scheme then Employers should be read as

singular. In relation to a Member or former Member, "Employer" means the Employer by

whom he is or was last employed

FA 2004 means the Finance Act 2004

Fiscal Year means any year ending upon 5 April

Flexi-access Drawdown Fund lump Sum Death Benefit has the same meaning as in

paragraph 17Α of Schedule 29 of the FA 2004

Fund means the monies, assets, property and investments held for by or on betialf of the

Trustees on the trusts of and for the purposes of the Scheme and which from time to time

constitute the fund of the Scheme. It includes (but is not limited to) contributions from

Employers and Members, assets accepted or acquired by the Trustees for the Scheme and

any resulting investment gains, returns or interest. This expression includes where

appropriate any part of the Fund

Ill-health Condition in the context of determining whether ttie I ll-health Condition is met has

the same meaning as in paragraph 1 of Schedule 28 of the FA 2064

Income Withdrawal has the same meaning as in paragraph 7 of Schedule 28 of the FA 2004

Independent Trustee means Rowanmoor Trustees limited or any person substituted for it

under clause 5 being in al l cases a person who is not connected with the Principal Employer,

an Associated Employer participating in the Scheme nor any person who is a Member. For

the purposes of this definition, "connected" has the same meaning as in regulation 2 of Ttie

Retirement Benefits Schemes (Restriction on Discretion to Approve) (Small Self-administered

Schemes) Regulations 1991

ج-ه243681ج23^ج429-12
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!nsurer means an !nsurance company, EC company or frlend!y society as described in
section 275 of the FA 2٥٥4

Lifetime Allowance Excess Lump Sum means a lifetime allowance excess lump sum within
the meaning of paragraph 11 of Schedule 29 of the FA 2004

lifetime Annuity has the same meaning as in paragraph 3 of Schedule 28 of the FA 2004

Lump Sum Death Benefit and lump Sum Death Benefit Rule have the same meaning as
in section 168 of the FA 2004

Member means a person who has been admitted to membership of the Scheme in respect of
whom there exists an Accumulated Credit under the Scheme

Member-designated Funds has the meaning in paragraph 8 of schedule 28 of the FA 2004

Member's Drawdown Pension Fund has the meaning in paragraph 8 of schedule 28 of the
FA 2004

Member's Flexi-access Drawdown Fund has the meaning in paragraph 8Α of Schedule 28
of the FA 2004

Membersliip means participation in the Scheme as  a Member

Member Frustees means the trustees of the Scheme other than the Independent Trustee

Nominee has ttie meaning in paragraph 27Α of Schedule 28 of the FA 2004

Nominees' Annuity has the meaning in paragraph 27ΑΑ of Schedule 28 of the FA 2004

Nominees' Drawdown Pension has the meaning in paragraph 27Β of Schedule 28 of the FA
2004

Nominees' Flexi-access Drawdown Fund has the meaning in paragraph 27Ε of Schedule
28 of the FA 2004

Nominees' Income Withdrawal has the meaning in paragraph 27D of Schedule 28 of the FA
2004

Nominees' Short-term Annuity has the meaning in paragraph 27C of Schedule 28 of the FA
2004

Normal Minimum Pension Age has the meaning in section 279 of the FA 2004, save that if
paragrapti 21 of schedule 36 of the FA 2004 would operate to modify the meaning of the term
"normal minimum pension age" for the purposes of Part 4 of the FA 2004 (except for section
218(6) and paragraph 19 of schedule 36) in relation to a Member the meaning of Normal
Minimum Pension Age for the purposes of these Rules shall also be so modified in relation to
that Member

Pension Commencement Lump Sum means a pension commencement lump sum within
the meaning of paragraph 1 (as modified, where applicable, by paragraphs 1A and IB) of
Schedule 29 of the FA 2004

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

10-52436864/326429-12
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that the action will not prejudice the Scheme's Registration(a)

that the trustees are satisfied that the action will not result in the Scheme making or

being treated as making an Unauthorised Payment and
(b)

that the action is consistent with compliance with the Pension Rules(c)

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 Service means service for the Principal Employer or an Associated Employer in

respect of which benefits (other than benefits payable solely on death before retirement)
accrue under the Sctieme

person means an individual, employer, firm or organisation

Personal Pension Scheme means a personal pension scheme approved under Chapter IV
Part XIV of the faxes Act

Preservation Requirements means the Occupational Pension Schemes (Preservation of

Benefit) Regulations 1991 and the provisions of Chapters I and I I of Part IV and Chapters 1
and 2 of Part 4ZA of the 1993 Act relating 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 pursuant to the provisions governing the
Scheme at the relevant time. For the avoidance of doubt, ttie Principal Employer may be a

partnership, sole trader or company or any other body or organisation which can legally

constitute an employer

Receiving Scheme means a Registered Pension Scheme to which a transfer is to be made

pursuant to Rule 15 or Rule 16

Recognised fransfer has the same meaning as In section 169 of the FA 2904

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 tfie meaning given in section 612 of the faxes Act

Relevant Date means the date of retirement, leaving Pensionable Service or death as the

case may be

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

Revenue means HM Revenue & Customs
10-52436864,326429-12
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Ru!es means the ٢u!es of ttie Scheme attached to and formاng part of th!s Def؛n!«ve Deed as
amended from tاme to time

Scheme means pens!on sctieme referred to in the deed by wh!ch th!s Defìn!t!٧e Deed was
adopted

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

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

Short Service Refund Lump Sum means a short service refund lump sum within the
meaning of paragraph 5 of Sctiedule 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
reguires wife or husband shal l mean widow or widower

Successor has the meaning in paragrapli 27F of Schedule 28 of the FA 2004

Successors' Annuity has the meaning in paragraph 27FA of Schedule 28 of ttie FA 2004

Successors' Drawdown Pension has the meaning given in paragraph 27G of Schedule 28
of the FA 2004

Successors' Flexi-access Drawdown Fund has the meaning in paragraph 27Κ of Schedule
28 of the FA 2004

Successors' Income Withdrawal has the same meaning as in paragraph 27J of Schedule
28 of the FA 2004

Successors' stiort-term Annuity has the meaning in paragraph 27Η of Schedule 28 of the
FA 2004

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

trivial Commutation lump Sum has the same meaning as in paragrapli 7 of Schedule 29
of the FA 2004

trivial Commutation Lump Sum Death Benefit has the same meaning 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 Member trustees and the Independent trustee collectively for the time
being appointed

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

Uncrystallised Funds Pension Lump Sum has the meaning in paragraph 4Α of Schedule
29 of the FA 2004

10-52436864/326423-12
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Wlndlng-up Lump Sum means a wاndاng-up !ump sum within the mean!ng of paragraph 10
of Sched e 29 of the FA 2004الا

٧n!ess the context regu؛res othewlse any reference to a clause is a clause of the Definitive
Deed.

1.2

Die headings to this Definitive Deed and the words between the symbols "(" and ")" tiave
been inserted for ease of reference only, they are not to affect its construction or
interpretation.

1.3

Words in the singular include the plural and vice versa. Words in ttie masculine gender
include the feminine and vice versa unless the context otherwise reguires.

1.4

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
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 faxes Act which
have been re-enacted or amended by ttie Income Tax (Earnings and Pensions) Act 2003.
Any reference to a particular section or part of  a statute or statutory instrument wil l be read to
include reference to any other relevant section or part ofttie statute or statutory instrument.

1.5

Each of the Employers and the Trustees in making any decision or in giving or withholding
their agreement or consent or in exercising or not exercising any power in relation to the
Scheme shall comply with:

1.6

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

the Preservation Reguirements (and in doing so the Trustees may make any decision
necessary to ensure that the Scheme complies with ttie Preservation Reguirements
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).

(b)

1.7 Except where the Definitive Deed provides otherwise, ttie Trustees in making any decision or
in giving or withholding their agreement or consent or in exercising or not 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 not be obliged to give any person
any reason or Justification for the same.

1.8 Where the Scheme makes references to monttis, 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 Sclieme literature or Scheme announcements the Definitive Deed shall
prevail and be overriding.

1.9

1.10 Except where expressly provided otherwise, the Trustees stiall have full power to determine
conclusively any guestions or matters of doubt 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 guestion concerning termination or
winding up of the Scheme shall be determined by the Independent Trustee and ttie Member
Trustees.

10.5243686.4/326429-12
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The Trustees sha!! 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.

1.11

1.12 !t is intended that the Scheme's provisions regarding trustee decision-making shall be such as
to fall witliin ttie 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 Trustees
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
benefits from the relevant exemption.

Establishment of Scfieme

2 1 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'
Registration.

s

2.2 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
introduced, constitute the governing provisions of the Scheme.

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

was2.3

2.4

3 Scheme Administrator

3.1 Rowanmoor Executive Pensions Limited will be the sole Administrator with effect from the
Commencement Date.

3.2 The person appointed as the Administrator may at any time resign by giving 30 days' written
notice to this effect to the Principal Employer (or, if the Principal Employer has ceased to
exist, to ttie Trustees). The Administrator 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 Administrator is appointed pursuant to clause 3.3.

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 until a

new person is appointed by ttie 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 to resign as a trustee of the Scheme with effect from the date on which the

10-5243ร8ร4,32ร429-12
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Adm!n!strator ceases to be the Admln!strator pursuant to this clause, in whicti case the

requirement under clause 5.3 for the Independent trustee to give 30 days' written 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 Principal

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 appointment 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. Tlie 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 ttiem

have not resigned or been removed) are required to act as Administrator they shall take

such action as may be necessary in order to become the Administrator including (without

prejudice to the generality of the foregoing) making the "required declaration" in accordance
with section 270 of the FA 2004.

as

3.4

3.5

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:

payment shall be made to or in respect of a member (as ttiat 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 2004ا 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 administration employer payment within the
meaning of section 180 of the FA 2004 or will otherwise be an authorised employer
payment witilin the meaning of section 175 of the FA 2004.

(a) no

(b)

3.6

Where a person has resigned as Administrator in accordance with clause 3.2 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 whicli he incurs in connection with the
Scheme (including without prejudice to the generality of this clause 3.7 any actuarial, legal or
other professional fees, costs and expenses) by reason of his continuing liability under
section 271(4) of the FA 2004.

3.7

Constitution of the Fund4

Ttie 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.

4.1

Each Employer stiall, in respect of their employees who are Members, arrange for the
collection from ttiose 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.

4.2

10-52436864,326423-12

10



5 Appointment and removal of Trustees

5.1 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 reguired, the Principal Employer shall
within 30 days of tills tiappening appoint such additional Trustees 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.

5.2

5.3 ٢he Principal Employer may by deed appoint new or additional Trustees or remove any
Trustee. If 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) shal  l exercise Its 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 Independent Trustee, the
Independent Trustee shall forthwith inform the Administrator, which may then elect to resign
as Administrator of the Scheme with effect from the date on which the Independent Trustee
ceases to be tfie Independent Trustee of the Scheme, in which case the requirement under
clause 3.2 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 to exist or its powers have vested in the Trustees by operation of the Scheme's
provisions, to the Member Trustees.

5.4 A Trustee 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 Principal Employer. The Trustee shal l
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.

5.5 An Independent Trustee may resign in accordance with clause 3.3.

5.6 A retiring 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 attorney. Each of the Trustees irrevocably
authorises and appoints their co-Trustees as such for this purpose.

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

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

10-5243S8SW32S429-12
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Appointment and remova! of Advisers

جا(اً  !rustees sha!! appoint Advisers in accordance witti section 47 of the 1995 Act to carry
out any functions prescribed by that section 47. ٢he 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
clause 6 shall be on such terms and conditions (including as to remuneration) as the Trustees

think appropriate, fhe 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.

6

6.1

6.2

6.3

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:

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

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.

(a) no

(b)

6.4

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):

7.1

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

(a)

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

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

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

(d)

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

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.

27,
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8 Trustee meetings

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

8.2 Unless the Trustees agree otherwise:

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

(b) the meetings should be held at a time and venue reasonably convenient to all the
Trustees: and

(c) if the notice is given in writing it should be sent to 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.

8.3 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 Trustees. A meeting 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 meeting is quorate.

8.4 Decisions at Trustee 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 Sctieme for the purposes of clause 15.

5 Any written resolution signed by all the Trustees shall be binding and effective as if 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 eacti Trustee has signed a copy.

8.6 Subject to tills clause 8:

(a) the meetings, procedures and decisions of a corporate Trustee shall also be
regulated 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.

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

9 Delegation

9.1 Subject to section 34 of the 1995 Act, clause 1.12, clause 9.3 and clause 9.5 the Trustees

may delegate and / or authorise the sub-delegation of all or any of their powers, duties, trusts

٥٢ discretions (including tills power to delegate) to any person, on such terms and conditions

10-52436864/326429-12
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and for such pehods and at such remuneraron (if any) as they sha!! decide. 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:9.2

a committee of one or more T rustees (subject to clause 1.12)ا(a)

an Adviser(b)

such other person (including an Employer) as the Trustees shall decide.(c)

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

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

9.3

9.4

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:

9.5

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 2004ا and

(a)

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 auttiorised employer
payment witilin the meaning of section 175 of ttie FA 2004.

(b)

Employment of agents, staff and nominees10

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 ttie payment of pensions and other benefits and any such payment made in
good faith by the agent shall operate as a disctiarge to the Trustees.

10.1

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

10.2

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 ttiose
directions comply with the Definitive Deed.

10.3

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

10.4

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 ttie Trustees agree otherwise.

10.5

10-5243686^326429-12
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10.6 0اً  the extent ttiat any te٢ms and condاtاons agreed pursuant to c!ause 10.1 ٧6ا 0٧0ا payments
be!ng made by the Fund, the foااowاng prov؛sions shaاا apply:

(a) no payment stiall be made to or in respect of a member (as that term is used in
section 164 of ttie 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 witliin the meaning of section 175 of ttie FA 2004.

11 Trustee remuneration

11.1 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.

11.2 Wittiout prejudice to the generality of clause 11.1, if the Independent Trustee, or any
professional 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.

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

11.4 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.

11.5 To the extent that any payments pursuant to clause 11 are to 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
section 164 of the FA 2004) unless the Trustees are satisfied that the whole of sucti
payment will be a sctieme 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.
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Trustees benefiting from the Scfieme12

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.

12.1

Subject to the consent of the Principal Employer and of the Trustees and to clause 12.5, a
Trustee who is or becomes a partner, director, officer or employee of any company, business

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 himself 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.

12.2

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 Sclieme and any person

to whom any of the powers, discretions or duties of the Trustees have been delegated may:

12.3

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;

(a)

retain for himself any benefit to which he is entitled by virtue of his Membership or

being a Beneficiary;

(b)

deal with, or concur in dealing with, or enter into any transaction connected 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;

(c)

act as a partner, director, officer or employee of any company, business or

partnership in which the Trustees hold stiares or any ottier 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 tilm in

earning it.

(d)

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' investment powers under the

Definitive Deed have been delegated may be authorised to retain any benefit received

through acting as a delegate (and such authorisation may also apply to any associate of the

delegate).

12.4

Nothing in this clause 12 shall authorise any action which would result In ttie Scheme making

an Unauthorised Payment or being treated as making an Unauthorised Payment, whetlier by

virtue of section 174 of the FA 2005 (value shifting) or otherwise.

12.5

13 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 stiall incur any liability for;

13.1

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

(c) the acts and om!ss!ons e!ther of co-frustees, agents. emp!oyees, de!egates or
Adv!sers or any ottier person; or

(d) any other act or omاssاon,

13.2 Subject to c!ause 14 the Empاoyers (on a joint and several basis) shall indemnify each and all
of the Trustees against any costs, claims, demands, expenses, proceedings and liabilities
whicti they may incur through acting as a frustee 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 (wtiether in ful  l or in part) the trustees shall be entitled to be
indemnified from the Fund.

13.3 For ttie 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:

(a) 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

(d) the provisions of clause 5.

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

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

The trustees shall not be accountable for any payment they may make:

to a minor direct, or to his parent or guardian or other person with whom he is living;

to any person who the trustees believe to be a Spouse, even if it subseguently
transpires the person is not a Spouse; and

(a)

(b)

13.5

(0) to any institution or individual who the trustees believe to be responsible for the
of a Beneficiary.

The trustees shall 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 Scheme
for the purposes of clause 15.

care

13.6

13.7 Without prejudice to the rest of this clause 13, the Independent trustee shall have no liability
to any person for any loss or liability arising out of withdrawal of Approval or Registration from
the Scheme, whether caused directly or indirectly by any investment transaction or any action
not endorsed by the Independent trustee.
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جا(اً  pr٥v!slons of this  ج3لا3اء app!y w!thout prejud!ce to any further protectاon afforded to the
trustees by statute, common !aw or otherwise but are subject to the !imitations set out in
clause 14.

13.8

limitation and extent of protection14

The provisions of clause 13 shall not protect a f rustee in relation to any breach of trust arising
out of fraud.

14.1

If 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 extent necessary so that the
protection would not be rendered ineffective.

14.2

the provisions of clause 13 and this clause 14 shall also apply to:14.3

all officers and employees of a corporate Trustee(a)

former trustees of the Scheme^ and(b)

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).

(c)

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 pol icy of indemnity.

14.4

Scheme expenses15

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).

15.1

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

15.2

For the avoidance of doubt but without prejudice to the generality of the foregoing the costs
and expenses sfiali 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.

15.3

Control of the Fund16

The Fund shall be vested in the Trustees as joint tenants and held by them upon irrevocable
trusts in accordance with the terms of the Definitive Deed.

16.1

All monies, assets, investments and property received by the Trustees for the purposes of the
Sctieme shal l form part of the Fund. They may be retained in the Fund or sold if and wtien
the Trustees decide, including for the purpose of arranging benefits or making transfers in
respect of benefits.

16.2
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16,3 Subject to clause 16.7, the T٢ustees 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 Fhe trustees may hold assets of the Fund either in the name of the Trustees or any of them
or jointly 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.

16.5 Any Custodian so appointed may appoint sub-custodians and nominees without prior
approval by the Trustees provided ttiat 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 Trustees 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 a manner which they are
satisfied will not result in the Scheme making or being treated as having made an
Unauthorised Payment. Without prejudice to the generality of the foregoing, the Trustees
shall exercise their powers in a manner which they are satisfied wil l 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 2٥04 (Assignment);

(b) section 172Α of the FA 2004 (Surrender);

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

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

(e) section 174 of the FA 2004 (Value shifting); or

(f) section 181 of the FA 2004 (Value shifting).

17 Investment

17.1 Investments may be made within or outside the tJnited Kingdom whether or not:

(a) involving a liability on the Fund

(b) producing income;

(c) auttiorised by law for the investment of trust monies; or

of a wasting or reversionary nature(d)

Subject to clause 18 the Trustees shall have the same full and unrestricted powers of
investment as if they were absolutely and beneficially entitled to the Fund.

17.2 Without prejudice to clause 17.1 but subject to clause 18 the Trustees may invest the Fund in
or upon the security of any:
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contract or policy of any kind issued by a United Kingdom office or branch of an
Insurer;

(a)

scheme of deposit administration;(b)

unit trust, investment trust, managed fund, mutual fund or common investment fund;(c)

deposit with a local authority, bank, building society, finance company or otlier
financial institution;

(d)

stocks, shares, debentures and debenture stocks (whether by purchase, subscription

underwriting, sub-underwriting or otherwise);

(e)

gilts, government securities and other interest bearing investments whether at a fixed
or variable rate;

(f)

traded options (as defined in section I44(s)(b) of the Taxation of Chargeable Gains

Act 1992);
(g)

transactions and financial futures on the london International Financial Futures

Exchange;

(h)

gold bullion or any other commodity;(i)

interest in land or property (either in their own right or jointly with any other party);لأ(
currency, contract, guarantee, option, derivative or other agreement in connection
with any of the above; and

(k)

)ا( personal ctiattels

No investment of the Fund may be made unless17.3

each Member agrees in writing to the making of that Investment;(a)

Registration sfiali not be prejudiced; and(b)

the 1995 Act shall not be contravened.(c)

Subject to tfiis and to clause 18 the Trustees may make investments in any of tfie Employers.
For this purpose, investment includes any dealings in shares, securities, assets or land or the
entering into of any loan, guarantee, indemnity or agreement.

Before any investment is made each of the Members shall agree in writing to the making of
that investment unless the Trustees fiave delegated all or any of tfieir powers of investment
pursuant to clause 9.

17.4

Tfie Trustees shall if so reguired by section 35 of tfie 1995 Act prepare and maintain a
statement of principles governing the investment of the Fund. Tfie statement stiall comply
with section 35 of the 1995 Act.

17.5

17.6 As regards any real property field as an investment of the Scfieme the Trustees may enter
into any lease, licence, option, development or other contract in relation to it.
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17.7 Subject to clause 17.3 and clause 18 and any other requirements of the Revenue the

Trustees may enter into any transaction involving the Fund with any Employer or the trustees
of any other trust. Such transaction shall be valid irrespective of whether the directors of any
such Employer or trustees of any such trust are one or more of the Trustees, provided that
Registration is not prejudiced by this transaction. Where the Trustees enter into any
transaction with the trustees of another trust the Trustees may hold or be entitled to such

share of the mixed investments as they agree with the trustees of the other trust.

17.8 The Trustees may appropriate any insurance policy or contract in the Fund to pay benefits
from the Scheme in accordance with the Definitive Deed except for a policy representing
Members’ AVCs.

17.9 The Trustees may purchase annuity contracts or policies in their own names or the name of

any Beneficiary. The Trustees may assign to any Beneficiary any annuity contract or policy for
the purpose of paying benefits in accordance with the Definitive Deed, whereupon the
Beneficiary shall cease to have any further rights under the Scheme in respect of the benefits
to which the annuity contract or policy relates.

17.10 Subject to section 49(1) of the 1995 Act, the Trustees may open any one or more accounts
with a bank, building society, finance company or other financial institution. They may make
such arrangements as they see fit from time to time regarding the operation of any such
account. These arrangements must provide that the Independent Trustee shall be

mandatory signatory to any such account at all times (unless the account only gives rise to a
liability or the Independent Trustee has confirmed in writing that it does not require the
Trustees to apply this requirement in a particular case).

a

17.11 The Trustees may subject to clause 18 lease any asset held as an investment of the Scheme,

18 Restrictions on investment

18.1 The Trustees shall exercise their powers under clause 17 in a manner which they are
satisfied is not likely to result in the Scheme making or being treated as having made
Unauthorised Payment. Without prejudice to the generality of the foregoing, the Trustees wil l
exercise their powers in a manner which they are satisfied is not likely to result in the Scheme
making or being treated as having made an Unauthorised Payment pursuant to:

an

(a) section 171 of the FA 2٥04 (scheme administration member payments):

(b) section 173 of the FA 2٥٥4 (use of scheme assets to provide benefits to members
and related persons);

(c) sections 174 and 181 of the FA 2٥٥4 (value shifting): or

(d) section 180 of the FA 2004 (sclieme administration employer payments).

18.2 Save in respect of loans to which section 179 of the FA 2004 does not apply by reason of
paragraph 38 of Sctiedule 36 of the FA 2004 (transitional provisions), in relation to any loan
made to or in respect of a sponsoring employer (within the meaning of section 179 of the
FA 2004) the Trustees:

(a) shall not make the loan unless ttiey are satisfied that at the time when it is made the
loan will constitute an authorised employer loan within the meaning of section 179 of
the FA 2004 and that it is l ikely to remain so throughout the period for which any part
of the loan is outstanding; and
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اا3اإح  not agree to any varaton in the terms of the !oan (or any reاated charge) 653ًااملا
they are satisfied that such variation is not likely to result in an Unauthorised Payment

(b)

In relation to any loan to which paragraph 38(1) of Schedule 36 of ttie FA 2604 applies (pre-
commencement loans to sponsoring employers) the trustees shall not agree to an alteration
in the repayment terms (within the meaning of paragraph 38 of Schedule 36 of the FA 2604)
unless they are satisfied that any loan which is treated as being made by virtue of
paragraph 38(3) of Schedule 36 of the FA 2004 will at the time when it is treated as being
made constitute an authorised employer loan within the meaning of section 179 of the
FA 2004 and that it is likely to remain so throughout the period for which any part of the loan
is outstanding.

18.3

Trustees' borrowing powers19

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.

19.1

The Trustees may exercise the power to borrow in clause 19.1 in order to buy or acguire any
property, assets or any interest for the Scheme or for any other purpose provided such
purpose is not inconsistent with the Scheme's Registration. The property, assets or interest
may be charged as security for the borrowing as if the Trustees were absolutely beneficially
entitled to them provided that at all times the liabi lity of the Independent Trustee shall be
limited to the assets of the Scheme.

19.2

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

19.3

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

19.4

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.

19.5

Power to insure20

20.1 The Trustees may:

insure any or all of the Fund against sucti 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);

(a)

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

(b)

subject to section 31 of ttie 1995 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.

(c)

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

20.2
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21 Actuarla! valuations and accounts

21.1 The Irustees 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 to ensure compliance with legislation. A copy of the valuation must

be provided to the Revenue if required by legislation.

21.2 The Trustees and the Employers shall make available to the Actuary all accounts, documents

and information which he may reasonably require for this purpose.

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

22 Amendment

22.1 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).

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

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

23 Augmentation

23.1 The Principal Employer (or any Associated Employer with the Principal 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

٥٢ 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:

(٥) tills not resulting in the Scheme making an Unauthorised Payment or being treated as
having made an tJnauthorised Payment؛ and

(d) Registration not thereby being prejudiced.

23.2 The Trustees shall implement the request provided the relevant Employer pays such
additional contributions (if any) as the Trustees may require, after consultation with the
Actuary, and provided ttiat 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.

24 Employers participating in the Scheme

24.1 The Principal Employer with the consent of the Trustees may allow 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
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Emp!oyer sha!! automatically cease to 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

trustees containing a covenant on 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:

24.2

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

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.

(b)

The Employers shall supply to the Trustees and their Advisers such information as they are

reguired to provide pursuant to the 1995 Act. In addition:

24.3

the Employers shall supply to the Trustees such further information as the Trustees

may reasonably reguire for the running of the Scheme; and

(a)

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

to have reasonable access to any records relevant to such administration

which are in the custody or control of the Employers; and

(!)

to take copies of those records free of charge.(ii)

Replacement of Principal Employer25

The circumstances referred to in this clause 25.1 are:25.1

if an order or resolution is passed for ttie liguidation (whether voluntary or

compulsory) or winding-up of the Principal Employer;

(a)

where an administrator or administrative receiver (or official receiver) is appointed

over the undertaking or any of the assets of the Principal Employer;

(b)

(c) if the undertaking of the Principal Employer is acguired by another person or the

Principal Employer becomes a subsidiary of another company;

if the Principal Employer has ceased to contribute to the Scheme; or(d)

if the Principal Employer ceases to participate in the Scheme for any reason.(e)

If ttie circumstances referred to in clauses 25.1(a), 25.1(b), 25.1(c), 25.1(d) or 25.1(e) arise

and a person (the “New Principal Employer’’):

25.2

(a) succeeds to all or most of the business of the Principal Employer;

(b) executes a deed of substitution with the Trustees and the Principal Employer (in such

form as the Trustees may reasonably prescribe) under which the New Principal

Employer agrees to assume and undertake all the obligations, powers and discretions

of the Principal Employer under the Scheme; and
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(c) the Revenue does not object to the subst!tut!on of the New Principal Employer in
place of the current Principal Employer

then witti effect from such date as is stated in the deed of substitution:

(d) the current Principal Employer shall be discharged and released from all obligations
as Principal Employer under the Definitive Deed and shall cease to be the Scheme’s

Principal Employer; and

(e) ttie New Principal Employer shall become the new Principal Employer of the Scheme
and the Definitive Deed shall take effect so that all references to the Principal
Employer mean the New Principal Employer.

25.3 If the Trustees have resolved pursuant to clause 27.2 to vest the powers and discretions of

the Employers solely in the Trustees the current Principal Employer shall not be regulred to
be a party to the deed referred to in clause 25.2(b).

26 Cessation of participation of an Employer

26.1 Subject to clause 26.2 and without prejudice to clause 27. an Employer shall cease to

participate in the Sctieme upon the happening of any of the following:

the Principal Employer giving notice to the Trustees terminating the participation of
the Employer in ttie Scheme;

(a)

(b) the effective date of a notice given by the Employer to the Trustees by which the
Employer terminates its liability to contribute to the Scheme;

(c) the Trustees deciding that cessation of participation is necessary for the Scheme to
retain Registration;

(d) where the Employer fails to pay any sum which it owes to the Trustees within one

month after receiving from the Trustees a written demand for payment of the same

and the Trustees resolve that its participation shall cease; or

(e) where:

(i) the Employer has ceased to carry on business or al  l of its employees have

transferred to another person or undertaking;

(ii) the Employer goes into voluntary or compulsory liquidation; or

(iii) the Employer has an administrator, administrative receiver or the official

receiver appointed over its undertaking or any of its assets.

26.2 Where clause 26.1 applies the Trustees shall determine the date from which no further

contributions may be made by or on behalf of the Members employed by that Employer. The
relevant Accumulated Credits stiall then be dealt with in one or more of the following ways at
the Trustees' discretion, namely:

(a) preserving them in the Sctieme in accordance with the Preservation Requirements
until benefits become payable in accordance with the Rules;

(b) setting apart sucti part of ttie Fund as the Trustees may decide and applying it in a
partial wind-up in accordance witti clauses 29 and 30; or
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effect!ng a transfer out in re!at!0n to one or more former Members In accordance with
Ru١est5or16.

(c)

A Empاoyer shaاا remain !!ab!e for any conthbutons due but unpaاd as at the Cessation Date
but thereafter shall have no further liability to pay Employer's contributions to the Scheme
(save where required by law).

26.3

fhe Principal Employer may permit a person who has bought or received the assets and/or
undertaking (or a significant part of them/it) of an Employer to participate in the Sctieme on
such terms and for such period as it may decide provided that Registration is not thereby
prejudiced. Where required by the Revenue the Employer/person must comply witti
clause 24.2.

26.4

Winding up triggers/change of control provisions27

On the happening of any of the following:27.1

the Principal Employer going into voluntary or compulsory liquidation or, in the case
of a Principal Employer which is a partnership, the partnership being dissolved؛

(a)

the Principal Employer has an administrator, administrative receiver or the official
receiver appointed over its undertaking or any of Its assets;

(b)

the Principal Employer, being a sole trader, having a trustee in bankruptcy appointed
to it؛

(c)

the Principal Employer ceases to carry on business or all of his employees have
transferred to another person or undertaking;

(d)

the Principal Employer ceases to participate in the Scheme for any reason؛ or(e)

the effective date of a written notice from the Principal Employer to the trustees
terminating the Principal Employer’s l iability to contribute to the Scheme

(f)

then the Trustees may resolve to wind up the Scheme for the purposes of clause 29 or,
subject to the provisions of clause 27.4, run the Scheme as a closed scheme failing which the
Scheme shall continue as an ongoing Scheme.

27.2 Where:

any of clauses 27.1 (a) to 27.1 (f) apply and no new or replacement Principal Employer
is appointed in accordance with clause 25.2؛

(a)

the undertaking of the Principal Employer is acquired by another person or the
Principal Employer becomes a subsidiary of another person؛ or

(b)

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

(c)

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 Sclieme (including, without
prejudice to the generality of this clause, the power to appoint and remove trustees pursuant
to clause 5) shall vest solely in the Trustees to the extent 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 to invalidate their
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exercise whااst vested اท the trustees). This is w؛thout prejud؛ce to the Trustees’ powers
under c!ause 27.1. Where powers vest in the Trustees pursuant to th!s clause 27.2 the
Trustees shall not be entitled to exercise their powers in a manner which imposes additional
liabi lities on the Principal Employer or on any ot the Employers without its or their written
consent where tills would not have been possible if the powers had not vested in the Trustees
pursuant to this clause 27.2.

27.3 Any resolution to wind up ttie 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 ttie occurrence of the relevant event
specified in clause 27.2; or

(b) at any time in the future.

27.4 If clause 27.1(a) applies, and no new or replacement Principal 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 reguire.

28 Scheme run as a closed scheme

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

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

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

(c) no further contributions shall be payable under Rule 5 and whilst the Principal
Employer and any Associated Employers shall remain liable for any contributions due
but unpaid as at the date of the relevant event for the purposes of clause 27.1, it/they
shall have no further liability to contribute to the Scheme (save where reguired 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.

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

(a) the Trustees shal l 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.

29 Winding up ofSctieme

29.1 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 appropriate part of the
Fund in the case of a partial winding-up) at such time and upon such terms as they tIlink fit.
No further contributions shall be payable in respect of any Member once the winding-up has
commenced (save for any contributions which had already fallen due before the winding-up
commenced).

29.2 In ttie case of a full Scheme wind up the Trustees shall notify each Member and any ottier
person in receipt of benefits from the Scheme of the wind up (which shall be in a form which
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complies with any relevant Disclosure Requirements which may apply). In the case of a

partial wind up the frustees shall comply with any disclosure obligations in the Preservation

Requirements which may apply in relation to each Member.

Subject to prior payment of all costs, charges and expenses which cannot be recovered from

the Employers, any taxes wtiich may be or become due, and subject to the consent of the

Independent frustee, tfie net proceeds of realisation of the Fund (or the appropriate part

thereof) shall be used to secure benefits in accordance with clause 30 in the following

descending order of priority, namely:

29.3

benefits already in payment or in respect of which entitlement has arisen wittlin the

meaning of the FA 2004؛ and
(a)

any ottier benefits.(b)

If any balance remains after ttie 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 not thereby being prejudiced.

29.4

Subject 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 been considered it 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 to apply to ttie Scheme.

29.5

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 ttie extent that the
provisions of clause 29.5 would otherwise confl ict with the requirements for an authorised
surplus payment pursuant to section 177 of ttie FA 2.04, clause 29.5 shall be construed as
modified to the extent necessary to ensure compliance with section 177 of the FA 2904.

29.6

If the Fund is Insufficient to secure in full the benefits set out in one of the categories listed in
clause 29.3 ttien they will abate on such basis as ttie frustees shal l determine.

29.7

For the avoidance of doubt benefits:29.8

are to be categorised under clause 29.3 by reference to their status on the date the
wind-up commences (which for ttie avoidance 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 date specified in the Trustees' resolution)؛

(a)

include any which may subsequently become payable on the death of the relevant
Beneficiary؛ and

(b)

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

(c)

29.9 Until the entire Fund has been fully disposed of and the Scheme fully wound up, all the
provisions of the Scheme sfiali remain in force including, but without prejudice to the
generality of the foregoing, the power of amendment in clause 22.
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29.10 The Trustees shaاا w!nd up the Scheme on the expاry of e!ghty years from the date the
Scheme was estab^اshed or such !onger pehod as is perm!tted by !aw.

29.11 For the avoidance of doubt AVC Accounts sha!, be dea!t with in accordance with Ru!e 4.

30 Securing benefits on a winding up/partial winding up

30.1 This clause 30 shall apply on a winding-up or partial winding-up.

30.2 Subject to the following provisions of this clause 30, Accumulated Credits shall be used to
secure benefits through the purchase of annuities with an Insurer in accordance with the
Rules and any reguirements of the Revenue. Accumulated Credits may also be used to
secure benefits by means of such other policies, contracts or products as may be permitted
by law for the securing of benefits on a winding-up (or partial winding-up as the case may be)
of a Registered Pension Scheme. 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.

30.3 Where permissible under the FA 2004, a Serious I ll-health tump Sum may be paid. Such
payment shall extinguish the Member's entitlement to benefits under the Arrangement.

Where permissible under the FA 2004, the Trustees may pay a Trivial Commutation lump
Sum or a Trivial Commutation lump Sum Death Benefit.

30.4

30.5 Where permissible under the FA 2004, the Trustees may pay a Winding-up lump Sum
which case payment of such lump sum wil l extinguish the Member's entitlement to benefits
under the Scheme.

!n

30.6 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 Member's entitlement to
benefits under the Scheme.

30.7 Where permissible under the FA 2004, such part of  a 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 Member.

30.

30.9 Where permissible under the FA 2004, the Trustees may pay a lifetime Allowance Excess
lump Sum to a Member.

30.10 Where permissible under the FA 2004, the Trustees may pay an Uncrystallised Funds
Pension lump Sum.

30.11 To the extent permissible under the FA 2004 and those provisions of the Definitive Deed
dealing with lump Sum Death Benefits, the Trustees may pay lump Sum Death Benefits.

30.12 The Trustees may make a payment to a Member from his Member's Flexi-access Drawdown
Fund. For the avoidance of doubt, the Trustees may allow a Member to make a designation
under Rule 6.2 {designation to flexi-access drawdown fund} after commencement of a
winding-up or partial winding-up.

30.13 The Trustees may make a payment to a Dependant from the relevant Dependants' Flexi-
access Drawdown Fund, to a Nominee from the relevant Nominees' Drawdown Fund or to a
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Successor írom the relevant Successors' Flexi-access Drawdown Fund. For the avoidance of

doubt, funds may be designated under the Rules as available for the payment of Dependants'
Drawdown Pension, Nominees' Drawdown Pension or Successors' Drawdown Pension after

commencement of a winding-up or partial winding-up.

If the circumstances are such that the trustees may pay a lump sum which will be an

authorised payment pursuant to section 164 of the FA 2604 by virtue of Part 2 of the

Registered Pension Schemes (Authorised Payments) Regulations 2009 {small lump sums}

the trustees may pay such a lump sum.

30.14

30.15 At the reguest of a Member the trustees may effect a transfer out under Rules 15 or 16 upon

such terms as they consider appropriate.

30.16 the trustees may arrange for any Member to 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 witilin the Scheme.

30.17 Benefits 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 Sctieme will not thereby be treated as having made an

Unauthorised Payment.

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

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

(a)

for exchange of pension for cash, including, where applicable a Serious l ll-tiealth

lump Sum in accordance wltti this Definitive Deed and Rules;

(b)

provided that such benefits shall be purchased only to the extent that tfiey are consistent with

Registration and ttie Trustees are satisfied that they will not result in an Unauthorised

Payment being made or treated as having been made.

30.18 The Trustees may at their discretion secure and/or pay benefits througfi a combination of the

ways permitted by this clause 30.

30.19 The determination of the Trustees as regards the allocation 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 all 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 reguired 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
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(c) an اndاviduaا, to hاs normai p!ace 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 expressly in ttie Definitive Deed the frustees 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
autliorised surplus payment within the meaning of section 177 of the FA 2004.

34.2 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 not apply.

35 Taxation

35.1 The Trustees and/or the Administrator 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, duty or charge for which they may be liable or which they have
agreed to meet on behalf of a Beneficiary (and where a deduction is made by the Trustees in
respect of the liability of the Administrator, the Trustees shall remit the appropriate amount to
the Administrator). For the purposes of this clause 35.1 an Accumulated Credit is a relevant
Accumulated Credit if the tax, duty or charge arises in connection with a Member or other
Beneficiary to whom the Accumulated Credit relates or related. If the liability is uncertain or its
extent unknown the Trustees may postpone payment of a benefit until they are satisfied that
the liability does not exist or has been adequately provided for.

35.2 If:

(a) the Trustees or ttie Administrator are liable for any tax, duty or charge in relation to
the Sctieme which is not attributable to a specific Accumulated Credit؛ or
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the trustees or the Adm!n!strator are liable for any tax, duty or ctiarge in relation to

the Scheme which is attributable to a specific Accumulated Credit, but it is not

practicable to meet the liability from that part of the Fund attributable to the relevant
Accumulated Credit,

(b)

the trustees and/or the Administrator may make a deduction from the Fund in respect of such

liability and may reduce one or more Accumulated Credits in respect of such deduction in

such manner as they in their absolute discretion determine.

References to a tax, duty or charge in tills clause 35 include a penalty imposed by ttie
Revenue.

35.3
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THE RULES

Terms of Membership of the Scfieme

1.1 A person shall be eligible to join the Scheme on the invitation of the Principal Employer.

If at any time:

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

(b) all existing Members agree;

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

(d) the Trustees are satisfied ttiat no Unauthorised Payment would thereby result.

the Trustees may admit a person to Membership (which for this purpose shall include the
status of being a Member) on such terms as the Trustees decide provided that such terms

may not be sucti 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 reguired from him (if any).

1.3 Eligible Persons and Members must provide:

(a) such particulars and complete such documentation and forms as are reguired 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 reguire from time to time.

1.4 Having complied with Rule 1.3 to ttie satisfaction of the Trustees the Eligible Person shall

become a Member with effect from such date as the Principal Employer and the Trustees
determine.

1.5 If for any reason ttie information supplied pursuant to Rule 1.3 transpires to be incorrect or

incomplete or the Trustees are dissatisfied with any aspect of it the Trustees may modify the

terms of Membership and / or any benefits derived from the Scheme in sucti manner as they

consider appropriate. Such ctianges may be made retrospectively.

1.6 Tire Principal Employer may notify ttie Trustees in writing that Membership strail be closed to
new entrants and/or that no furttrer contributions may be made by or in respect of Members.

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 tire Principal Employer to tire effect that any

person is or is not an Eligible Person shall be conclusive.
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No person !s to be adm!tted to, rema!n in or be exc!uded from Membersh؛p if this wouاd
prejud!ce Reg!strat!on.

1

Cessation of Membership

An individual's Membership shall cease if:2.1

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

(a)

his Membership is withdrawn under Rule 1.5; or(b)

clauses 26.2 or 29.1 apply to him.(c)

Rule 9 stiall 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 ofthat notice.

2.2

Anyone who ceases to 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.

2.3

If a Member in Pensionable Service is temporarily absent from work the Principal Employer
may direct the trustees to treat that Member as though he remained in Pensionable Service,
subject to Registration not being prejudiced and subject to the trustees being satisfied that
this will not result in the Scheme being treated as having made an Unauthorised Payment.

2.4

If the Member does not return to work after 1٥ consecutive years his Pensionable Service
shall terminate in accordance with Rule 2 unless the trustees and the Employer agree
othewise, subject to Registration not being prejudiced.

2.5

Rules 2.4 and 2.5 shall not apply in the case of maternity leave, paternity leave or adoption
leave. 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 reguires.

2.6

Members' Contributions3

Each Member stiall 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. If no such rate is notified to the Member, he shall not be
required to contribute.

3.1

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

3.2

3.3 fhe Employer shall deduct the Member's contributions (together with any AVCs made
pursuant to Rule 4) from the Member's pay and remit ttiem 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 Act are complied with insofar as they apply).
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4 Members' AVCs

4.1 If the trustees so agree, a Member may pay contributions to the Scheme in addition to 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:

(!) all or any specific benefit payable to or in respect of the Member; or

(ii) all benefits by the same proportion;

(b) before commencing, ceasing or varying payment of AVCs the Member shall give the

Trustees such prior written notice (not exceeding 12 months) as they may from time
to time require.

4.2 Where the Trustees so agree, a Member may make contributions in the form of shares where

this would constitute a "transfer by the individual of eligible shares in a company within the
permitted period" within the meaning of section 195 of the FA 2004.

4.3 fhe 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 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 tlnauthorised Payment,

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

5 Employers' Contributions

5.1 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
relate exclusively to the benefits to be provided in respect of employment with that Employer.

as

5.2 A Employer may at any time pay additional 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
either for ttie general purposes of the Scheme or for one or more of the specific purposes
referred to in this Definitive Deed.

5,3 Any contributions due from the Employers are to 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 intervals as the Trustees with the consent of the

Principal Employer may from time to time determine.
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Whe٢e requ!red to do so by secbon 87 of the 1995 Act, the trustees shaاا prepare, ma!ntain
and from t!me to t!me revise a schedule of payments in accordance with that section.

Each Employer may terminate its obligation to pay future contributions to the Scheme by
giving written notice to the trustees. In such circumstances clause 26.1 shall apply, save that
where the Principal Employer terminates its obligation to contribute, clause 25.1 shall 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:

the Trustees may wind-up the Scheme at their discretion in accordance with
clause 29; or

(a)

5.4

5.5

5.6

the benefits of that Employer's Members may be modified by the Trustees (in which
the Trustees shall give to every affected Member written notice of thecase

(b)

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 except 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 Sclieme 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 assets in specie unless they are satisfied:

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

that such contribution will not result In the Scheme making or being treated as having
made an tJnauthorised Payment,

(3)

(b)

5.7

but the decision whether to 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 to them to be necessary or expedient in connection with the
acceptance of such a contribution.

Designation for purposes of Drawdown Pension6

Any question as to whether any part of a Member's Accumulated Credit comprises a
Member's Drawdown Pension Fund or a Member's Flexi-access Drawdown Fund shall be
determined in accordance with paragraphs 8 to 8D of schedule 28 of the FA 2٥٥4.

6.1

A Mefnber may with the agreement of the Trustees and subject to ttie provisions of the FA
2694 designate the whole or such part of his Accumulated Credit as the Trustees agree as
"avai lable for the payment of drawdown pension" within the meaning of paragraph SA(2)(a) of
schedule 28 of the FA 2094.

6.2

A Member may with the agreement of the Trustees designate part of Ills Accumulated Credit
as "available for the payment of drawdown pension" in the circumstances set out in sub-
paragraph (aa) of sub-paragraph (1A) of paragraph  8 of schedule 28 of the FA 2994
{designation post-6 April 2915 under existing arrangement which includes pre-6 April 2915
capped drawdown funds}.

6.3
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6.4 Where the c؛rcumstances set out in sub-paragraph (1) of paragraph 8C of scheduاe 28 of the
FA 2004 appاy {member not!ficat!on to convert drawdown fund to flex!-access drawdown
fund), ttie Admاn^strator sha!! have the maximum discretion permitted by law to decide
whether to accept tfie Member's notification and to determine the time at which such
notification takes effect.

6.5 Any guestion as to whether any part of an Accumulated Credit comprises a Dependants’
Drawdown Pension Fund or a Dependant's Flexi-access Drawdown Fund shall be determined
in accordance with paragraphs 22 to 22D of schedule 28 of the FA 2004.

6.6 Where ttie circumstances set out in sub-paragraph (1 ) of paragraph 22C of schedule 28 of the
FA 2004 apply {dependant notification to convert drawdown fund to flex-access drawdown
fund), the Administrator shall have the maximum discretion permitted by law to decide
whether to accept the Dependant's notification and to determine the time at which such
notification takes effect.

7 operation of Scheme so as to maintain right to lower Normal Minimum Pension Age

If the Trustees have so agreed witti ttie 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 2664 is met. The Member may with the agreement of the Trustees subsequently
elect not to be dealt with in accordance with this Rule 7. Any such agreement shall be
irrevocable.

8 Provision of benefits

1 At any time from a Member reaching Normal Minimum Pension Age, or from the Ill-health
Condition being satisfied in relation to the Member if earlier, the Trustees may apply all or
such part as ttiey may determine of the Member's Drawdown Pension Fund and/or the
Member's Flexi-access Drawdown Fund for the purpose of providing Income Withdrawal or
towards the purchase of a Short-term Annuity.

8.2 At any time from a Member attaining Normal Minimum Pension Age, or the I ll-health
Condition being met in respect of the Member if earlier, the Trustees may apply all or such
part as ttiey may determine of a Member's Accumulated Credit towards the provision of a
Sctieme Pension or the purchase of a lifetime Annuity.

3 Any pension or annuity 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 pension 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).

8.4 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 survivors of the Member in
the event of the Member's death subject to compliance witti the Pension Conditions and the
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Pension Death Benefit Rules. Without prejudice to the generality of the foregoing, this

includes the purchase of a Dependants' Annuity or Nominees' Annuity.

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 will 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 12.9.

5

If the Member has reached Normal Minimum Pension Age (or the Ill-health Condition is met in

respect of him) and the circumstances are such that the FA 2094 permits a lifetime
Allowance Excess lump Sum 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.

8.6

If the circumstances are such that the FA 2004 permits a Pension Commencement lump

Sum to be paid in connection with the Member becoming entitled to Income Withdrawal, a

lifetime Annuity or a Scheme Pension, the trustees 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
Conditions and with such lump sum satisfying the reguirements for a Pension

Commencement lump Sum but shall otherwise be at the discretion of the trustees.

8.7

If the trustees have so agreed with the Member, the Rules shall be deemed modified in

relation to that Member to the extent reguired 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 subseguently elect that the modification referred to in this Rule

shall not apply. Any such agreement shall be irrevocable.

8.8

If the Member has reached Normal Minimum Pension Age or the Ill-health Condition is met in

respect of him and the circumstances are such that the FA 2004 permits an Uncrystallised

Funds Pension lump Sum to be paid, the trustees may apply all or part of the Member's

Accumulated Credit in paying such Uncrystallised Funds Pension lump Sum.

8.9

In relation 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:

8.10

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;

(a)

the trustees shall not be reguired to act in accordance with ttie Member's instructions

if in the trustees' opinion it is not reasonably practicable to comply with sucti

instructions or if the cost of so doing would, in the reasonable opinion of ttie trustees,

be disproportionate to the value of the benefits concerned;

(b)

the trustees shall be entitled to reguest from the Member such information and

documentation as they may reasonably regulre to satisfy themselves that acting in
accordance with the Member's instructions will not contravene the provisions of this

Rule 8, and to delay acting in accordance with such instructions pending receipt of
such documentation or information; and

(c)

(d) where giving effect to a Member's instruction will reguire the realisation of assets of

the Fund, the trustees shall be entitled to delay paying or securing any benefit

pending the realisation of such assets.
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However for the avo!dance of doubt nothing in this Rule 8 (or elsewhere in the Definitive

Deed) is to be construed as conferring any right on any person to direct the frustees in the

exercise of ttieir powers and discretions in circumstances where the trustees tiold sums on

discretionary trust.

9 Benefits on leaving Service

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

9.2 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 may be paid,
the Member may elect to receive a Short Service Refund lump Sum, the payment of
which stiall extinguish the Member's entitlement to benefits under the Scheme.

10 Commutation of Pension due to serious ill-health or on grounds of triviality

10.1

(a) ttie 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 Ill-health lump Sum in respect of the
Member are met.

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 Ill-health lump sum. Such
payment shall extinguish the Member's entitlement to benefits under the Arrangement.

10.2 If the circumstances are such that a Trivial Commutation lump Sum may be paid under the
FA 2004, the Trustees may pay a Trivial Commutation lump Sum to the Member.

10.3 If the circumstances are such that the Trustees may pay a lump sum which wil l be an
authorised payment pursuant to section 164 of the FA 2004 by virtue of Part 2 of the

Registered Pension Schemes (Authorised Payments) Regulations 2009 {small lump sums)
the Trustees may pay such a lump sum.

11 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 witfi in accordance with Rule 12.

12 Death of a Member

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

become payable.

12.2 If after applying the provisions of Rule 8 in relation to death benefits the Member's

Accumulated Credit includes Relevant Uncrystallised Funds, the Trustees stiall apply that part

of the Member's Accumulated Credit comprising Relevant Uncrystallised Funds in such one
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or more of the fo!!ow!ng ways as ttiey In the!r abso!ute dlscret!on (subject to the FA 2004 so

perm؛t٥ng) determ؛ne:

application of all or part of such Relevant Uncrystal lised Funds in the payment of an
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 12.9؛ and

(a)

if the circumstances are such that the FA 2004 permits the payment of a Charity
Lump Sum Death Benefit, payment of all or part of such Relevant Uncrystallised
Funds to the charity nominated by the Member for this purpose;

(b)

if the circumstances so permit, application of all or part of such Relevant
Uncrystallised Funds in the provision of one or more Dependants' Annuities or
Nominees' Annuities or Dependants' Sclieme Pensions;

(c)

designation of all or part of such Relevant Uncrystallised Funds as available for ttie
payment of Dependants' Drawdown Pension; and

(d)

designation of all or part of such Relevant Uncrystall ised Funds as avai lable for the
payment of Nominees' Drawdown Pension.

(e)

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,
or to any other person to whom a trivial Commutation Lump Sum Death Benefit may be paid.

12.3

Where a Member dies and at the time of the Member's death he was entitled to Income
Withdrawal under an Arrangement under the Scheme, the trustees shall apply that part of the
Member's Accumulated Credit comprising the Member's Drawdown Pension Fund and/or the
Member's Flexi-access Drawdown Fund in such one or more of the following ways as they in
their absolute discretion (subject to the FA 2904 so permitting) determine:

12.4

where all or part of the Member's Accumulated Credit immediately preceding his
death comprised a Member's Drawdown Pension Fund, payment of a Drawdown
Pension Fund Lump Sum Death Benefit. Any such lump sum shall be payable in
accordance with Rule 12.9;

(a)

where al l or part of the Member's Accumulated Credit immediately preceding his
death comprised a Member's Flexi-access Drawdown Fund, payment of a Flexi-
Access Drawdown Fund lump Sum Death Benefit. Any such lump sum shall be
payable in accordance with Rule 12.9;

(b)

application of the relevant funds in ttie purchase or provision of one or more
Dependants' Annuities or Nominees' Annuities or Dependants' Scheme Pensions;

(c)

designation as available for the payment of Dependants' Drawdown Pension;(d)

(e) designation as available for the payment of Nominees' Drawdown Pension; and

(f) payment of a Charity lump Sum Death Benefit.

12.5 Subject to compliance with the Pension Conditions and the Pension Death Benefit Rules, the
Frustees may apply all or such part as they may determine of a Dependants' Drawdown
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Pens!on Fund or a Dependants' F!ex!-access Drawdown Fund for the purposes of pro٧!d!ng a
Dependants' Annu؛ty or Dependants' Short-term Annu؛ty or Dependants' اncome Withdrawa! .

12.6 Subject to compااance with the Pension Cond!t!ons and the Pens!on Death Benefit Ru!es, the
trustees may app^y all or such part as they may determine of a Nominee's Flexi-access
Drawdown Fund for ttie purposes of providing a Nominees' Annuity, Nominees' Short-term
Annuity or Nominees' Income Withdrawal .

12 7 A Member may nominate a nominee for the purposes of paragraph 27Α of schedule 28 of the
FA 2٥04. The Administrator may make a nomination for the purposes of paragraph 27Α of
schedule 28 of the FA 2٥٥4 subject to the terms of that paragraph. The Administrator shal l
have the maximum discretion permitted by law to determine the form and content of a
nomination for the purposes of paragraph 27Α of schedule 28 of the FA 2004 (nominees).

12.8 A Dependant, Nominee or Successor of a Member may nominate a Successor. The
Administrator may nominate a Successor subject to the terms of paragraph 27F of Schedule
28 of the FA 2004. The Administrator shall have the maximum discretion permitted by law to
determine the form and content of such nomination.

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

(a) any Death Benefit sliall be held on discretionary trusts to be distributed on 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 benefit 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
it/them may be deducted from the Death Benefit if the Trustees so decide;

(b) all Death Benefits shall (subject to the Trustees' power below to extend the two year
period) be distributed within the period of two years beginning with the earlier of the
day on which the Administrator first knew of the deceased person's death and the day
on wliich the Administrator could first reasonably have been expected to have known
of it;

(c) the two year time period specified in Rule 12.9(b) may be extended by ttie Trustees
to such longer time period as may in any specific case be possible without prejudicing
the Scheme's Registration. Such determination may be made retrospectively;

(d) the Trustees may take account of any expression of wisti form completed by the
deceased regarding the disposal of any Death Benefit but they shall not be obl iged 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;

(f) where any person cliallenges 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 deal ing with the challenge or complaint
shall be an expense of the Scheme for ttie purpose of clause 15, save that the
Trustees may at their discretion decide that they shall instead be deducted from the
Death Benefit in guestion.
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!f immediately prior to his death the Member was entitled to a Scheme Pension and after

applying the provisions of Rule 8 in relation to death benefits, there remains all or part of the
Member's Accumulated Credit whicti has not been allocated for the provision of death
benefits and does not fall to be dealt with under Rule 12.2 {death leaving Relevant

Uncrystallised Funds) or Rule 12.4 {death of Member entitled to Income Withdrawal) the

trustees may apply such remaining funds to provide such benefits to such persons as they

may in their absolute discretion determine provided that this will not result in an Unauthorised

Payment.

12.10

Death of a Dependant, Nominee or Successor13

If a Dependant, Nominee or Successor of a deceased Member dies and such person was at
the date of his death entitled to Dependants' Income Withdrawal, Nominees' Income

Withdrawal or Successors' Income Withdrawal in respect of an Arrangement relating to a

deceased Member, the trustees shall apply the relevant Dependants' Drawdown Pension

Fund, Dependants' Flexi-access Drawdown Fund, Nominees' Flexi-access Drawdown Fund
or Successors' Flexi-access Drawdown Fund in such one or more of the following ways as

the Trustees shall in ttieir absolute discretion (subject to the FA 20٥4 so permitting)
determine:

13.1

payment of a Drawdown Pension Fund lump Sum Death Benefit. Any such lump
sum shall be payable in accordance with Rule 12.9;

(a)

payment of a Flexi-access Drawdown Fund lump Sum Death Benefit. Any such lump
sum shall be payable in accordance with Rule 12.9;

(b)

purchase of one or more Successors' Annuities;(c)

designation as available for payment of Successors' Drawdown Pension; or(d)

payment of a ctiarity lump Sum Death Benefit.(e)

Subject to compliance with the Pension Death Benefit Rules, the Trustees may apply all or
such pa.rt as they may determine of a Successors' Flexi-access Drawdown Fund for the
purposes of providing a Successors' Annuity, Successors' Short-term Annuity or Successors'
Income Withdrawal.

13.2

Prohibition of Assignment of Benefits and Forfeiture14

Except to the extent allowed by the 1993 Act or the 1995 Act or Part 1 ) of the Schedule and to
the extent to whicti this can be done without the Scheme being treated as having made an
Unauthorised Payment pursuant to sections 172 to 174 of the FA 2094 or otherwise no
benefit payable under or derived from the Scheme Is capable of being charged or assigned
nor can a lien or set-off be exercised in respect of such benefit. No attempt by anyone to
effect a transaction which is not permitted under this Rule shall be binding upon the Trustees.

14.1

No person shall be entitled to any benefit or payment from or derived from the Sctieme more
ttian 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 to Rule 14.3 and to tills not giving rise
to an Unauthorised Payment any such payment or benefit shall be forfeited and used for the
general purposes of the Scheme.

14.2
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14.3 Notwithstanding Rule 14.2 the Trustees 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.

14.4 This Rule applies wliere a Member or former Member:

(a) owes a monetary obligation to an Employer arising out of a fraudulent, negligent or
criminal act or omission;

(b) is a Trustee who owes a monetary obligation to the Scheme arising out 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.

14.5 Where the obligation is owed to an Employer:

(a) the relevant Employer shall deliver to the Trustees notice of the amount of the

monetary obligation it considers is owed to it as  a consequence of the fraudulent,
negligent 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 Members or former Member's Accumulated Credit or

benefits (as appropriate) to reflect the amount of the obligation; and

(c) the Trustees shall then deliver a copy of the notice to the Member/former 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.

14.6 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:14.7

(a) the Trustees may consult with the Actuary and may determine 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

discretion modify the reduction in light of any representations made by him but their

ultimate decision shall be binding upon him.

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

(a) unless the notice delivered to the Member/former Member is either not disputed or
the obligation has become enforceable in accordance with section 91(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 93 of the 1995 Act);
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which is more than the amount of the ob!؛gatlon or (If less) the value of the
Member's/former Member's entitlement or Accumulated Credit (as appropriate) under
the Scheme;

(c)

if it contravenes the Preservation Requirements; or(d)

If in the opinion of the trustees it would result in the Scheme being treated as having
made an Unauthorised Payment.

(e)

!ndividua! Transfers from the Scheme15

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.

15.1

If such a request is made the Trustees shall (subject to such payment constituting a
Recognised Transfer) pay to 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.

15.2

Provided this is consistent with the statutory provisions relating to Recognised Transfers a
Member may request the Trustees to use his Cash Equivalent to purchase for him an annuity
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.

15.3

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

15.4

16 Bu!k 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 all or any Members or former
Members to a Receiving Scheme.

16.1

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

16.2

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.

16.3

16.4 For the avoidance of doubt the transfer may include all or any part of an unallocated surplus
within the Scheme.

16.5 No bulk transfer shall be made if it would:

offend against the law of perpetuities;(a)

(b) prejudice Registration or, in tfie opinion of the Trustees, result in the Scheme being
treated as having made an Unauthorised Payment;

(c) breach the Preservation Requirements; or

10-5243686-4/326429-12

44



(d) contravene the 1993 Act.

16,6 Once a buاk transfer has been made all rights and benefits under the Scheme relating to or
derived from the relevant 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.

17 Transfersin

17.1 If a 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
reguest receive a transfer payment in respect of such participation. A person in respect of
whom ttie Trustees have received a transfer payment pursuant to this Rule 17 shall be a
Member for the purposes of this Rule 17.

17.2 Upon receipt of the transfer payment the Member's Accumulated 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.

17.3 The Trustees may impose such conditions in relation to the acceptance of any transfer as
appears to them to be necessary or expedient for the purpose of ensuring compliance with
relevant legislation.

17.4 Any guestion as to whettier any transferred in funds constitute Member-designated Funds or
Dependant-designated Funds shall be determined in accordance with paragraph SD or 22D
respectively of Schedule 28 of the FA 2664.
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The Schedu!e

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 1999

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 ttie Employer(s), is reduced

at the Relevant Date by section 31 of the 1999 Act or under corresponding Northern Ireland

legislation, following a Pension Sliaring Order, agreement or equivalent provision. For tills

purpose. Service with the Employer(s) includes all periods of service with ottier employers
which have been treated as if ttiey were Service with the Employer(s) where a transfer

payment has been made to the Sctieme in respect of that other service.

Pension Credit means a credit under section 29(1 )(b) of the 1999 Act or under corresponding

Northern Ireland legislation.

Pension Credit Rigtits means rights to future benefits under a scheme which are attributable

(directly or indirectly) to a Pension Credit.

Pension Debit means a debit under section 29(1)(а) of the 1999 Act or under corresponding
Northern Ireland 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 ttie provisions of this Part 1) ofttie Schedule

2 Assignment

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

3 Disclosure to receiving 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/arrangem ent where ttie fund
underlying the benefits for a Pension Debit Member is transferred to another Registered
Pension Scheme.
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٢ransfers !n .f Pension Debits4

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 ttie extent required by law, in the calculation of benefits for that
Member. If a transfer of the fund underlying tfie benefits for the Member is made to a scheme
approved under Chapter I Part XIV of the 1988 Act or a scheme approved under Chapter IV
Part XIV of the 1988 Act, the Trustees must give full details of the Pension Debit to the
receiving scheme/arrangement.

5 Deatfi of an ex-spouse after a Pension 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 benefits 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 tJnauthorised 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.

6 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

(c) and in which either case;

(!) is allowed by the Pensions on Divorce etc (Cliarging) Regulations 2٥٥0; or

)؛؛( 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 ttiey discharge their liability shall, subject to overriding statutory
requirements, be at their absolute discretion. 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 5 of the
1999 Act and may exercise such powers (including the power to select a qualifying
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arrangement pursuant to paragraph 1(3) of  56الال6ا(0ج of the 1999 Act) without the consent
of the person entitled to the Pension Credit to the extent permitted by legislation.

No Pension Credit Membership

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

Compliance with FA 20049

In implementing the Pension Sharing Rules, the Trustees shall act in a manner which is
consistent 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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Part 2 - Participating Employers
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