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(v} within ar outside the United Kingdom and whether or nol involving a
liability on the Fund, authorised by law for the investment of trust
monigs or of a wasting or reversionary nature,

Power to Borrow

The Truslees may raise or borrow any moneys upon such terms as they think fit and
may secure such moneys by charging ali or any part of the Fund provided that at all
times the liability of the Trustees shall be limited to the assets of the Scheme. Monies
so raised or borrowed shall be applied for all or any of the purposes of the Scheme
including without prejudice to the generality thereof in the purchase of any
investments hereby authorised. However the Trustees shall not borrow any amount
unless the Professional Trustee is satisfied that the arrangement borrowing condition
within the meaning of section 182 of FA 2004 is met in respect of that amount.

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

Employer-Related Investment

No investment of the Fund may be made in any Employer-Related Investment
unless:

(a) each Member, Deferred Pensioner and Pensioner agrees in writing to the
making of that investment;

(b) Registration shall not be prejudiced; and

(c) the 1995 Act shall not be contravened.

Subject to this and to clause 1 the Trustees may make investments in any of the
Employers. For this purpose, investment includes any dealings in shares, securitiss,
assets or fand or the entering into of any loan, guarantee, indemnity or agreement.

Investment decision making

Before any investment is made each of the Members, Deferred Pensioners and
Pensioners shall agree in writing {o the making of that invesiment unless the
Trustees have delegated all or any of their powers of investment pursuant to clause
5.2 of schedule 2.

Restrictions on investment

Subject to clause 22 of schedule 2 and without prejudice to clause 23 of schedule 2
the Trustees shail exercise their powers under schedule 3 in a manner which they
are satisfied will not resutlt in the Scheme making or being treated as having made an

Unauthorised Payment. Without prejudice to the generality of the foregoing. the
Trustees will exercise their powers in a manner which they are satisfied will not result
in the Scheme making or being treated as having made an Unautheorised Payment

pursuant to:
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5.3

(a) section 171 of the FA 2004 (scheme administration member payments),

(b) section 173 of the FA 2004 (use of scheme assets to provide benefits to
members and related persons);

(c) sections 174 and 181 of the FA 2004 (value shifting); or

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

Save in respect of lvans to which section 179 of the FA 2004 does not apply by
reason of paragraph 38 of scheduie 36 of the FA 2004 (fransitional provisions), in
relation fo 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 uniess they are satisfied that the loan will constitute
an authorised employer loan within the meaning of section 179 of the
FA 2004; and

{(b) shall not agree to any variation in the terms of the loan (or any related
change) unless they are satisfied that such variation will not result in an
Unauthorised Payment.

In relation to any loan to which paragraph 38(1) of schedule 38 of the FA 2004
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 ol
schedule 36 of the FA 2004) 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
constitute an authorised employer loan within the meaning of section 179 of the
FA 2004).

Taxable Property held by investment regulated pension schemes

No investment shall be made in Taxable Property without the consent of lhe
Professional Trustee.
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Scheduie 4

General

Notices

For the purposes hereof any notice to any person in receipt of any Pension or enlitled
to any other benefit under the Scheme may be given by sending the same through
the post in a letter addressed to him at his last known place of abode and any notice
so sent shall be deemed to be served on the fifth day following that on which it is
posted.

Any notice to be given to the Secretary including notice of the exercise of any option
under lhe Scheme shall be in writing and addressed to him at the registered office of
the Principal Company and delivered there or sent by prepaid post subject to the
Trustees' discretion to make such other arrangements as may seem suitable.

Place of residence

Every person shall give rotice in writing to the Secretary of his place of residence at
the time he becemes entitlied to a pension or annuity out of the Fund and thereafter
shall give immediate notice of any change of residence.

Place of payment

Fensions are payablc only at the registered offive uf the Principal Company and any
agreement for a payment through the post or otherwise which may in any particular
case be made by the Trustees shall be at the risk of the recipient concerned.

Evidence wanted

Betare making or sanctioning any payment out of the Fund the Truslees may require
the production of a certificate or such other evidence as they may think fit of the birth
marriage continued survival or death of a Member or any other person entitled to
benefit from the Scheme or the widow or dependant of any of them or the identity of
any person named in a certificate or any other material fact.

Error in statement

If any person or the widow or dependant of any of them shall make any mis-
statement as to any of the matters referred to in the preceding clauses the Trustees
on discovering such mis-statement shall have power acting on the advice ot the
Actuary to make such arrangements as they shali consider just by way of adjustment
or canceliation of any Pension or other money payable oul of the Fund and shall
have power to sue for repayment of any moneys to which there is no valid
entillermeant,

Actuarial Investigations

Actuarial investigations into the condition of the Scheme and of its Fund shall be
made by thc Actuary to the extent that the Trustees consider it necessary or
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expedient, [n the event of the Actuary advising that any alteration to the Definitive
Deed or any Rules is desirable then lhe Trustees in consultation with the Principal
Company shall take such steps as they shall consider appropriate to ensure that
such alterations ur additions shall be madc as the Principal Company and Irustees
may consider appropriate.

Reliance of Actuary

In making any determinalion or arriving at any opinion which it is necessary for him to
make or arrive al for any of the purposes of the Scheme the Actuary may act on such
assumptions as he shall in his absolule discretion and having regard to the
circumstances of the case think appropriate.

Liability of Ernployers

The Employers shall be under no liability whatsoever in conncction with the 3cheme
except as expressly provided in he Definitive Deed.

No restriction on dismissal

Nothing in the Scheme shall fetter the right of an Employer to dismiss any Employes
neither shall any Pension or benefil lo which & Member or former Member might
claim to be entitled under the Scheme be used as a ground for claiming or increasing
any damages in any action brought by such Member or former Member against an
Employer.

Claims only under Definitive Desd

No person whether a Member or a former Member or a person claiming through or
under a Member or a furmer Member shall have any claim right or interest under the
Scheme or any claim upon or against the Trustees or an Employer except under or in
accurdanca with the provisians of this Definitive Deed.

Inspection of documents

Any person entitled lo benefit under the Scheme shall be entitled to mspect a copy ot
the Definitive Deed and such of the undertakings as the Secretary shail decide are
appropriate to him at the registered office ¢f the Principal Company or at such cther
address as lhe Trustecs may determing,

Amendment

Copies of every amendment made under clause 3.2 of schedule 2 shall be sent by
the Trustees as soon as practicable after the amendment is made to the Employers
and shall be sent to each Member affccted by such amendments,
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14,1

Taxation
Recovery of tax in respect of lifetime allowance charge

The Trustees ar ithe Administrator may recover from present or future benefils o
entitlement under the Scheme in respect of a Member ar former Member an amount
reflecting any liability of the Administrator in respect of the lifetime allowance charge
under section 215 of the FA 2004 in respect of that Member or former Member. This
does not authorise the reduction of entitiement to a benefil which has not crystallised
cxcept that in relation to which the lifetime allowance charye arises. Wilhout
prejudice to the generality of the preceding part of this cluuse 13.1, the methods of
recovery of the lifetime allowance charge include reduction of benefits or entitlement
determined in accordance with normal actuarial practice.

Without prejudice lo clause 13.1 above the Trusiees and / or the Administrator may
deduct from any paymenl undcr the Scheme or from any relevant Member's Capital
Sum or from any part of the Fund not allocaled to a Member's Capita! Sum any lax or
charge for which they may be liable {including any tax or charge for which the
Trustees and / or the Administrator may be liable in their / its capacity as
Administrator). For the purposcs of Lhis clause 13.2 a Member's Capital Sum is a
relevant Member's Captal Sum if the tax or charge arises in connection with a
Member or former Member lo whom the Member's Capital Sum relales or related. If
the liability is uncertain or its extent unknown, the Trustees may postpone payment
until they are satisfied that lhe liability does not exist or has bcen adeguately

provided for.

Without prejudice to clause 13.1 or to the generality of clause 13.2, the Trustees may
in cxercising lheir powers under this clause 13 make deductions in respect of the
following.

{(a) a special [ump sum death benefits charge pursuant to section 206 of the FA
2004;

(b) an authorised surplus payments change pursuanl to section 207 of the FA
2004,

(C) an unauthorised paymenls charge pursuant 1o section 208 of lhe FA 2004;
{(d) an unautharised payments surcharge pursuant to section 209 of the FA 2004,
{e) a lifetime zliowance charge pursuant to section 214 of the FA 2004;

{f} an annual allowance charge pursuanl to section 227 of the FA 2004; and

(g} inheritance tax.

Authorised surplus payments

Thi= clause 14 applies where if a payment was made to an Employer it would
congtilule an authorised surplus payment willun the meaning of scchion 177 of the
A 2004.



14.2

14.3

15

Where lhis clause 14 applies, such pant of the Fund as falls within clause 11.1 may
Le paid (subject to any tax) to an tmployer 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 1s made.

No return of surplus can be made from lhe Scheme except to the extent that it is an
authorised surplus paymsnt within the meaning of section 177 of the FA 2004,

Benefits not Assignable

Except to the extent allowed by the 1993 Act or the 1885 Act and to the extent to
which this can be done without the Scheme being treated as having made an
Unauthorised Payment pursuant {o sections 172 to 174 of the FA 2004 or otherwise
the pensions or other benefits payable or 1o be paid under the Scheme are not
assignable and shall cease to be paid or payable if the recipient or prospective
recipient becomes bankrupt or attempts to alienate charge or anticipate any bencfit
or any part of il or does or suffers any act or thing whereby whether by operation of
law or otherwisc if belonging to the recipient absolutely it would be or becuime wholly
or in parl payable to another person. It through the operation of this clause « benefit
ceases to be paid or payable the Trustees may in case of hardship apply it or any
oart of it from time to time for the support and maintenance of the recipient or hig
spouse or children or remoler issuc or any of them provided that in no case shall any
payment be made (o an assignee or purported assignee provided also that nothing in
tha Definitive Deed or Rules shall be deemcd to prevent any person from cftectively
bequeathing by will any monies in which he may have a transmissible interest
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Schedule 5
Membership
Eligibility

A person ("an Eligible Person”) may be admitted to Membership if he is invited to
become a Member by an Employer and the Member Trustees provided that this
would not prejudice Registration or the Scheme's status as an occupational pension
scheme under FA 2004,

Mcmbership and Rules

Upon an Eligible Person being uffered membership of the Scheme a letter with an
appendix attached setting out the terms, conditions, contributions {if any) lo be made
by an Employer and the Eligible Person respectively and benefils to be provided will
be drawn up in a form consistent with the requirements of Registration and signed by
an authoriscd signatory of an Employer. Upon acceptance the said letter with the
appendix attached will be the Rules applicable to such Member and may be
superseded in whole or in part by subscquent letlers duly signed and accepied in the
manner staled zbove. The Rules with this Definitive Deed will be binding ({although
the Rules be not under seal) on the Member, the Emnpluoyers and Ihe Trustees.

The Principal Company may nolily the lrustecs in writing that Membership shall be
closed to new entrants and/or withdrawn from current Members {for future service).
Such nolice given shall {ake effect immediately or at such future dale as may he
specified in it.

Temporary absence
Subject lo clause 3.3, if a Member 1s tempuorarily absent from Service:
{a) on account of illness or injury; or

(b} tor not more than 2 years with the consent of the Principal Company {or any
other reason,

his pension rights shall nol be affected thereby provided that

(i) he continues o pay contributions as specitied (if any) in his Rules during his
absence unless the Principal Employer decides otherwise;

(i} Registration would not be prejudiced; and

{1} the Trustees are satisfied that this will not result in the Scheme being treated
as having made an Unaulhorised Payment.

Il iz Member at the end ol such absence does not return lu Survice: he shall be
decmed 1o have left Service at the date ho neased to contribute.

Clause 3 shall nof have cliecl mrelation to a Member who s not an Employee.
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Cessation of membership

Anindividual's membership shall cease if:

(a} the Principal Company or the Trustees decide that he is no longer an Eligible
Hoerson; or

(L) he exercises any right to lerminate his Membership {(whether under lhis
clause 4 or otherwise).

Mcmbership of the Schome is voluntary. Accordingly, a Member may give two
months' written notice to the Trustees to withdraw and his membership shall cease
on expiry of that notice.

The Principal Company shall give written notice to the Trustees il any person ceases
ta be a Member.

Employee rejoining Service

lf any person who has ceased o be @ Member by reason of his having cuased Lo be
In Service subsequently again enlers Scrvice in any capacity the Trustces with the
consent of the Principal Company may subject to the requirements of clause & of this
schedule permit such person to resume membership of the Scheme on such terms
and cenditions in all respects as the Trustees may decidoe.

Evidence of age

Every Member of the Scheme shall provide such evidence of age and (amily
circumstances and changes in circumstances as the Truslees may require.
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Schedule 8
Contributions
Contributions paid by Employers

Each of the Employers shall pay such annual or other contributions as it may from
time to time decide provided always that an Employer may at any time reduce
suspend or terminate such contributions on giving natice thereofl lo the Trustees.

On receiving such nolice the Trustees shall notify the Members. The Trustees shall
then decide whether to continue to administer the Scheme on such terms as the
Actuary advises or whether lo wind up the Scheme in accordance with schedule 10

If so required by scction &7 of the 1995 Act the Trustees shall ensure that a
schedule of contributions to the Scheme is put in place. The schedule of
conlributions shall be prepared, maintained and reviewed as necessary o comply
with section 87 of the 1995 Act.

The Trustees may allow a person o make a contribution te the Scheme pursuant to
this clause 1 by way of a transfer to the Schemc of an asset or assets in specie. The
Trustees shail not accept a contribution by way of a transfer of assets in specie
unless they are satisfied:

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

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

Lut the decistion whether to accepl a contribution by way of a lransfer of an asset or
assels in specie shall otherwise be at the Trustees' absolule discretion.  The
Trustees may impose such conditions as appear to them lo be necessary or
expedient in connection with the acceptance of such a contribution.

Contributions paid by Members

Where the Member's Rules specily, a Member shall contribute at such 4 rate or of
such amount as shall be staled in the Member's Rulcs,

In addition to the contribution made in clause 2.1 above a Member may with the
consent of the Trustees make:;

{a} voluntary conlributions to the Scheme o secure additional or increased
benefits (irrespective of whether or not the Member's Rules specify that the
member shall contribute {0 the Scheme);

(b) condributions in the form of sharcs where this would constitute a "transter by
the individuul of eligible shares i u company within the poermitted period”
within the meaning ol seclivn 195 of the FA 2004, und / or
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(t:} contnbulions by way of a transfer to the Scheme of an asset or asscts in
specic.

The Trustees shall not aceept G contrihution by way of a transfer of asscls in specie
uniuss they are satistied:

(1) lhat the Scheme's Registration will not thereby be prejudiced; and

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

but the decision whether to accept a contribution by way of a {ransfer of an asset or
assets in spucie shall olherwise be at the Trustees' absclute discretion.  The
[rustees may impose such conditions as appear to them to be necessary or
expedient in conneclion wilh the acceptance of such a contribution.

Where a Member is not an Employec, the Trustees may in their absclule discretion
accept contributions to that Member's Capital Sum from any other person, provided
that no such contributions shzll be accepted which may prejudice the Scheme's
Regyistration.

Reduction or Suspensicn

If the contributions of an Employer or a Member are reduced suspended terminated
or not paid the benelits shall be adjusted as advised by the Actuary.
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Schedula 7
Benefits
Designation for purposes of Unsecured Pension Fund

A Member who is aged under 75 may with the agreement of the Trustees designate
the whole or such part of his Member's Capital Sum as the Trusisees agrec is
"available for the payment of unsecured pension” within the meaning of paragraph 8
of schedule 28 of the FA 2004,

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

it the Trustees have so agreed with the Member, the Delinitive Deed shazll be
decmicd modified in relation to thal Member so as to provide that the Member shall
only becoma entitled to a benetit under the Scheme if the retirement candition set out
in paragraph 22(7) of schedule 38 of the FA 2004 is met. The Member may with the
agrocment of the Trustees subsequently elect not to be dealt with in accordance with
this clause 2. Any such agreement shall be irrevocable.

Provision of Pension

At any time from a Member reaching Normal Minimum Pension Age. or from the llI-
health Condition being satisficd in relation to the Member if earlier, but before the
Member reaches age 75, the Trustees may apply all or such part as they may
determine of the Member's Unsecured Pension Fund for the purpose of providing
Income Withdrawal or towards the purchase of a Short-term Annuity.

At any time after a Member has attained age 75, the Trustees imay apply all or such
part as they may determine of tho Member's Alternatively Secured Pension Fund for
the purpose of providing Income Withdrawai.

At any time from a Member attaining Normal Minimum Pension Age, or the lll-heaith
Condition being met in respect of the Member if carlier, the Trustees may apply all or
such part as they may determine of a1 Member's Capital Sum towards the provision of
a Seheme Pension or the purchase of a Lifelime Annuity,

Any pension or annuily provided pursuant to this schedule 7 may be provided on
such terms (consistent with the other provisions of this schedule 7) as the Trusiees in
their absolute discretion determine provided that such terms are consistent with
compliance with the Pension Conditions. Without prejudice to the generaiity of this
clause 3.4, such terms may include:

(a) provision tor payment of a pension lo continue to be mads to any person after
3 Membei's death provided that this is on lurme consistent with pensinn rule 2

of the Pension Kules, and / ar

(b} provision for a pension to increase or decicase once in payment (un terms
consistent with compliance with the Menston Rules).
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3.10

Without projudice lo the generalty of clause 3.4, any annuily or Scheme Pension
may be provided on terms that a pension will be payable to ona or more Dependants
of the Member in lhe cvent of the Member's death subject to compliance with the
Pensiun Conditions and the Pension Death Benefil Rules,

Where 4 Lifetime Annuity or Scheme Pension is provided for a Member, lhe Trustces
may provide for this to be on terms thal an Annuity Protection Lump Sum Death
Bencfit will be payable in the event of the Member's death before such dale as the
Trusiees may determine provided that such dale must be a date falling before the
Member's 75th birthday. Any such Annuity Protection Lump Sum Beath Benefit shall
be payable in accordance with clause 612,

If lhe Member has reached Normal Minimum Pension Age (or the lli-healih Condition
is met in respect of him} and the circumstances are such that the FA 2004 permits a
Lifetime Allowance Excess Lump Sum to be paid, the Trustees may apply part of the
Member's Capital Sum in paying such Lifetime Allowance Excess Lump Sum {o the
Member,

[f the circumstances are such that the FA 2004 permits a Pension Commencemeant
Lump Sum lo be paid in connection with the Member hecoming enlitled to Income
Withdrawal, a Lifetime Annuity or a Schoeme Pension, the Trustees may upon receipt
of a writlen request from a Member or Deferred Pensioner apply part of the
Member's Capital Sum in paying a Pension Commencement Lump Sum to the
Member. The amount of such lump sum and the timing of the payment shall be
consistenl with the Pension Conditions and with such lump sum satisfying the
requircments for a Pension Commencement Lump Sum but shall otherwisce be at the
discretion of the Trustees.

it the Irustees have so agreed with the Member, the Dciinitive Deed shali be
decmed modified in relation to that Member to the extent required to ensure
compliance with the pension condition set out in paragraph 31 of schedule 36 of the
FA 2004, The Member may with lhe agreecment of the Trustees subsequently elect
that the modittcation referred to in this clause shall not apply. Any such agreement
shall be irrevocable.

In relation to the exercise of their powers under schedule 7 the Trustees shall act in
arncordance with any written instructions received from the Member, but subject 1o
the foliowing conditions:

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

(b} the Trustees shall not be reguired to acl in accordance with the Member's
instructions if in the Trustees' opinion it s not reasonably practicable to
comply with such instructicns or if the cost of so doing would, in the
reasonable apinion of the Trustees, ha wholly disproportionate ta the value of
the benetits concerned; and
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{c) the Trustees shall be entitled to request from the Member such information
and documentalion as they may reasenably require to satisfy themselves that
acting in accordance with the Member's mstructions will not conlravenc the
provisions of this schedule 7, and to delay acting in accordance with such
instructions pending receipt of such documentation or information.

However far the avoidance of doubt nothing in this clause 3 (or the Definitive Deed)
is to be construed as conferring any right on any person to dircct the Trustees in the
exercise of thewr powers and discretions in circumstances where the Trustees hold
sums on discrationary trust.

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

if:

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

(b} the other reguirements for payment of a Sericus Ni-health Lump Sum in
respect cf the Member are met

the Trustecs may at their discretion apply such part of the Member's Capilal Sum as
rclates to the relevant Arrangement in payment of a Serious H-health Lump Sum,
Such payment shall extinguish the Membeir's cntitlement to benefits under the

Arrangement.

If a Member has reached the age of 60 but has not reached the age of 75 and the
circumstances are such that a trivial commulation lump sum within the meaning of
paragraph 7 of schedule 29 of FA 2004 may be paid, the Trustees may pay a trivial
commutation lump sum to the Member, the payment of which shall extinguish the
Member's cntitlerment lo benefits under the Schame,

Life assurance benefit

the Truslees may apply part of the Member's Capital Sum lor the purposes of paying
a premium for a life assurance policy effccied on the life of the Member. Any
proceeds of such pelicy will be dealt with in accordance with clause 6.12.

Death of a Member

On the death of a Member, any death benefits payable pursuant to clauses 6.3 and
6.5 shall bccome payable.

If after applying the provisions of clause 3 in relation to death benefits the Member's
Capilal Sum includes Relevant Uncrystallised Funds and the Member was under the
age of 76 at the date of his death, the |rustees may apply all or part of such Relevant
Unerystallised Funds in the payment of a Relevant Uncrystallised Funds lump sum
death benclil within the mearniny of paragraph 15 ol wohedule 29 of the FA 2004
Any steh lump sum shall be payable in wcsordancs with clause 6 172

Where lollowing the dealh of a Memhber:
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(a) after the application, whete applicable, of clauses 6.3 and 6.12, the Member's
Capital Sum comprises (in whole or in part) Relevant Uncrystallised Funds;
and

() the Member lcuves one of more Dependants

the Trustees shall, subject to clause 6.4, apply such Relevant Uncrystallised Funds in
lhe provision of such one or more Dependants’ Scheme Pensions or Dependants’
Annuities as the Trustees shall in their absolute discretion determine.

Where the Member lcaves more than one Dependant the proportions in which a
Member's Capital Sum is applied for the benelil of the respective Dependants
pursuant to clause 6.3 shall be determined by the Trustecs at thoir absolute
discretion. Where the Membaear leaves more than one Depandant and the Trustees
are applying funds in accordance with clause 6.3, the Trustees shall not be abliged lo
apply funds for the benefit of every Dependant. The Trustees shall act in accordance
with the Pension Conditions and the pension death benefil rules as set aut in section
167 of the FA 2004 in the application of this clause 6.4, but shall otherwise have
absolute discretion as lo the terms on which any Dependants' Schema Pensions or
Dependants’ Annuities are provided pursuant to clause 6.3.

Where the Member died before reaching age 75 and the other conditions set oul in
the FA 2004 for payment of a Trivial Commutation Lump Sum Death Benefit are met,
the Trustees may at their discretion pay a Triviai Commutation Lump Sum Death
Benefit o a Dependant of the relevant Member, the payment of which shall
extinguish such Dependant’s entittement under the Scheme 1o Pension Death Benefit
and Lump Sum Death Benefit in respect of the relevant Member.

Wherc:
fa)l a Member dies before having reached the age of 75, and

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

fc) the circumstances are such that the FA 2004 permits the payment of an
Unsecured Pension Fund Lumyy Sum Death Genefit

the Trustces may at their discretion apply the whole or part of such amount as
represents the Member's Unsecured Pension Fund in respect of the Arrangement
immediately before payment is made as an Unsecured Pension Fund Lump Sum
Death Benelit payable in accordance with clause 6.12.

Where:

{a) following the death of a4 Moember and after the application of clause 6.6 if
applicable thera exists an Unsecured Pension Fund in respect of a Member;
and

{h) the Member leaves one or more Dependants
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the Trustees shall. subject to compliance with the Pension Rules and the Pension
Neath Benefit Rules apply funds cqual to the relevant Unscoured Pension Fund i
one or more ol the ways specified in clause 6.8,

The ways spccified in this clause are:
(a) provision of cne or more Dependants' Scheme Nensions;
(b) provision of one or more Dependants’ Annuities;

(c) designation as available for payiment of Dependant's Unsecured Pension (if
the Dependant has not yet reached the age ol 75} or Dcpendant's
Alternatively Secured Pension (if the Dependant is aged 75 or over).

Subject to compliance with the Pension Conditions and the Pension Death Benefit
Rules, the Trustees:

(a} may apply all or such part as they may determine of a Dependant's
Unsccured Pension Fund for the purposes of providing a Dependants' Short-
term Annuity or Dependants’ Income Withdrawal; and

(b) may apply all or such part as they may determine of a [Dependant's
Alternatively Secured Pension Fund for the purpose of providing Dependants’
Income Withdrawal.

Where:
(a) a Member dies having reached the age of 75 and leaves no Dependants;
(2} the Member was entitled to Income Withdrawal in respect of an Arrangement

under the Schemeg at the date of his death; and

{c) the Member had nominated a charity for the purpose of receiving a Charity
Lump Sum Death Benefit

the Trustees may (but shali not be obliged to) pay all or such part of the Member's
Alternatively Secured Pension Fund as they i their discretion determine to the
charily nurminated by the Member (provided that nothing n this clause 6.10 shali
oblige or enlitle the Trustees to make any payment which is inconsistent with the
provisions of the FA 2004 relating to Charity Lump Sum Death Benefits} and no
payment may be mads under this clause 6.10 without the consent ol lhe Professional
Trustee.

Where:
(&) a Mcmber dies having reached lheg age of 75 and leaves na Dependants; and

{b) the: Membar was enlitied 10 Income Withdrawal in respect of an Arrangemoent
under the Scheme at the date of his death
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the Trustees may (but shall not be obliged to) apply all or such part as they
deteimine of the Member's Alternatively Seanred Pension Fund in mcreasing the
Member's Capilal Sum of one ar more other Members of the Scheme, In the event
that the deceased Member nomimnmated ona or more Muembers for the purpose of this
clause .11, any Transfer Lump Sum Death Benefit may only be apphed to the
Membcr's Capital Sum of a Member nominated by the deceased Member. in the
event that the deccased Member made no such nomination the Administrator may
select which (if any) Members arc to have their Members' Capital Sums increased
nursuant to this clause 6 11. Nothing in this clause 6.11 shall oblige or entitle the
Trustees to apply any funds in a manner which is inconsistent with the provisions of
the FA 2004 refating to Transfer Lump Sum Death Benefits.

In respect of benelils expressed to be payable in accordance with this Rule ("Death
Benefit") any Death Benelit shall be held separately from the rest ol the Fund on the
Liscretionary Trusts.

Death of a Dependant
If:

(a1} a Dependant of a deceased Member dies without having attained the age of
75 and

(b} that Dependant wus at the date of the Dependant's death entitled to Income
Withdrawal

in respect of an Arrangement relating to a deceased Member

the Trustees shall, subject to compliance with the Lump Sum Death Benefit Rule, pay
an amouni representing the Dependant’s Unsecured Pension Fund as an Unsccured
Pension Fund Lump Sum Death Benefit. Such amounl shall be dealt with in
accordance with clause 6.12.

{a) a Dependant of a deceased Member dies aged 75 or over,
(b} there are no other Dependants of the Member still living:

(c) the Dependant was at the date of the Decpendant's death cntifled to
Depcndants’ Income Withdrawal in respect of an Arrangement relating to the
deccased Member,; and

(d} the Member or the Dependant had nominated a charity for the purposes of
receiving a Chanty Lump Sum Death Benefit

the Trustees may (but shall not be obliged o) pay all or such part of lhe Dependant's
Alternatively Secured Pension Fund as they in ther disuetion determine o lhe
charity nominated by the Member (or if no such nomination was made by the
Mumbigr the chanly nominated by the Dependant) provided that nolhing in this Rule
7.2 shall oblige v untitie the Trustees o make any payment which is inconsistent
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with the provisions of the FA 2004 relating to Chanty Lump Sum Death Benelits and
no payment may be made under this clause 7.2 without the concent of Ihe

Frofessional Trustoe.

{a) a Depsendant of a deceased Member dies aged 75 or over;
(b) there are no other Dependants of the Member still living; and

{c) the Dependant was, al the date of the Dependant's death. entitled to
Dependants' Income Withdrawal in respect of an Arrangement relating to the
deceased Member

the Trustees may (but shall not be obliged to} apply all or such part as lhey
determine of the Member's Alternatively Secured Pension Fund in increasing the
Member's Capital Sum of one or more olher Members of the Scheme. In the cvent
that the deceased Member or Dependant nominated one or more Members for the
purpnses of this cfause 7.3, any Transfer Lump Sum Reath Benefit may only be
applied to the Member's Capital Sum of a Member nominated by the deceased
Member, or by the Dependant if the Dependant made such a nomination but the
Member did not. In the ovent that neither the deceased Member nor the deceased
Dependant made such a nominalion, lhe Administrator may sclect which (if any)
Mcembers are to have their Members' Capital Sums increased pursuant Lo this clause
7.3. Nothing in this clause 7.3 shall oblige or entitle the Trustees lo apply any funds
in a manner which is inconsistent with the provisions of the FA 2004 relaling to
Transfer Lump Sum Death Benefils.

Payments to children

Where under this schedule a pension or lump sum payment ("Payment”) is payable
to any minor the Trustees may in their discretion:

(a) make Payments to the child's guardian or to any person with whom the child
resides or under whose care and control he is or appears to be without being
obliged to asceriain whether such guardian or other person has any right {o
the care and control of the child or to supervise the application of any
Payment by such guardian or other person and without being responsible for
any mis-application; and / or

{b) apply Payments lowards the education or other benefil of the child in any
other way as they may see fit.

Enhanced Protection

Whare a Member opts for Fnhanced Protection in relation to the Scheme (and
provides such proof of this as the Trustees may require), the Trustees shall have all
powers necessdaly to freat his rights and benetts undser the Scheme in a way which
pruserves that Cnhanced Protection For the avoidance of doubt this includes the
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ability to direct that “relevant benetit accrual” shall cease from a specified date and
stich direction may, to the extent allowed by iaw, be retrospeclive.

If 2 Mamber who has npted for Enhanced Fiutection subsequently notifics the
Trustees lhat he no longer wishes o huve the henefit of Lnhanced Protection (and
provides such proof of this as the Trustoes may require), the Trustees shall have all
powers nccessary to disapply the cessation of ‘relevant benefit accrual” from a
specified dale and such direction may, to the extent aliowed by law, be retrospective.
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Schedule 8
Benefits on Leaving Mcmbership
Benefits on Leaving Membership

A person who ceasss to be a Member shall, subject (o clause 1.2, have benefits
provided for him in accordance with clause 3 of schedute 7. References in that
schedule 7 to "Member" shall accordingly be construed as references to "Member or
former Member”.

Alternatively the Member may:
{a) reguest a transfer payment under schedule 9; or

s} il the circumstances are such (hat a Short Service Refund | ump Sum may be
paid. the Member may elect to receive o Short Service Refund Lump Sum,
the pavrient of which shall extinguish the Member's entitierment (o benetits
under the Scheme.

Notification to the leaving Member

At the termination of any period of Mcmbership the benefits payable shall be notified
to the leaving Member.

3 Month Condition

Where the 3 Month Condition is satisfied in relation to any Member the Trustees shall
comply with the requirements of chapter 5 of the 1883 Act as inserted by section 264
of the Pension Act 2004, The Truslees shall also have the options available o them
under that chapter & of the 1993 Act.
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1.3

1.4

1.0

Schedule 9
Transfers
Individual transfers from the Scheme

A Member or former Member may request in wnting a Cash Equivalent iransfer value
pavment in lieu of his Member's Capital Sum or any benefits from the Scheme if such
paymenl would constitute a Recognised Transfer.

If such a request is made the Trustees shall (subject to clause 1.3 and such payment
constituting a Recognised Transfer) pay to the receiving scheme the Cash Equivalent
for the Member provided that;

{a) the transfer is to be made in accordance with any requirements of the 1893
Act, the 1995 Act or the FA 2004 which apply to it

(b} the amount of the Cash Fquivalent shall be determined by the Actuary;

{c) the Trustoes shall where necessary give a certilicate to the truslees of the
receiving scheme stating:

(i) the amount included in the transler payment that is reterable to the
Member's contributions;

(il the periods of cmployment which are or may become Linked
Cualfying Service:

Subject 1o clause 1.2 (a) any expenses which may be payable by the Trustees in
consequence of the transfer may be deducled in arriving at the amount of the
transfer.

Whilst a Member remains a director or employee of any Employer the Trustees may
decide that no transfer shall be made (other than in respect of benefits relating to
Pensionable Service after 5th April 1888).

Provided this is consistent with the statutory provisions relating to Recognised
Transfers a Member or former Member may request the Trustees use his Cash
Equivalent to purchase for him an annuity policy or contract with an Insurance
Cempany. The purchase price of the policy or contract shall be equal io the Cash
Equivalent referred to in clause 1.2

The Trustces may also allow a Member or former Member (o take a partial transfer
value payment to a Receiving Scheme provided that:

{a) the transfer js to be madc in accordance with any requirements of the 1993
Al the 1995 Act or the | A 2004 which apply to 1l

(L} the transfer is a Receynised Transfer, and

{2 the amount of u: lranster payment shall be deteimined by the Actuary
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in which case clause 2 shall only apply te such parl of the Member's Capital Sum as
the Trustces on the advice of the Actuary may determine and clause 2 shall apply as
madified accordingly.

Terminaticn of Responsibility

Once a transfer has been ellecled all rights and benefits under the Scheme rulating
to or in respect of the Member or former Member 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 the Scheme in respect of the transferred funds.

Transfer received

The Trustees may accept a transter payment from the trustees of another Registered
Pension Scheme of which @ Member was formerly a member (Transferring
Scheme) and grant Transfer Credits from this Scheme as may be advised by the
Actuary as appropriate 10 the transfer received provided that:

{a) the Trustees shall where necessary obtain a ceriificate from the trustees of
the Transferring Scheme stating:

(i) the amount {if any} which is fo be regarded as the Member's Credit
and shall freat as Member's Credit to the Scheme for the purposes of
any lransfers out the equivalent of the amount so cerfified subject to
any restrictions arising through the operation of clause (b) following;

fity the periods of employment which are or may become Linked
Qualifying Service;

{b) the Trustees may wher¢ desired by the Member's previous employer or the
trustces of the Transferring Scheme give an underiaking that the Member
shall have an indefeasible title to such pension and ancillary benefits as are
awarded in recognition of the Transfer Credil reveived.

The Trustees may impose such condilions in relation to the acceptance of any
transfer as appears to them to be necessary or expedient for the purpose of ensuring
comphance with relevant legislalion,

Transfer out of Scheme assets

Where the Principal Company or any of the Employers astablish or have established
in the United Kingdom other Registered Pensicn Schemes in which for any reason
any or all Members, Pensioners, Deferred Pensioners or Beneficianes desire to
participate the Trustees on the advice of the Acluary may transfer to such scheme alf
or any part of the assets of this Scheme provided that such transfer does not:

() nrejudice Registration ar in the opinion of the Trustees resull in the Scheme
being trealed ay having made an Unanthonsed Payment,

(b} breuch the Preservalion Reoquireameants; or



() contravene the 1993 Act.
Transfer in of assets from an existing scheme

Subject to clause 3.2 the Trustees may accept all or any part of the asscls of a
Regislered Pension Scheme (“the other scheme”) which has been operating for the
benctit of the I'mployees of an Employer or its predecessor in business. Such a
transter may relate to or include Members, Deferred Pensioners and Pensioners.

After acceptance of such a transfer annuities or pensions already in course of
payment in the other scheme shall be continued at the same rate and on the same
basis from this Scheme uniess the Trustces on the advice of the Actuary direct
otherwise,

Likewise annuitics for Delerred Pensioncrs shall be preserved at the same amount.

S0 much of the transfer as relates to Members shall be dealt with under the terms of
clause 3 of this schedule.
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Schedule 10
Reconstruction and Winding-up
Determination of the Scheme
The Scheme shall be wound up and the trusts thereof shall be determined:

(a) at the expiration of the period stated in clause 16 of schedule 2 uniess there
shall have been legislation making it lawful for the frusts of the Fund to
continue for an indeflinite time or in parpetuity,

{b) on any earlier dale on which the Principal Company by nolice in writing to the
Trustees orders the Scheme to be wound up.

Reconstruction or Winding-up of the Principal Company

If an order or effective resolution is passed for the winding up for the purpose of
reconstruction of the Principal Company or the Principal Company is absorbed by
another corporation the Trustees may make such arrangemenis as they think fit for
the continuance of lhe Scheme in connection with such reconstructed or
amalgamaled Principal Compuny or other carporation and the Definitive Deed shall
thercafter lake effect in all respects as it such company instead of the Principal
Company had been a parly to the Definitive Deced and such successor company shall
become the Principul Company for the purposes of the Delinttive Deed

Cessation of Principal Company

Il circumstances arise in which there is no Principal Company in relation to the
Definitive Deed and the Principal Company has not given notice under clause 1(b} of
this schedule for the Scheme o be wound up the Scheme shall be administered by
the Trusices for lhe benefit of the persons entilled to benefits under the Scheme on
such terms and conditions as the Actuary advises and for such period as the
Trustees may think fit provided such periods shall not offend the law as regards
perpetuitics and provided that Registration 1s not prejudiced.

Winding-up

Il the Scheme is terminated under the provisions of clause 1 or clause 3 of this
schedule lhe assets comprising the Fund shall be applied {(except where expressly
provided otherwise) so far as they permil so that each Member's Capital Sum will be
used to sccure Pensions through the purchase frem an Insurance Company of non-
commutable (except inseofar as provided under the Scheme) non-assignable
annuitics in accordance with the Definitive Deed and any requiements for
Hegisternd Pension Schemes. Where the Trustees have prior to the Scheme being
terminaled alivudy purchased an annuily 1in the namec of the [ruslees, that annuity
may be transferrod inlo Ihe name of the relevant Beneticiry - Any such Pension shall
be paid as a Scheme Hension or a Lifetime Annuily. save that a Short-term Annuity
purchasud i the name of the Trustees poor to the Scheme being lenminaled may be
lransforred intn the name ol he relevant Beneticiary,
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Where permissible under the TA 2004, a Serious lll-heaith Lump Sum may be paid,
i which case no Pension will be payabls in respect of the arrangement to which the
Serious Il health | ump Sum relates,

Where permissible under the FA 2004, the Trustces may pay a lnvial commutation
lump sum. within the meaning of paragraph 7 of schedule 29 of the FA 2004, o a
Trivial Commutation Lump Sum Death Benefit, in which case payment of such fump
sum will extinguish the entitlement ic benefits under the Schemce of the former
Meinber or former Member's dependant in respect of whom itis paid.

Where permissible under the FA 2004, the Trustees may pay a Winding-up Lump
Sum or a Winding-up Lump Sum Death Benefit in which case payment of such lump
sum will, in the case of a Winding-up Lump Sum extinguish the former Member's
entillement to benefits under the Scheme, and in the case of a Winding up Lump
Sum Ocath Benefit, axtinguish the dependant's entillement under the Scheme to
Pension Death Benefit and Lump Sum Death Benefit in respect of the former
Member.

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

Where permissible under the FA 2004, such part of a former Member's Capilal Sum
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 Retund of Excess
Contributions Lump Sum to a former Member.

Where poermissible under the FA 2004, the Truslees may pay a Lifetime Allowance
Excess Lump Sum fo a former Member.

To the extent permissible under the FA 2004 and those provisions of the Definitive
Deed deaing with Lump Sum Dealh Bencfits, the Trustees may pay Lump Sum
Death Benctits.

The Trustees may at lheir discrefion secure benefils for different categories of
members ur Beneficiaries by different means. They may also secure benelils by
different means for individuals who are in the same category

The determination of the lrusiees or the Member Trustees (as appropriate) as
regards tho allocation and application of the Fund or any parl of it (which for the
avaidance of doubt includes Members' Capital Sums) shall be absoluie and final and
every Beneficiary shall accept whatever may be paid or secured to/for or in respect of
hirm fiem the Scheme as aforcsaid in full discharge of all claims in respect of the
Fund or the Scheme and to the extent permitted by law shall have no further ¢laim in
respect of any righls sy benefits under or from the Scheme or otherwisc

At the request of & Momber or former Member he T rustess may effect a tranaler ot
under schedule 9 uporn such terms as they conuidnr appropriate,
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Ihe Truslees may arrange for any Maomber or former Member to panicipate in a
receiving scheme in accordance with clause 4 of schedule 9. The transter may
include all or any part of an unallocated surplus within the Scheme provided this
waould not result in the Scheme being treated as having made an Unauthorised

Payrment.

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

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

{a) for pension to commence at any age at which pension couid have been taken
in accordance with the Definitive Deed;

s} for exchange of pension for cash, including, where applicable a Serious Il
health Lump Sum in accordance with the Definitive Deed;

provided that such bencfits shall be purchased onily 1o the exlent that they arc
consistent with Registration and the Irustees are satisfied that they wiill not result in
an Unauthorised Payment being made or treated as having been made and that such
policies, contracts or other investments shall be endorsed to show that the benefits
thereunder are not capable of assignment.

Withdrawal of an Employer
If and whenever

{a) an Employer ceases to be an associated or subsidiary company of the
Principal Company {(otherwise than for the purposes of reconstruction or
amalgamation}; or

(b} an Employer gives notice to terminate ils liability; or

{c) the continued parlicipation in lhe Scheme of an Employer would prejudice the
Scheme's Registration

the Trustees will sl apart out of the Fund investmenls and cash of such amount as
the Actuary advises to be that part of the fund applicable to those Members then in
the Service of that Employer or if the Trustecs so decide to those Members then in
the Service of that Employer together with Pensioners and Deferred Pensioners
formerly in the Service of that Employer or its predecessors in business and
Beneficiaries whose title to benefits derives from such Members Pensioners and
Deferred Pensioners.

The investments and cash so set apart shall at the aption of the Tiustees subject to
lhe provisions of this Definitive Decd and subjeot also to payment of costs charges
and expoenses pronerly payahie thereout;



(i} be transierred to the trustees and upon the trusts of any Registered
Pension Scheme: or

(i) be applied in ke manner us stated in clause 4 of this schedule.

The Trustees shail have a period of two years in which to carry through such
arrangements as may be determined under this clause,

Loss of Principal Company's Powers

If the Principal Company enters into liquidation or reccivership or if the Truslees
cerlify that in their opinion there has been a significant change in control of the
Principal Company then all the powers and discretions of the Principal Company in
respect of the Scheme and in particular the power of appointmenl and removing
Trustees will immediately and automatically vest in the Trustees and the Principal
Company's consent will no longer be required for any purpose in relation to the
Scheme.
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Schedule 11

Pension sharing on divorce

Definitions
For the purposes of this schedule 11:
1999 Act means the Welfare Reform and Pensions Act 1998

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

Member means someane in membership of the Scheme

Negative Deferred Pension means the amount by which the Member's pension or
deferred pension under the Scheme s reduced al the Relevant Date by section 31 of
the 1999 Act or under corresponding Nerthern Ireland legisiation, following a Pension
Sharing Order, agreement or equivalent provision.

Pension Credit means a credit under scclion 29(1)bH) of the 1289 Act or under
corresponding Northern Ireland legislation.

Pension Credit Rights means rights {o future benefits under a scheme which are
attributable {directly or indirectly) to a Pension Credit.

Pension Debit means a debit under scction 29{1)}(a) of the 1889 Act or under
corresponding Northern ireland legislation.

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

Pension Sharing Order means any order or provision as is mentioned in section
2801} of the 1999 Act or Article 25(1) of the Welfare Reform and Pensions (Northern
lreland) Order 1899,

Pension Sharing Rules means the provisions of this schedule 11,
Assignment

Clause 15 of schedule 4 shall not prevent the assignment of part or all of the
Member's retirement benefits or rights {o benefils under the Scheme to histher Ex-
Spouse to the extent necessary to comply with @ Pension Sharing Order, agreement
or equivalent provision.

Disciosure to reccivinyg schames

The Trustees must give full details of the Pension Debil and any related information
to the exicnt required by legislalion, lo the raceiving schemc/urranqement where [he



fund underlying the benefits for a Pension Debit Member is transferred to another
Registered Pension Scheme.

Transfers in of Pension Debits

Where the Trustees accept a transfer payment and are informed by the transferor of
the details of a Pension Debit relating to the transfer payment, the Trustecs must
take account of the Pension Debit 1o the extent required by law in the calculation of
benefits for that Member. If a transfer of the fund underlying the benefits for the
Member is made to a Registered Pension Scheme the Trustees must give full details
of the Pension Debit to the receiving scheme/arrangement.

Death of an ex-spouse after a Pension Sharing Order is made but not
implemented

if the Ex-Spouse dies after a Pension Sharnng Order, agrcement or equivalent
provision is madea but before it is acted upon by the Trustees, the following benefits
may be paid at the absolule discretion of the Truslecs with the consent of the
Principal Company:

{a} a lump sum death benefit may be paid to any person in accordance with the
discretionary lrust provisions of clause 6.12 of scheduie 8, to the exient that
this can be done without the Scheme making an Unauthorised Payment;

(b} the balance of the Cash Equivalent of the fund which would have provided the
Pension Credit Rights for the Ex-Spouse may be used to grovide a pension to
a Dependant of the Ex-Spouse — subject o compliance with the Pension
Death Benefit Rules;

fc) such pensicns must be payable in accordance wilh the Pension Death Benefit
Rutes. Such pensions may be commuted, however, to the extent permitted
by the Lump Sum DBeath Benefit Rule.

Provision for the Trustees to charge
The Trustees may charge flor:

(a) providing any information o anyone that relates directly ar indirectly to the
Scheme and to divarae or nullily proceedings; and

{b) implementing Pension Sharing Qrders and earmarking orders; and

{c) and in which either case:

{i} is allowed by the Pensions on Diverce cte {Charging) Regulations
2000; or

{ii} is not prohibited by law.

Pansion Credits — Mude 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 199¢ Act, and related
regulations, and the manner in which they discharge their liability shall, subject io
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 arrangement pursuant to paragraph 1(3) of
schedule 5 of the 1999 Act) without the consent of the person entitled te the Pension
Credit to the extent permitied by legis!ation.

No Pension Credit Membership

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

Compliance with FA 2004

In implementing the Pension Sharing Rules, the Trustees shall act in a manner which
is 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.



