This is the latest consolidated copy of the central ESPS Scheme Clauses and Rules adopted by a
deed of amendment dated 17 February 2025 which reflects the amendments that have been made
to the central ESPS Scheme Clauses and Rules since the Scheme was established.

In accordance with the central ESPS Scheme Clauses and Rules each Principal Employer may
amend the provisions of the Scheme for their Group.
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SCOPE OF THE SCHEME

1

(1)

()

®)

2A

(1)

Establishment of the Scheme

A scheme, which shall be known as the "Electricity Supply Pension Scheme", is hereby
established under irrevocable trusts and shall come into operation on 1 April 1983. The
Rules of the Scheme are set out in the document annexed hereto headed "RULES OF THE
ELECTRICITY SUPPLY PENSION SCHEME".

Nature of the Scheme

The Scheme shall be a contributory scheme providing Benefits for and in respect
of Members and Former Members, in accordance with its terms from time to time in effect.

The Group Assets in respect of each Group shall be applied solely for the discharge of the
Group Liabilities in respect of such Group, to the effect that no Principal Employer or
Participating Employer in any Group nor the Group Assets in respect of any Group shall be
liable for any obligation or be entitled to or receive any benefit arising out of or pursuant to
any deficiency or surplus respectively in relation to the Group Liabilities in respect of any
other Group, either prior to or pursuant to the discontinuance of the Scheme.

The provisions of paragraph (2) shall be without prejudice to any arrangements for the
transfer of Group Assets made pursuant to or in consequence of the merging or subdivision
of any Group or Groups or the withdrawal from any Group of any Employer or any transfer
of Group Assets in respect of or in relation to any Member or Former Member.

Transfer of Functions

The Co-ordinator and all the Principal Employers shall have power together to procure that
some or all of the Functions from time to time vested in any of them are exercisable by any
other of them in such circumstances as they may determine and in such event each party
which relinquishes Functions shall be discharged from its future obligations under the
Scheme in respect thereof and each party which assumes Functions shall undertake
responsibility for the future exercise and performance of the Functions so vested in it. Such
power shall be exercised by all the Principal Employers and the Co-ordinator entering into a
deed to such effect. The Co-ordinator shall give notice of such deed to the Scheme
Trustee and the Group Trustees forthwith.

958554126.3 1
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Subject to the consent of all the Principal Employers, the Co-ordinator shall have power to
transfer to another person all (but not some only) of the Functions as are then vested in it;
Provided That such person shall agree to undertake responsibility for the exercise and
performance thereof. Such power shall be exercised by the Co-ordinator, all the Principal
Employers and such person entering into a deed to such effect. The said person shall give
notice of such deed to the Scheme Trustee and the Group Trustees forthwith. As from the
date specified in such deed, the expression "the Co-ordinator", as used in the Scheme
(including this Clause), shall thereafter mean such person.

If any Principal Employer wishes to be discharged from the exercise of its Functions and
other liabilities, rights and duties as a Principal Employer and another Employer (whether
or not in its Group) wishes to undertake responsibility for the exercise of those Functions,
liabilities, rights and duties in succession thereto then, provided that the transfer thereof will
not prejudice Registration, the two Employers may by deed transfer the said Functions,
liabilities, rights and duties so that the transferor shall be discharged from its future
obligations under the Scheme in respect thereof and the transferee shall undertake
responsibility for the future exercise and performance thereof and shall thereafter be the
Principal Employer of the Group of the former Principal Employer. The new Principal
Employer shall give notice of such deed to the Co-ordinator and the Scheme Trustee and
its Group Trustees forthwith.

Participation of New Employers

If any Principal Employer amalgamates with another Principal Employer (whether or not
either or both is wound up), such Employers (and/or their successors), shall make such
arrangements as they think fit for the continuance of each Group and the transfer of the
obligations and liabilities of such Employers under the Scheme.

Subject to the consent of the Co-ordinator, any company may (and, if required under
paragraph (1), shall) become the Principal Employer of a new (or, where paragraph (1)
applies, new or existing) Group and participate in the Scheme upon such terms and
subject to such conditions as the Co-ordinator determines.

Subject to the consent of the Principal Employer any company may become a Participating
Employer in that Principal Employer's Group and participate in the Scheme upon such terms
and subject to such conditions as the Principal Employer determines.

A company which is eligible to participate in the Scheme by virtue of this Clause (whether
as a Principal Employer under paragraph (2) or a Participating Employer under paragraph
(3)) shall as soon as reasonably practicable enter into a deed of participation with the
Principal Employer concerned (or in the case of a company wanting to participate as
Principal Employer under paragraph (2) above, the Co-ordinator), in which it shall undertake
to participate in the Scheme (and, where applicable, to exercise the Functions of the Principal
Employer) and to comply with and be bound by the terms of the Scheme as applicable to
such Group from time to time. The Principal Employer (or, where paragraph (2) applies, the
Co-ordinator) shall give notice of this to the Scheme Trustee, the relevant Group Trustees
(other than in the case of a company wanting to become the Principal Employer of a new
Group under paragraph (2)), and, where paragraph (3) applies, the Co-ordinator.

Subject to paragraph (9), on becoming a Principal Employer a company shall apply to
become a member of the Co-ordinator. Each Principal Employer shall be deemed to have
appointed and authorised the Secretary to be its agent for the purpose of making such
application.

Subject to paragraph (9), on becoming a Principal Employer a company shall apply to
become a shareholder of and subscribe for shares in the Scheme Trustee. Each of the
other Principal Employers shall waive any rights of pre-emption they are entitled to in respect
of such application and subscription.
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Each company that becomes a Principal Employer shall be deemed to have appointed and
authorised the Secretary to be its agent for the purpose of making an application to
become a shareholder of the Scheme Trustee and to subscribe at par for the same number
of shares in the Scheme Trustee as are held by the existing shareholders of the Scheme
Trustee at that time. Each existing Principal Employer shall be deemed to have appointed
and authorised the Secretary to be its agent for the purpose of waiving any rights of pre-
emption it is entitled to in respect of such application and subscription.

[Intentionally blank]

A company which proposes to become a Principal Employer may ask the Co-ordinator for
dispensation from the obligations under paragraphs (5) and/or (6). The Co-ordinator may
give such dispensation on such terms and subject to such conditions as it determines.
Such dispensation shall be deemed to be requested by and given to a company which is
already the Principal Employer of an existing Group.
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Establishment of the Fund

As from 1 April 1983, there shall be deemed to have been established a fund for the
purposes of the Scheme.

Payments into and out of the Fund

Subject to paragraphs (3) and (4), the Fund shall be constituted by the moneys and assets
received and held by or on behalf of the Scheme Trustee and the moneys and assets
received and held by or on behalf of the Group Trustees for the purposes of the Scheme
and the moneys and assets for the time being representing the same, including:

(a) all contributions paid by the Members under the Scheme;

(b) all amounts contributed by the Employers under the Scheme;

(c) all sums received by way of Transfer Value Payments; and

(d) all sums received by way of dividends, interest, rents and benefits arising out of the

investment or use of the Fund or any part thereof.

There shall be paid out of the Fund all payments which may properly be made pursuant to
the provisions of the Scheme.

For the purposes of the accounts and the statement of accounts referred to in Clauses 11
and 12 and Annex 2, but not otherwise, the Fund and Group Assets shall be deemed to
include all such other income (including all sums payable by the Employers) accrued to but
not yet received at the effective date of each such statement and shall be deemed to exclude
all such amounts which at such date are due for payment but not yet paid from the Fund as
the Scheme Trustee shall (in each case) determine in accordance with generally accepted
accounting standards and practices in the United Kingdom or, where such standards and
practices are inapplicable to the Scheme, such appropriate accounting policies as it may
adopt from time to time.

For the purposes of the actuarial valuations referred to in paragraph (1) of Clause 14, but
not otherwise, the Fund and Group Assets shall be deemed to include such income and to
exclude such amounts as are referred to in paragraph (3) and shall be deemed also to
include all sums payable by the Employers pursuant to paragraphs (b), (c), (e) and (f) only
of Clause 13(1) but not due for payment at the effective date of the valuation.

The Fund

The Fund shall be attributable as between:

(@)  Group Specific Assets pursuant to Clause 5(6);
The Group Specific Assets attributable to a Group shall be further attributable as
between such Portfolios as the Group Trustees of the Group may determine pursuant
to the investment strategy they determine from time to time under Clause 5(6);

(b)  Unitised Group Assets
The Group Assets of a Group may include Units in Sectors of the Unitised Fund
(Unitised Group Assets) if the Group Trustees of that Group so determine from time

to time under Clause 5(6);

(c) DC Assets, pursuant to Clause 7;
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(d) AVC Assets pursuant to Clause 8;

(e) any insurance policies wholly appropriated to provide the benefits for and in respect
of specific individuals, where permitted by the Scheme Trustee under the Scheme
Wide Investment Framework, the value of such benefits being equal to the proceeds
of such policies;

() any interest in assets transferred pursuant to the assimilation of the Electricity
Supply (Scientists) Superannuation Scheme by Statutory Instrument 1989 No. 1370;
and

(g) cash and assets held otherwise than under sub-paragraphs (a) to (f) above by or on
behalf of the Group Trustees in respect of the Group.

Investment related powers of the Scheme Trustee and Group Trustees

5(2)

Subject only to the proviso to this sub-paragraph and to Clauses 7(3) and 8, the Scheme
Trustee shall have exclusive powers, duties, authorities, obligations and liabilities in relation
to, and in respect of, the ownership of the assets and the custody and administrative control
of the Fund. The Group Trustees shall have the same full unrestricted powers of investing,
transposing and disposing of investments and laying out money in all respects as if
absolutely entitled thereto beneficially, subject to the provisions of Clause 10, to the extent
that they require such powers in order to exercise their rights to determine investment
strategy, pursuant to Clause 5(6) to determine the allocation of their Group Assets pursuant
to Clause 5(6) or 5(9) or to select a Fund Manager or otherwise establish a new Portfolio
of Group Specific Assets pursuant to Clause 6 or to open and maintain one or more
Group Cash Accounts pursuant to Clause 9(3) and as provided for in Clauses 7(3) and 8.
Where the Group Trustees determine to purchase an annuity contract or an insurance policy
from an Insurance Company to be held in the name of the Scheme Trustee, they may convert
that contract or policy into a contract or policy to be held in the name of the relevant Member
(including a Member entitled to Frozen Benefits) or Beneficiary in accordance with and
subject to the provisions of Clause 42G (Purchase of annuities).

Unitised Fund

5(3)

The Scheme Trustee shall maintain the Unitised Fund and determine and maintain one or
more Sectors in accordance with the terms set out in Annex 2. The Scheme Trustee shall
have exclusive powers, duties, authorities and obligations and liabilities in respect of the
investment of the Unitised Fund, subject to the provisions of Clause 10.

Group Trustee responsibilities to the Scheme Trustee

5(4)

5(5)

958554126.3

The Group Trustees shall cooperate with the Scheme Trustee, as may reasonably be
required by the Scheme Trustee, including by providing such information as the Scheme
Trustee may request in order to enable the Scheme Trustee to ensure that there is
compliance with the terms of Clauses 5-10.

The Group Trustees shall, if so requested by the Scheme Trustee, provide written
representations to the Scheme Trustee that the requirements on Group Trustees in respect
of matters pursuant to Clauses 5-10 and Annex 2 have been met, as may be required by
the terms of Clause 17B and the Devolution Working Rules from time to time. In the event
that the Group Trustees become aware of any breach of any of the provisions of Clauses 5-
10 or Annex 2, or any investment power, principle or restriction to which such provisions or
requirements make reference, the Group Trustees shall take all reasonable steps to rectify
the breach as the Group Trustees consider appropriate, and shall notify the Scheme Trustee
of such breach and the steps taken, and shall further co-operate with the Scheme Trustee
in any further steps which the Scheme Trustee shall reasonably think are appropriate in the
circumstances, and in accordance with Clause 17B and the Devolution Working Rules. In
certain circumstances, such a breach may result in reversion of powers in accordance with
Clause 17B.
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Group Specific Matters

5(6)

5(7)

5(8)

5(9)

5(10)

The Group Trustees shall set the investment strategy for their Group. The Group Trustees
may from time to time determine to establish one or more Portfolios for Group Specific
Assets and, in respect of the establishment of any such Portfolio, to select a Fund Manager
with a view to its Appointment or, if so permitted by the Scheme Trustee, to negotiate
Alternative Contractual Arrangements pursuant to Clause 6(8); and determine the
proportions or parts, or revised proportions or parts, of their Group Assets which shall be
allocated:

(a) to their Group Specific Assets and, if they so choose, Unitised Group Assets;
(b) inrespect of their Group Specific Assets, to particular Portfolios; and
(c) inrespect of their Unitised Group Assets, to particular Sectors of the Unitised Fund.

The Group Trustees shall provide to the Scheme Trustee a copy of each statement of
investment principles they determine to adopt for the purpose of Section 35 of the Pensions
Act as soon as practicable following its adoption.

The Group Trustees may entrust and delegate to any one or more persons the exercise of
the powers conferred on them under Clauses 5(6) and 5(9) and such entrusting and
delegation may be general or by reference to a particular case and may be subject to such
conditions, limitations and powers of revocation as the Group Trustees may think fit provided
any such delegation shall be subject to the Group Trustees and their delegate(s) acting in
compliance with the terms of Clauses 5-10.

The Group Trustees may:

(a) transfer to the credit of the Group Specific Assets or the Unitised Group Assets
attributable to their Group, in such parts or proportions as they may determine, any
moneys or assets received by them from time to time as Group Assets; or

(b) effect transfers within the Group Specific Assets attributable to their Group, to
implement allocations to particular Portfolios (including transfers between Portfolios
where appropriate); or

(c) instruct the Scheme Trustee to transfer to the credit of the Group Trustees' Group
Cash Account such amounts of the Group Assets attributable to their Group as
they shall specify as being required by them to satisfy their liabilities for Benefits,
transfer payments and any other amounts payable by them from time to time under
the Scheme, on such dates as are specified in such notices, or otherwise to make
such amounts available in such manner and at such times or under such
arrangements as they may from time to time agree with the Scheme Trustee, or to
make arrangements for in specie asset transfers to other Retirement Arrangements.

Responsibility and accountability for determining transfers pursuant to Clause 5(9) shall
reside with the Group Trustees. No payment or transfer of assets under Clause 5(9) by the
Scheme Trustee (or its appointed agent) shall be taken to confirm, ratify or validate any
decision, act or omission of any Group Trustees in respect of any Benefit, claim for Benefit,
transfer payment or any other matter in relating to the administration of Group Liabilities or
the exercise of any discretion by any Group Trustees with respect thereto.

Appointment of fund managers by the Scheme Trustee

5(11)

958554126.3

The Scheme Trustee may appoint one or more fund managers to manage a Sector (or part
of a Sector) of the Unitised Fund and, may, in the event that a Fund Manager is not appointed
in respect of a Portfolio of a Group's Group Specific Assets pursuant to Clause 6(2) or the
Scheme Trustee terminates the ESPS Standard Fund Management Agreement Terms with
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5(12)

a Fund Manager so that the Appointment with that Fund Manager is terminated (in
accordance with the procedure set out in Clause 6(6)), appoint one or more Fund Managers
in respect of each relevant Portfolio until such time as a new Appointment of a Fund
Manager is put in place for each relevant Portfolio pursuant to Clause 6(2), in which case
the Scheme Trustee shall comply with the terms of Clause 6(7).

If so requested by the Group Trustees of any one or more Groups, the Scheme Trustee
may appoint a Transition Manager on such terms as it thinks fit to undertake a transition of
Group Assets on behalf of the Group or Groups concerned.

Investment related expenses, and administration provisions

5(13)

5(14)

5(15)

6

Any liabilities of whatsoever nature, including but not limited to any charges, costs, fees or
expenses directly or indirectly arising from or attributable to the exercise by Group Trustees
of any of the powers and functions conferred on them in relation to the setting of investment
strategy or allocation or reallocation of Group Assets pursuant to Clause 5(6) or in relation
to Group Specific Assets under Clause 6, or by their entrusting and delegation of any of
those powers and functions, shall be discharged out of such of the Group Assets
attributable to that Group as the Group Trustees may determine, without recourse to the
Group Assets attributable to any other Group, save that the Principal Employer of such
Group may in its absolute discretion discharge any liability as aforesaid.

Any notices required in connection with the operation of Clauses 5-10 and Annex 2 shall
be in such form and may be served at such times and in such manner as may be agreed
from time to time between the Scheme Trustee and the Group Trustees or, in the event of
any failure to so agree, as shall be notified by the Scheme Trustee to the Group Trustees
concerned.

The Scheme Trustee may prescribe such procedures as the Scheme Trustee may consider
necessary regarding identification and notification of authorised signatories of behalf of the
Group Trustees for particular purposes in connection with the operation of Clauses 5-10 and
Annex 2.

Management of Group Specific Assets

Appointment of a Fund Manager

6(1)

6(2)

6(3)

958554126.3

Each Group's Group Specific Assets shall be sub divided into one or more Portfolios.

The Group Trustees shall, in respect of each Portfolio of its Group Specific Assets, unless
Clause 6(8) applies select a Fund Manager with a view to its Appointment to exercise
discretionary investment management powers in respect of that Portfolio or, where
appropriate, to provide investment management and dealing services on a non discretionary
basis, or to provide such other services as may be appropriate in the circumstances. Each
such Appointment shall be pursuant to a contract entered into by the Fund Manager, the
Relevant Group Trustees and the Scheme Trustee in the form of an ESPS Standard Fund
Management Agreement (subject to any amendments which all of the parties from time to
time agree).

The Group Trustees of each Group shall notify every Fund Manager whom they appoint of the
limitations in their powers:

(a) under Clause 9(10); and
(b) under Clause 10.
Such limitations shall be included in each Appointment, and each Appointment shall state

that the only assets to which there may be recourse in relation to such Appointment are the
Group Assets attributable to such Group or a specified part thereof.
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6(4)

6(5)

6(6)

6(7)

The ESPS Standard Fund Management Agreement terms must comply with the requirements of
Clause 10.

A Fund Manager which is to be the subject of an Appointment must be duly registered and
regulated under the Financial Services and Markets Act 2000 or, in the case of a non UK
Fund Manager the relevant comparable legislative or regulatory requirements. Provided this
requirement for registration and regulation need not be applied if and to the extent that, in
order to perform the fund management services envisaged, such registration and regulation is
not required or, in the case of a non UK Fund Manager, is not required by the relevant
comparable legislative or regulatory requirements.

In the event that a Fund Manager or any of its Associates materially or persistently
breaches an ESPS Standard Fund Management Agreement, the Scheme Trustee shall
discuss with the Group Trustees which have entered into an Appointment with that Fund
Manager appropriate remedial action which the Scheme Trustee may, at its discretion,
determine to pursue with the Fund Manager, failing the success of which remedial action, the
Scheme Trustee may propose to terminate the ESPS Standard Fund Management
Agreement(s) with such Fund Manager. In such an event, the Scheme Trustee shall, in the
case of breaches by a Fund Manager, or may, in the case of breaches by an Associate of a
Fund Manager, give notice of such proposed termination to the Group Trustees concerned
and may thereafter terminate any ESPS Standard Fund Management Agreement with such
Fund Manager in accordance with the terms thereof.

In the event that Group Trustees propose the Appointment of a Fund Manager in respect of
which the ESPS Standard Fund Management Agreement terms have been terminated for one
or more Portfolios pursuant to Clause 6(6) and in the opinion of the Scheme Trustee such
Fund Manager has subsequently become capable of complying with the ESPS Standard
Fund Management Agreement Terms, the Scheme Trustee shall use reasonable
endeavours to agree the ESPS Standard Fund Management Agreement terms for any
proposed new Portfolio with such Fund Manager and thereafter, and subject to the foregoing
provisions of this Clause 6 to cooperate with such Group Trustees in the Appointment of such
Fund Manager by such Group.

Alternative Contractual Arrangements

6(8)

6(9)

The Scheme Trustee may, in its discretion, determine that, for a Portfolio which is to be
invested in a particular type or types of investment, a Fund Manager need not be appointed
and, in such circumstances, shall specify for that Portfolio the nature of the Alternative
Contractual Arrangements which are required by the Scheme Trustee to be entered into
with the Relevant Financial Institution pursuant to which the Scheme Trustee subscribes for
the investments of that Portfolio. Such Alternative Contractual Terms shall acknowledge,
and as part of the subscription documentation record, the Scheme Trustee's ownership of
the assets (pursuant to Clause 9) and must comply with the requirements of Clause 10.

In the event that a Relevant Financial Institution or any of its associates materially or
persistently breaches the Alternative Contractual Arrangements, the Scheme Trustee shall
discuss with the Group Trustees for the particular Portfolio(s) appropriate remedial action
which the Scheme Trustee may at its discretion determine to pursue, failing the success of
which remedial action the Scheme Trustee may terminate such Alternative Contractual
Arrangements and redeem the investments which are the subject of the relevant Portfolio(s).

Valuation of Group Specific Assets

6(10)

958554126.3

The Group Trustees shall determine the value to be ascribed to any reallocation or transfer of
Group Specific Assets between Portfolios or to other Retirement Arrangements, in
accordance with the basis for the valuation of the assets and liabilities of the Fund determined
by the Scheme Trustee pursuant to Clause 9(12) and subject to the terms of that provision.
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Monitoring of Group Specific Assets

6(11)

6(12)

6(13)

The monitoring of

(a) the investment performance and level of investment risk of each Portfolio and of
the Group Assets attributable to each Group;

(b) the investment performance of a Fund Manager;

(c) the compliance of each Fund Manager with its Portfolio specific terms for an

Appointment (subject to Clauses 6(12) and 6(13));

(d) the compliance of each Fund Manager with Section 36 of the Pensions Act and as
to whether it is carrying out his work competently;

(e) the investment performance of any investment which is the subject of Alternative
Contractual Arrangements; and

() the performance of a Transition Manager appointed by the Scheme Trustees for
Group Trustees pursuant to Clause 5(12)

shall in each case be the responsibility of the relevant Group Trustees, to the exclusion of
the Scheme Trustee.

The monitoring of the compliance of each Fund Manager with the terms of its ESPS
Standard Fund Management Agreement or a Relevant Financial Institution with its relevant
Alternative Contractual Arrangements shall be the responsibility of the relevant Group
Trustees Provided that they shall provide details of such monitoring, if so requested, to the
Scheme Trustee.

Notwithstanding the terms of Clauses 6(11) and 6(12):

(a) the Group Trustees shall cooperate with the Scheme Trustee and provide written
representations to the Scheme Trustee in relation to the arrangements for their
Group Specific Assets pursuant to Clauses 5(4) and 5(5); and

(b) the Scheme Trustee may decide to perform such monitoring on its own behalf in
respect of matters to which Clauses 6(11) and 6(12) refer, and more generally to
perform such monitoring as it thinks appropriate, in order to ensure that there is
compliance with the terms of Clauses 5-10.

Application of current and former investment provisions

6(14)

958554126.3

The provisions of Clauses 5-10 shall apply in respect of the arrangements for any Portfolio of
Group Specific Assets which is established on or after 1 January 2016 (or such later date as
may be notified by the Secretary to the Principal Employers, the Scheme Trustee and Group
Trustees). They shall also apply in relation to any documentation relating to a Portfolio which
was entered into before 1 January 2016 (or such later date as may be notified by the Secretary
to the Principal Employers, the Scheme Trustee and Group Trustees) where such
documentation is varied on or after that date with the effect of allowing, extending or varying
the scope under such documentation either to invest in a derivative transaction or to have
returns under that documentation (or any investment made in accordance with that
documentation) determined in a manner consistent with it being a derivative transaction (such
that the returns are calculated by reference to the movement in some index, rate or other asset,
not directly or indirectly forming part of the Portfolio) other than in either case solely for the
purposes of currency hedging.



Docusign Envelope ID: 8E42FF51-FF67-4153-926B-2C9381682116

7(1)

7(2)
7(3)

7(4)
7(5)

7(6)

7(7)

7(8)

7(9)

7(10)

7(11)

DC Assets

Subject to the following provisions of this Clause 7 in respect of each Group which has DC
Members, the Group Trustees, in respect of their Group, shall select and, on behalf of the
Scheme Trustee, put in place and maintain arrangements for one or more DC Investment
Funds (which may be offered by one or more providers) to be offered to DC Members of
that Group. The Group Trustees shall take professional advice as to the available options
before a determination of a selection is made, or a review of the selection decisions is
undertaken by the Group Trustees from time to time. The arrangements put in place for
each DC Investment Fund shall include descriptions of the DC Investment Funds prescribed
by the Group Trustees to ensure that these are explained to DC Members in a clear, fair and
not misleading way.

[No longer used.]

The Scheme Trustee shall have exclusive powers, duties, authorities, obligations and liabilities
in relation to, and in respect of, the ownership, custody and administrative control of DC
Assets. The Group Trustees shall have exclusive powers, duties, authorities, obligations and
liabilities, to the exclusion of the Scheme Trustee for the purposes of:

(a) exercising their selection powers;

(b) putting in place and maintaining appropriate arrangements for one or more DC
Investment Funds under Clause 7(1); and

(c) entering into contracts with the provider(s) of DC Investment Fund(s) (including with
any providers who facilitate access to one or more DC Investment Funds) on behalf
of, and in the name of, the Scheme Trustee.

Provided that the Group Trustees shall exercise such powers, duties and authorities at all
times in accordance with the terms of Clauses 5-10.

[No longer used.]

[No longer used.]

The Group Trustees of a Group which has a DC Section shall promptly give notice to the DC
Members and prospective DC Members of the DC Investment Funds so selected and in
respect of which arrangements have been put in place under the provisions of this Clause 7.

The Group Trustees of each Group which has a DC Section shall, in respect of each of the
Group's DC Accounts, obtain each DC Member's instructions as to his selected DC
Investment Fund(s). Such instructions shall be obtained when a person first becomes a DC
Member, and may be revised by the DC Member by subsequent instructions from time to time.

The Group Trustees shall promptly give instructions on behalf of the Scheme Trustee to the
relevant providers of DC Investment Fund(s) for the investment of amounts credited to DC
accounts pursuant to the respective DC Members' instructions in order that amounts credited
to DC Accounts shall be promptly invested pursuant to the respective DC Members'
instructions.

Neither the Scheme Trustee nor the Group Trustees shall exercise a discretion in relation to
or otherwise play any part in a DC Member's selection from the available DC Investment
Funds.

The value of a DC Member's DC Account shall be the value from time to time of the
investments which are acquired pursuant to Clause 7(8) in respect of, and which are therefore
notionally allocated to, his DC Account.

The power of the Group Trustees to make arrangements pursuant to Clause 7(1) is subject to
the provisions of this Clause 7 and shall be construed or applied such that:

958554126.3 10
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7(12)

8(1)

8(2)

8(3)

(a) the Group Trustees shall not contract or otherwise enter into legal obligations with any
DC Investment Fund provider or any third party in respect of the Group's DC Assets or
any DC Investment Funds in the name of, or as agent for, the Scheme Trustee, except
to the extent, and subject to the terms for such envisaged by Clause 7(3), and as may
reasonably be thought prudent in order to ensure compliance with all applicable laws
including the Financial Services and Markets Act 2000; and

(b) the Group Trustees shall not contract or otherwise enter into legal obligations with any
DC Investment Fund provider or any third party in respect of any DC Investment Funds
in their own name or the name of the Group Trustees of any other Group (or hold
themselves out as entitled to do so).

The monitoring of:

(@) the description of the DC Investment Funds in which DC Members have invested
amounts credited to their DC Accounts and DC Investment Funds of which notice is
given to DC Members and prospective DC Members pursuant to Clause 7(6);

(b) the instructions for investment of amounts credited to DC Accounts pursuant to
Clause 7(7) and reconciliation of such instructions and the provider's records in relation
to DC Investment Funds;

(c) the investment performance of the provider of a DC Investment Fund (including any
provider who facilitates access to one or more DC Investment Funds); and

(d)  the compliance of the provider of the DC Investment Fund (including any provider who
facilitates access to one or more DC Investment Funds) with the terms agreed with him;
and

(e) all matters necessary or desirable to allow the Group Trustees to discharge their
responsibilities under DC Governance Legislation

shall in each case be the responsibility of the relevant Group Trustees to the exclusion of the
Scheme Trustee and the Group Trustees shall report thereon in accordance with DC
Governance Legislation. Provided that they shall provide details of such monitoring, if so
requested, to the Scheme Trustee and Provided further that the Scheme Trustee may
perform such monitoring on its own behalf as it thinks appropriate in order to ensure that the
arrangements for DC Investment Funds are in accordance with the terms of Clauses 5-10.

AVC Assets

Subject to the following provisions of this Clause 8, in the period up until 31 December
2017, the Scheme Trustee shall select and put in place and maintain arrangements for one
or more AVC Investment Funds (which may be offered by one or more providers) to be
available to be offered to Members. The Scheme Trustee shall have discretion as to
whether to offer such AVC Investment Funds, as to the number of AVC Investment Funds
offered (if any) and as to the number of providers of such AVC Investment Funds. The
Scheme Trustee shall take professional advice as to the available options before
determining its selection or reviewing its selection decisions from time to time.

The Scheme Trustee shall notify the Group Trustees of any available AVC Investment
Fund(s) selected pursuant to Clause 8(1) and shall also so notify any changes to that selection
or to the arrangements made from time to time. With effect from 1 January 2018, the Scheme
Trustee shall no longer select any AVC Investment Fund under Clause 8(1) and, thereafter
any AVC Investment Fund selected or maintained by Group Trustees shall be selected, or, as
the case may be, maintained by them pursuant to Clause 8(4).

The Group Trustees may approve all, any or none of any selected AVC Investment Fund(s)
which are notified under Clause 8(2).

958554126.3 11
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8(4)

8(5)

8(6)

8(7)

8(8)

8(9)

8(10)

8(11)

With effect from 1 January 2018, in respect of each Group which has AVC Investment Fund(s)
on a money purchase basis, the Group Trustees shall, on behalf of the Scheme Trustee and
subject to this Clause 8(4), determine, put in place and maintain arrangements for one or more
AVC Investment Fund(s) (offered by one or more providers) to be made available to Members
of their Group. In the period up until 31 December 2017 if the Group Trustees so determine,
they may select and, on behalf of the Scheme Trustee, put in place and maintain
arrangements for, one or more AVC Investment Fund(s) (offered by one or more providers)
other than those notified under Clause 8(2) to be made available to Members of their Group.
The Group Trustees shall take professional advice as to the available options before selecting
or reviewing the AVC Investment Fund(s) to be made available from time to time.

Provided that the Group Trustees must comply with the requirements of Clause 8(6)
regarding such selections and arrangements.

Subject to Clause 8(14), the Scheme Trustee shall have exclusive powers, duties, authorities,
obligations and liabilities in relation to, and in respect of, the ownership, custody and
administrative control of AVC Assets. Subject to Clauses 8(1) (in the period up to 31 December
2017) and 8(4), the Group Trustees shall have exclusive powers, duties, authorities,
obligations and liabilities, to the exclusion of, the Scheme Trustee for the purposes of:

(a) exercising their additional selection powers;

(b) putting in place and maintaining appropriate arrangements for one or more AVC
Investment Funds which they select under Clause 8(4);

(c) entering into contracts with the provider(s) of AVC Investment Fund(s) (including with
any providers who facilitate access to one or more AVC Investment Funds) on behalf of,
and in the name of, the Scheme Trustee; and

(d)  giving the Members' instructions to the relevant providers of AVC Investment Funds for
the investment of amounts credited to AVC Accounts in accordance with Clause 8(9).

Provided that the Group Trustees shall exercise such powers, duties and authorities at all
times in accordance with the terms of Clauses 5-10.

In respect of each AVC Investment Fund to be made available to members of a Group, the
Group Trustees shall ensure that arrangements are put in place with the AVC Investment
Fund provider which include descriptions of the AVC Investment Funds prescribed by the
Group Trustees so as to ensure that they are explained to members in a clear, fair and not
misleading way.

[No longer used.]

The Group Trustees shall promptly give notice to the Members associated with their Group of
the AVC Investment Funds selected and in respect of which arrangements have been put in
place under the provisions of this Clause 8.

The Group Trustees shall, in respect of each of the Group's AVC Accounts, obtain the
Member's instructions as to his selected AVC Investment Fund(s). Such instructions shall be
obtained when a Member first elects to pay additional voluntary contributions pursuant to
Rule 10, and may be revised by the Member by subsequent instructions from time to time.

The Group Trustees shall promptly forward on the Members' instructions received pursuant
to Clause 8(9) to the relevant providers of AVC Investment Fund(s) for the investment of
amounts credited to AVC Accounts pursuant to the respective Members' instructions in
order that amounts credited to AVC Accounts shall be promptly invested pursuant to the
respective Members' instructions.

Neither the Scheme Trustee nor the Group Trustees shall exercise a discretion in relation to
or otherwise play any part in a Member's selection from the available AVC Investment Funds.

958554126.3 12
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8(12)

8(13)

8(14)

9(1)

9(2)

The value of a Member's AVC Account shall be the value from time to time of the investments
which are acquired pursuant to Clause 8(10) in respect of, and which are therefore notionally
allocated to, his AVC Account.

The duty or, as the case may be, power of the Group Trustees to make arrangements pursuant
to Clause 8(4) is subject to the provisions of this Clause 8 and shall be construed or applied
such that:

(a) the Group Trustees shall not contract or otherwise enter into legal obligations with any
AVC Investment Fund provider or any third party in respect of the Group's AVC Assets
or any AVC Investment Funds in the name of, or as agent for, the Scheme Trustee,
except to the extent, and subject to the terms for such envisaged by Clause 8(4), and
as may reasonably be thought prudent in order to ensure compliance with all applicable
laws including the Financial Services and Markets Act 2000; and

(b) the Group Trustees shall not contract or otherwise enter into legal obligations with any
AVC Investment Fund provider or any third party in respect of any AVC Investment
Funds in their own name or the name of the Group Trustees of any other Group (or hold
themselves out as entitled to do so).

The monitoring of:
(a) the descriptions of the AVC Investment Funds provided to Members;

(b) the instructions for investment of amounts credited to AVC accounts pursuant to
Clause 8(9) and reconciliation of such instructions with the provider's records in
relation to AVC Investment Funds;

(c) the investment performance of the provider of an AVC Investment Fund (including any
provider who facilitates access to one or more AVC Investment Funds); and

(d) the compliance of the provider of an AVC Investment Fund (including any provider
who facilitates access to one or more AVC Investment Funds) with the terms agreed
with him; and

(e) all matters necessary or desirable to allow the Group Trustees to discharge their
responsibilities under DC Governance Legislation.

shall in each case be the responsibility of the relevant Group Trustees to the exclusion of the
Scheme Trustee and the Group Trustees shall report thereon in accordance with DC
Governance Legislation. Provided that the Group Trustees shall provide details of such
monitoring, if so requested, to the Scheme Trustee and Provided further that the Scheme
Trustee may perform such monitoring as it thinks appropriate on its own behalf in order to
ensure that the arrangements for AVC Investment Funds are in accordance with the terms of
Clauses 5-10.

Custody and Administrative Control of the Fund

The Scheme Trustee shall exercise its exclusive powers, duties, authorities, obligations
and liabilities in relation to and in respect of the ownership of the assets and the custody and
administrative control of the Fund in accordance with the provisions of this Clause.

The Scheme Trustee may, if it thinks fit, appoint one or more nominees or custodians
competent in law to so act to hold on behalf of the Scheme Trustee investments or other
assets of the Fund, including cash. Cash may be placed on a deposit or current account with
any bank or banking or finance house in any part of the world or on deposit with any building
society. Cash-like holdings, which may include certificates of deposit or investment in money
market funds, may also be held. Save in so far as any money, investments or other assets
are for the time being vested in any such nominee or custodian and, with the exception of
Group Cash Accounts, the same shall be vested in the Scheme Trustee.

958554126.3 13
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9(3)

9(4)

9(5)

9(6)

9(7)

9(8)

The Group Trustees shall maintain one or more Group Cash Accounts in order to collect
payments of contributions and other receipts into the Scheme in respect of their Group and for
the purposes of receiving cash from the Fund pending payment of benefits to members of
their Group and of expenses attributable to their Group, and which may hold such funds as
the Group Trustees consider reasonably necessary in order to meet their day to day cash
requirements, which may include accounts for such specific purposes as the Scheme Trustee
may agree (generally or in particular circumstances) is appropriate. Such a Group Cash
Account may be a deposit or a current account with such bank or banking or finance house
or building society on such terms as the Group Trustees may think fit, including regarding
the giving of guarantees and indemnities to or in favour of such bank or banking, or finance
house or building society as may be necessary. Group Cash Accounts shall be opened,
operated and closed on terms which comply with the requirements relating to such accounts
as determined by the Scheme Trustee from time to time.

The Scheme Trustee may, where any Immovable Property is held on behalf of the Scheme
Trustee by a nominee or custodian appointed under Clause 9(2), direct such nominee or
custodian to carry into effect any decision of the Scheme Trustee within the powers of such
nominee or custodian and, if the Scheme Trustee thinks fit, it may arrange for the trusts to be
kept off the title and for the nominee or custodian to hold the property as if absolute owner
thereof and to carry out transactions as to the property as if such an owner.

Where any Immovable Property is acquired jointly or in common with any other person or
corporation the Scheme Trustee may if it thinks fit arrange for any or all of the following:

(a) the vesting of the property in a trustee (whether or not being a nominee or custodian
appointed under Clause 9(2) or such other person or corporation beneficially interested
in the property) for and on behalf of the Scheme Trustee and such other person or
corporation.

Provided that the Scheme Trustee shall not arrange hereunder for the vesting of the
property in a single individual as sole trustee;

(b)  conferring on such trustee all or any of the powers of management and administration
and extended powers referred to in Clause 9(11) in relation to the property or for
delegating to such trustee the exercise of all or any of such powers; and

(c) the trusts to be kept off the title and such trustee to hold the property as if absolute
owner thereof and to carry out transactions as to the property as if such an owner.

The Scheme Trustee may:

(a) cause to be incorporated in any part of the world such person (whether constituted
as a corporate body, partnership or otherwise) as may appear to the Scheme Trustee
to be convenient or necessary for the purpose of exercising any of the powers of
the Scheme Trustee in relation to the management or administration of the assets of
the Fund including in particular its powers of investment and laying out money;

(b) vest any of the assets of the Fund in such person;

(c) become the legal and/or beneficial owner (whether directly or indirectly) of all or part
of such person; and

(d) delegate to such person any of the powers of the Scheme Trustee in relation to the
management or administration of the assets of the Fund.

The Scheme Trustee may, if it thinks fit, appoint one or more clearing agents for futures
and options.

The Scheme Trustee may delegate its functions in relation to the management or
administration of investments on such terms and conditions as it may determine.
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9(10)

9(11)

9(12)

9(13)

10

10(1)

10(2)

The Scheme Trustee may, if it shall be expedient, effect or concur in effecting any sale
lease mortgage charge release purchase investment acquisition expenditure or other
disposition agreement transaction or arrangement not hereby or by law otherwise authorised
which a person absolutely and beneficially entitled would have power to effect or concur in
effecting and none of the specific powers conferred upon the Scheme Trustee under this
Clause shall be construed as limiting the generality of the powers conferred by this Clause
9(9).

Except as expressly contemplated by Clause 7 in respect of DC Assets and Clause 8 in
respect of AVC Assets, the Group Trustees shall not:

(a) contract or otherwise enter into legal obligations with any third party in the name of or
as agent for the Scheme Trustee, or the Group Trustees of any other Group or in
relation to or in respect of the Group Assets attributable to any other Group;

(b)  hold themselves out as entitled to contract or otherwise enter into legal obligations as
aforesaid; or

(c) permit any third party to contract or otherwise enter into legal obligations as aforesaid
or to hold themselves out as entitled to do so.

A statement in writing signed by any two directors of the Scheme Trustee or by any
director and the secretary of the Scheme Trustee to the effect that any sale lease mortgage
charge release purchase investment acquisition expenditure or other disposition agreement
transaction or arrangement is effected by the Scheme Trustee or by its duly authorised
delegate in exercise of the powers hereby conferred and is within the scope of such powers
shall in favour of any person dealing with the Scheme Trustee or with such delegate be
conclusive evidence of the fact.

The Scheme Trustee shall determine the basis for the valuation of the assets and liabilities of
the Fund, and may vary the basis or quantification of the valuation of any asset or liability
as it thinks fit, acting on the basis of appropriate professional or expert advice and in
accordance with generally accepted accounting standards and practices in the United
Kingdom. Unless the Scheme Trustee otherwise determines, valuations of freehold and
leasehold Immovable Properties situated within the United Kingdom shall be carried out in
accordance with the appropriate valuation standards issued by the Royal Institute of
Chartered Surveyors or such other standards as the Scheme Trustee considers appropriate
by an external professional valuer. Any determination of the Scheme Trustee as to the basis
for a valuation or the determination of a particular valuation of any asset or liability shall (save
in the event of manifest error) be conclusive and binding.

The liability of the Scheme Trustee to make any payment or transfer in respect of any
Group shall be limited to the amount of the Group Assets held by it in respect of that Group at
the time such payment or transfer is to be made.

Investment of the Fund

The investment powers and restrictions in this Clause 10 apply in respect of the Fund and, in
respect of each Group, in respect of the Group Assets of that Group.

In the event that the Scheme Trustee becomes aware of any breach of an investment
power, principle, or restriction in this Clause 10, it shall promptly take all reasonable steps to
rectify the breach as it thinks appropriate having regard to the interests of the Scheme and
its Members.
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Investment Powers and Restrictions

10(3) The Fund shall be, and may only be, invested subject to compliance with the following
constraining principles:

(a)

(b)

(c)

958554126.3

In implementing a Group Trustees' investment decision, the Scheme Trustee and
relevant Group Trustees (and any agent or delegate of the Scheme Trustee or
relevant Group Trustees or person purporting to act as agent or delegate) has power
to enter into a contract for investment, investment management, hedging, borrowing
or other financial purpose (an "Investment Contract") with a Fund Manager, Transition
Manager, Relevant Financial Institution or otherwise (the "Counterparty") in so far as
and to the extent that it permits recourse of the Counterparty to the relevant Group
Assets, but has no power to enter into an Investment Contract with a Counterparty in
a manner that would give the Counterparty recourse to assets of the Fund other than
the relevant Group Assets. Any provision (or omission of a provision) of an Investment
Contract which would give or purport to give a Counterparty recourse to assets of the
Fund other than the relevant Group Assets is (to that extent) ultra vires and such
additional commitment shall not constitute on any basis the execution of trusts,
powers or duties (professed or otherwise). This is without prejudice to the
counterparty's recourse to relevant Group Assets only under the Scheme Trustee's
indemnity in Clause 44(2)(ii).

Unless and to the extent that the Scheme Trustee and the Co-ordinator agree
otherwise, any Investment Contract must contain a "Group Asset Limit" provision. For
this purpose, a "Group Asset Limit" is an express term of an Investment Contract that
provides:

(i) that the Scheme Trustee and the Group Trustees are entering into the
Investment Contract as trustees acting on behalf of the relevant Group and (for
the avoidance of doubt) not on behalf of any other Group;

(ii) that the Scheme Trustee's and the Group Trustees' liability to the Counterparty
is limited strictly to the amount of the relevant Group Assets from time to time
(or less where the Investment Contract so provides);

(iii) that the Counterparty undertakes that it shall take no steps to make a claim
under the Investment Contract or otherwise against the Scheme Trustee in
relation to the matters to which the Investment Contract relates, whether
directly or indirectly, that exceeds the relevant Group Assets in any
circumstances or otherwise to seek to access any part of the Fund other than
the relevant Group Assets;

(iv) that none of the directors or officers of the Scheme Trustee owes any
contractual or other duty to the Counterparty or is otherwise liable to the
Counterparty, directly or indirectly, for the performance of the Investment
Contract (except in the event of his own fraud or conscious wrongdoing); and

(v) that the Counterparty undertakes not to take, or threaten to take, any action in
respect of the Investment Contract against any director or officer of the
Scheme Trustee personally (except in the event of that director or officer's own
fraud or conscious wrongdoing), and agrees that such action shall only be
taken against the Group Trustees or Scheme Trustee, and the Counterparty
shall indemnify each director and officer of the Scheme Trustee for any loss or
expense by that director or officer arising from breach of this undertaking
except in the event of that director or officer's own fraud or conscious
wrongdoing.

No investment shall be made or transaction undertaken in relation to the Fund if the
arrangements for the custody, insurance, security or any other aspect of the holding
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10(6)

10(7)
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of the investment cannot be made to the satisfaction of the Scheme Trustee.

(d) No investment shall be made or transaction undertaken in relation to the Fund
which, at the time the investment is made or the transaction is entered into, cannot
be recorded and administered adequately on the Scheme's accounting systems
maintained by or on behalf of the Scheme Trustee.

Any question as to

(a) whether entering into any Investment Contract with a Counterparty is within the powers
set out in Clause 10(3)(a); and

(b) whether an Investment Contract contains a Group Asset Limit as required by Clause
10(3)(b),

shall in each case be the responsibility of the relevant Group Trustees, to the exclusion of the
Scheme Trustee, and the Group Trustees shall provide written representations to the Scheme
Trustee in relation to these matters before requesting the Scheme Trustee to enter into an
Investment Contract. Notwithstanding the preceding provisions of this Clause 10(4), the
Scheme Trustee may undertake such enquiries as it thinks appropriate in relation to any
proposed Investment Contract and may refuse to enter into an Investment Contract if it
considers that the written representations provided are incorrect.

Investments shall comply with the Occupational Pension Schemes (Investment) Regulations
2005 and any other applicable provisions in, or made under, the Pensions Act or other
applicable legislation regarding investment powers and restrictions.

For the avoidance of doubt:

(a) indirect investments may be made, whether in a collective investment scheme as
defined in Section 235 of the Financial Services and Markets Act 2000 or not, and
whether by way of holding interests in a vehicle constituted as a company, limited
partnership or unit trust or otherwise constituted. Although the underlying investments
of such an indirect investment vehicle may not so comply, any such indirect
investment vehicle must, itself, comply with the principles set out in Clause
10(3);

(b) there may be investment or laying out of money in the acquisition or upon the
security of assets of a terminable or wasting or reversionary nature; and

(c) agreements may be entered into to take up or underwrite or sub-underwrite issues
of any assets of the Fund.

Stock lending activities may be undertaken on terms which are agreed by the Scheme
Trustee from time to time.

Subject to Clause 10(3), the Scheme Trustee and, if appropriate, the Scheme Trustee in
implementing a Group Trustees' investment decision may;

(a) borrow money (whether in sterling or in any other currency) on mortgage, charge or

deposit or otherwise upon the security of any assets of the Fund and apply the money
SO raised:

(i) for transfer to a Group Cash Account established pursuant to Clause 9(3) for
the purpose of making payments under the Rules;

(ii) in order to fund the settlement of investment transactions for the relevant
Group Specific Assets, Unitised Assets or relevant Portfolio or part thereof; or

(iii) for such other purposes as may be determined by the Scheme Trustee from
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time to time;

Provided that any such borrowing shall be repayable out of the relevant Group
Specific Assets or Unitised Group Assets and any borrowing shall be for liquidity
purposes and on a temporary basis;

(b) lend any money forming part of the Fund to any person or corporation (other than a
Member or an Employer) on such terms and for such purposes as the Scheme
Trustee thinks fit;

(c) guarantee, or afford indemnities to any third party against, any obligations on behalf
of the Fund on such terms and for such purposes as the Scheme Trustee considers
fit and charge any assets of the Fund, whether by way of security for such guarantee
or indemnity or otherwise.

For the avoidance of doubt:

(a) any investment or other asset forming part of the Fund may be retained for so long
as is thought fit;

(b) any investment may be varied or converted into such other asset or assets of any
nature as may be hereby authorised;

(c) an agreement may be entered into for the acquisition or disposal of any asset or
investment of any nature hereby authorised;

(d) an investment or asset jointly or in common with any other person or corporation or
which is of a contributory nature may be acquired notwithstanding that the Scheme
Trustee may not obtain exclusive rights or title to the whole or any portion of such
investment or asset.

The Scheme Trustee may by notice to any Fund Manager, with a copy to the relevant
Group Trustees, require such Fund Manager to refrain from acquiring and/or to dispose of
any share or other security in order to:

(a) prevent the Scheme Trustee or the Group Trustees of any Group from being obliged
to make a general offer to acquire the shares or other securities of any company
under the terms of The Takeover Code (or the equivalent legislative or regulatory
provisions applicable in any other jurisdiction); and

(b) prevent the Group Trustees of any Group from making an application for an offer for
sale or a new issue of securities in circumstances where the Scheme is only entitled
to make a single application in respect of such offer or issue.

Accounts

The Scheme Trustee shall cause to be kept full and true accounts of the Fund and of all
moneys received or accrued due but not yet received and of all moneys expended or due to
be paid but not yet paid in connection therewith, and shall cause to be kept full and
complete records of all matters necessary or proper to be recorded, including such reports as
are necessary to identify the interest in the Fund of each Group.

The accounts of the Fund shall be made up for the period of twelve months ending on 31
March in each year and a statement of accounts, which shall show a true and fair view of the
state of the Fund, shall forthwith be made up in respect of each such periods. To the extent
necessary to comply with the Scheme Trustee's duties under this Clause 11(2), each of
the Secretary, the Group Administrators, the Group Trustees and any other person appointed
to perform services in connection with the Scheme must provide to the Scheme Trustee all
such information and explanations (including in the case of the Group Trustees an annual
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consolidation pack) in such format as the Scheme Trustee reasonably requires for the purpose
of its duties and which the Secretary, the Group Administrators, the Group Trustees or such
person, as the case may be, is able to provide.

The Scheme Trustee shall deliver the statement of accounts of the Fund not later than 31
October next following the end of the period to which it relates, to the Auditors who shall make
a report thereon. The Auditors shall have access to the books, records, accounts and
documents of the Scheme and each of the Secretary, the Group Administrators, the Group
Trustees and any other person appointed to perform services in connection with the Scheme
must provide to the Auditor all such information and explanations which they may require for
the purposes of their duties and which the Secretary, the Group Administrators, the Group
Trustees or such person, as the case may be, is able to provide.

Production of annual statements of accounts

The Scheme Trustee shall cause a copy of the statement of accounts and of the Auditors'
report thereon, together with a report by the Scheme Trustee on the working of the Fund for
the period covered by the statement of accounts, to be produced to the Members assembled
at the Annual General Meeting next following the end of the period to which it relates.

The Group Trustees shall prepare annually a set of accounts (within a timescale notified by
and containing such contents as the Scheme Trustee considers necessary for the purpose of
assisting it to perform its duties under Clause 11(2)) and procure that they are audited and
prepare a report on the Group.

Copies of such documents in relation to the Fund and to the Group concerned shall be
delivered to each of the Employers and shall be made available for inspection by the
Members as the Employer and Group Trustees may determine; and a copy of the latest such
documents shall be handed or sent to any Member who applies in writing for it.
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CONTRIBUTIONS BY THE EMPLOYERS

13 Contributions by the Employers

(1) Subject to any arrangements made to deal with surpluses pursuant to Clause 14, the
Employers shall contribute to the Fund:

(a)

(b)

(c)

(d)

(e)

(f)

(9)

(h)

(i)

a monthly sum equal to twice the contributions for the time being paid by all
Members respectively employed by them, excluding:

(i) Added Contributions;

(ii) additional voluntary contributions made under Rule 10;

(iii) contributions specified in Part Il of Appendix B; and

amounts, by way of lump sum or of instalments equivalent in value thereto, as

determined by the Principal Employer on the advice of the Actuary, equal to twice
the amount of the reduction made under or in accordance with Rule 29(1); and

amounts, by way of lump sum or of instalments equivalent in value thereto, as
determined by the Principal Employer on the advice of the Actuary:

(i) equal to twice the amount of the reduction made under or in accordance with
the provisions of Rules 14(3) and 20(5) in so far as it relates to Service with
the Group; and

(i) payable in accordance with Part Il of Appendix B; and

sums relating to the contributions specified in paragraphs 1, 2 and 3 of Part Il of
Appendix D; and

in respect of any Member who retires under Rule 16 or person who ceases to be a
Member on leaving Service consequent on reorganisation or redundancy before age
50 such amount, by way of lump sum or of instalments equivalent in value thereto,
as determined by the Principal Employer on the advice of the Actuary; and

any sums payable by them pursuant to the provisions of or in accordance with Rule
32 or 44; and

such further sums as may from time to time be determined by each Principal
Employer for itself and its Participating Employers; and

such amounts (if any) as they may be obliged to pay or reimburse pursuant to
Clause 16; and

such contributions (which may be additional to such sums payable under sub-
paragraphs (a) to (h)) as may be payable pursuant to Clause 14;

Provided That:

958554126.3

(i) if no determination can be made under sub-paragraph (1)(e) or Rule 32 within
the period for payment of the relevant sums specified in sub-paragraph
(2)(b), then pending such determination a sum estimated by the Principal
Employer, on the advice of the Actuary, shall be paid by the end of that period
unless otherwise agreed by the Principal Employer with the Group Trustees;

(ii) if no determination can be made under Rule 44 within the period for payment
of the relevant sums specified in sub-paragraph (2)(b), then pending such
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determination a sum estimated by the Group Trustees, on the advice of the
Actuary, shall be paid by the end of that period or be paid by way of
instalments in accordance with Rule 44(4); and

(iii) contributions under sub-paragraphs (a) to (f) of this paragraph which an
Employer is not yet liable to make shall be reduced to the extent that any
payments made by the Employer pursuant to the foregoing proviso (i) or (ii):

(A) in the case of sub-paragraph (1)(e) or Rule 32, exceed the amount
subsequently determined by the Principal Employer thereunder; and

(B) in the case of Rule 44, exceed the amount subsequently
determined by the Group Trustees thereunder, in such a manner as
shall be agreed between the Group Trustees and the Employer,
having regard to the advice of the Actuary, unless the Group
Trustees otherwise determine.

Subject to the provisions of Clause 14 each Employer shall pay to the Group Trustees (or as
they may direct) all amounts to be contributed by it pursuant to paragraph (1) in accordance
with any schedule of contributions prepared pursuant to Clause 14(10) or the Pensions Act
2004, as appropriate in force in relation to its Group from time to time, and in particular any
such schedule shall provide that:

(a) all sums to be contributed by it under sub-paragraphs (1)(a) and (1)(d) and all
contributions received by it from the Members in its employment under the Scheme
and any other sums received by it in connection with the Scheme shall be paid as
soon as practicable after the end of the month to which such contributions relate or
in which such sums are received (as the case may be);

(b) all sums to be contributed by it by way of lump sums:

(i) pursuant to sub-paragraph (1)(b) or (1)(c), shall be paid before the end of
the month following the month in which the relevant reduction is made; or

(ii) pursuant to a determination made under sub-paragraph (1)(e) or Rule 32 or
44, or by estimation pursuant to proviso (i) or (ii) to paragraph (1), shall be
paid before the end of the month following the month in which the Member
retires or leaves Service, or the grant of special terms is made, or the increase
in Benefit is made, or the person concerned becomes a Voluntary Pensioner,
as the case may be;

or shall be paid by such later date as may be agreed by the Principal Employer with
the Group Trustees; and

(c) all other sums to be contributed by it, whether or not by way of instalments shall be
paid on such date or dates as are determined in accordance with the relevant
provisions of the Scheme, or as may be agreed by the Principal Employer with the
Group Trustees.

If an Employer shall fail to pay or account to the Group Trustees (or as they may direct) for
any sum or amount to be contributed by it pursuant to paragraph (1) or for any contribution
received by it from the Members in its employment under the Scheme, in each case by the
due date for such payment or accounting as determined by the relevant schedule of
contributions, interest shall accrue on such sum or amount or the balance thereof outstanding
from time to time (taking into account for this purpose any sum or amount disbursed by the
Employer on behalf of the Group Trustees and not reimbursed to the Employer) during the
period from such due date to the day preceding the date of payment (both days inclusive Such
interest shall be calculated at the base rate of Barclays Bank PLC over such period, in each
case as determined and notified by the Scheme Trustee to the Group Trustees, and shall
be paid to the Group Trustees (or as they may direct) at the same time as, or as soon as
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practicable after, the sum or amount to which it relates.

Subject to the Pensions Act and to the retention of such amount or amounts as are required
to pay Benefits, Transfer Value Payments, other transfer payments and any other amounts
from time to time due and payable by them under the Scheme at the date of such retention,
the Group Trustees shall procure the payment of such contributions and sums and pay any
other sums received by them or on their behalf in connection with the Scheme to the
Scheme Trustee (or as it may authorise or direct).

Actuarial valuations
(a) The Group Trustees shall instruct the Actuary to carry out an Actuarial Valuation.

(b) The effective date of the first Actuarial Valuation under sub-paragraph (a) shall be
31 March 2007, unless the Group Trustees determine an earlier date.

(c) The effective date of a subsequent Actuarial Valuation shall be as at the end of such
period as the Group Trustees may from time to time determine, but not exceeding
three years from the effective date of the last Actuarial Valuation or any shorter period
required by Part 3 PA 2004. The Group Trustees shall obtain an Actuarial Report for
each intervening year between Actuarial Valuations.

(d) Without prejudice to sub-paragraphs (b) or (c), the Group Trustees shall, following a
reasonable request by the Principal Employer, instruct the Actuary to carry out an
Actuarial Valuation with an effective date as specified in such instructions.

(e) If sub-paragraph (d) applies, the Principal Employer shall meet the Actuary's fees and
expenses.
(f) In preparation of the Actuarial Valuation, the Actuary shall consult, as he thinks

fit in accordance with good actuarial practice and in terms consistent with Part 3 PA
2004, with the Principal Employer and the Group Trustees.

(9) The assets and liabilities of each Group for the purposes of this Clause shall be such
assets and liabilities as the Actuary is required to take into account under Part 3 PA
2004 and the assets of each Group shall be valued and the liabilities of each Group
determined in accordance with Part 3 PA 2004.

(h) The Actuarial Valuation must contain a certificate in the form required by Part 3 PA
2004 stating that, in the opinion of the Actuary, the Technical Provisions have been
calculated in accordance with Part 3 PA 2004.

(i) The Actuary shall deliver the Actuarial Valuation to the Group Trustees. The Group
Trustees shall deliver a copy to the Principal Employer within 7 days of their receiving
it.

1)) Subject to sub-paragraph (e), the fees and expenses of the Actuary in connection with
the preparation of any Actuarial Valuation or Actuarial Report shall be treated as
expenses of administering the relevant Group.

The Group Trustees and Principal Employer, having consulted with the Actuary, shall co-
operate so that an action plan is prepared setting out the timetable for the valuation process
under this Clause and, in particular, for the preparation of those documents required under
Part 3 PA 2004.

(a) The Group Trustees must prepare or review and, if necessary, revise, having
obtained the advice of the Actuary, a Part 3 PA 2004 compliant statement of funding
principles.
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(b) The Group Trustees must obtain the agreement of the Principal Employer in relation
to each of the matters included in the statement of funding principles. Once
agreement has been reached on preparing or revising the statement or it is agreed
that no revision is necessary, the Group Trustees must notify the Actuary of this in
writing and, unless no changes have been made, provide the Actuary and the
Principal Employer with a copy of it.

(c) Nothing in Clause 14 (or otherwise under the Clauses and Rules) should be read as
requiring (expressly or impliedly) the Group Trustees, an Independent Trustee, an
Employer or the Actuary to have regard to the requirements of Regulation 6 of the
Protected Persons Regulations in complying with their respective obligations or
carrying out their functions under Clause 14. However, nothing in this sub-paragraph
(3)(c) shall diminish any obligation owed by (i) an Employer under the Protected
Persons Regulations or (ii) the Group Trustees, an Independent Trustee, an Employer
or the Actuary under Part 3 PA 2004.

(a) If the Actuarial Valuation shows that the Statutory Funding Objective has not been
met, the Group Trustees must prepare, having obtained the advice of the Actuary,
a Part 3 PA 2004 compliant recovery plan.

(b) The Group Trustees must obtain the agreement of the Principal Employer in relation
to each of the matters included in the recovery plan.

(c) The recovery plan must be appropriate having regard to the nature and
circumstances of the Group including any security, guarantee or contingent assets,
in favour of the Group. The plan shall in particular set out the steps to be taken to
meet the Statutory Funding Objective and the period within which this is to be

achieved.
(d) The recovery plan must be prepared within 15 months of the effective valuation date.
(e) A recovery plan will cease to have effect on the date of delivery of the next Actuarial

Valuation if such valuation discloses that the Statutory Funding Objective has been
met. If such valuation discloses that the Statutory Funding Objective has not been
met, such recovery plan shall be revised by agreement between the Group Trustees
and the Principal Employer.

(f) The Group Trustees, having obtained the advice of the Actuary and the agreement
of the Principal Employer, may review and revise the recovery plan where they
consider that there are reasons that may justify a variation to it.

(9) The Group Trustees must send a copy of the recovery plan to the Regulator within
a reasonable period after it is prepared or revised. The recovery plan must be
accompanied by such information as is prescribed by Part 3 PA 2004.

If the Actuarial Valuation shows that the Statutory Funding Objective has been met, the
Principal Employer shall, following consultation with the Group Trustees, make arrangements
to deal with any surplus having taken account of any events following the effective date of the
Actuarial Valuation but before any arrangements are made which, in the Actuary's opinion,
adversely impact on the surplus disclosed by the Actuarial Valuation. These arrangements
must be certified by the Actuary as not being actuarially inconsistent with funding objectives
in the statement of funding principles and may include the establishment of one or more
reserves at the same or different times under paragraph (6) below.

The Principal Employer may establish one or more reserves, each of which may be allocated:
(a) for the benefit of Members, Beneficiaries and Dependants associated with the Group;

(b) for the benefit of the Principal Employer and its Participating Employers, if any; or
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(c) as a general reserve.
A reserve will remain part of Group Assets.
Where any surplus has been allocated:

(a) to a reserve under sub-paragraph (6)(a), then as soon as reasonably practicable the
Principal Employer shall make arrangements, certified by the Actuary as not being
actuarially inconsistent with funding objectives in the statement of funding principles,
to determine the manner in which such reserve shall be applied for the benefit of
Members, Beneficiaries and Dependants concerned;

(b) to a reserve under sub-paragraphs (6)(b) or (c), then the Principal Employer may
make arrangements, certified by the Actuary as not being actuarially inconsistent with
funding objectives in the statement of funding principles, to determine the manner in
which part or all of such reserve shall be applied.

Where any arrangements have been made under paragraphs (5) to (7), these must be notified
by the Principal Employer to the Group Trustees.

If the Principal Employer establishes a reserve under paragraph (6), and has not made
arrangements under paragraph (7) to apply the whole of that reserve prior to the delivery of
the next Actuarial Valuation or (if sooner) prior to the commencement of the winding-up of the
Group, then such reserve (or the unapplied balance thereof) may no longer be applied.

(a) The Group Trustees must prepare (or review and, if necessary, revise), having
obtained the advice of the Actuary, a schedule of contributions showing the rates of
contributions payable to the Group by or on behalf of the relevant Principal Employer
and each Participating Employer and any Members in Service and the dates on which
such contributions are to be paid.

(b) The Group Trustees must obtain the agreement of the Principal Employer in relation
to all matters which are included in the schedule of contributions.

(c) The schedule of contributions must satisfy the requirements laid down in Part 3 PA
2004 and be certified by the Actuary in the manner prescribed by Part 3 PA 2004.

(d) Where the Actuarial Valuation discloses that the Statutory Funding Objective has not
been met, the Group Trustees must send a copy of the schedule of contributions to
the Regulator within a reasonable period after it is prepared or revised.

If the Group Trustees are unable to reach agreement with the Principal Employer in relation
to the statement of funding principles, the methods and assumptions to be used in calculating
the Technical Provisions, the recovery plan or any matter to be included in the schedule of
contributions, within the time prescribed in Part 3 PA 2004, they must report the failure in
writing to the Regulator within a reasonable period.

For the purposes of this Clause:

(a) the Principal Employer acts for itself and on behalf of all Participating Employers in
the Group; and

(b) the Scheme Trustee shall have no duties or powers.

The Principal Employer shall use its best endeavours to provide promptly all information
reasonably requested by the Group Trustees or the Actuary for the purposes of any Actuarial
Valuation or Actuarial Report (subject to such confidentiality undertakings as are reasonably
requested being given by the Group Trustees or the Actuary as appropriate).
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Appointment, removal and remuneration of the Secretary, Officers and Group
Administrators

The Scheme Trustee with the approval in writing of the Co-ordinator shall from time to time by
notice to each of the Principal Employers and the Group Trustees appoint a person to be
the Secretary of the Scheme and may so appoint such other persons as may be requisite to
be Officers of the Scheme. The Secretary and any Officer may at any time be removed in like
manner.

Each Principal Employer shall (unless alternative arrangements are made) appoint a person
to be the Group Administrator to act as administrative officer in respect of its Group and shall
appoint a person to be the Sub-Scheme Administrator in respect of its Group. A Principal
Employer may in addition or alternatively make arrangements where one or more persons
perform some or all of the functions of a Group Administrator. A Principal Employer shall give
notice to the Group Trustees and the Secretary of such appointments and arrangements.
References in the Scheme to Group Administrator shall be read to include the relevant
person or persons appointed to perform the relevant function of a Group Administrator.

Any Group Administrator or person appointed to perform a function of Group Administrator
may be removed, and any arrangements relating to the functions of the Group Administrator
may at any time be terminated, by the Principal Employer.

If at any time, pursuant to Clause 21(3) or 23(4), the Scheme Trustee shall have assumed or
shall be exercising the trusts, powers, duties and authorities under the Scheme which would
otherwise be vested in the Group Trustees in respect of any Group, the Secretary shall
exercise and perform the duties and authorities under the Scheme which would otherwise be
vested in the Group Administrator in respect of such Group.

The remuneration of the Secretary and of any Officer appointed to perform services in
connection with the Scheme shall be determined by the Co-ordinator. The remuneration of a
Group Administrator shall be determined by the relevant Principal Employer. Any such
remuneration shall be treated as expenses of administering the Scheme.

Appointment and removal of the Auditor and the Actuary

The Scheme Trustee shall appoint an Auditor in accordance with the requirements of
Section 47(1)(a) of the Pensions Act and may remove the Auditor from such office if it
thinks fit. The Scheme Trustee shall promptly give notice to the Group Trustees of any
such appointment or removal of the Auditor.

The Group Trustees shall in respect of their Group appoint an auditor in accordance with
the requirements of Section 47(1)(a) of the Pensions Act and may remove the auditor from
such office if they think fit. The Group Trustees shall promptly give notice to the Scheme
Trustee of any such appointment or removal of an auditor.

The Group Trustees shall in respect of their Group appoint the Actuary to perform the
duties of the actuary under the Pensions Act and the Pensions Act 2004 and under the
Scheme from time to time and they may remove such person (or persons) from office. Any
such appointment and removal shall be made in accordance with section 47(1)(b) of the
Pensions Act.

Expenses of administration

(a) Subject to sub-paragraph (2)(a), the costs, charges, fees and expenses (in this
Clause together referred to as "expenses") of the Scheme Trustee in administering the
Scheme shall be allocated between Groups, as the Co-ordinator may from time to time
determine.

(b) Subject to sub-paragraph (2)(b), the expenses of the Group Trustees in administering
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a Group shall be allocated to that Group.

Subject to paragraph (3), each Principal Employer shall pay, or shall procure that its
Participating Employers pay, the expenses allocated to its Group pursuant to sub-
paragraphs (a) and (b), in such proportions as it may direct.

The expenses arising from or attributable to the exercise by the Scheme Trustee of
any of the powers in Clauses 5 to 10 shall be allocated between the Groups in
accordance with procedures adopted and modified from time to time by the Scheme
Trustee with the consent of the Co-ordinator. The Scheme Trustee shall provide a
copy of such procedures as adopted and modified from time to time to the Group
Trustees and the Principal Employers.

The expenses of the Group Trustees and their delegates in respect of the exercise of
any of their powers and functions in relation to the Group's Group Specific Assets
shall be discharged out of the Group Assets attributable to that Group in accordance
with Clause 5(13).

Subject to paragraph (4), the Scheme Trustee shall pay the expenses allocated to
each Group pursuant to sub-paragraph (a) and the Group Trustees shall pay the
expenses allocated to their Group pursuant to sub-paragraph (b), in each case out of
the relevant Group Assets pursuant to their respective powers under Clause 17(7).

If a Principal Employer makes arrangements to deal with surplus pursuant to Clause
14, as part of such arrangements it may by notice transfer to the Scheme Trustee
and/or its Group Trustees the liability to pay some or all of the expenses allocated to
its Group pursuant to sub-paragraphs (1)(a) and (1)(b) respectively, in each case as
from such date or dates (not being earlier than the beginning of the month in which
such notice is given) as it may specify from time to time , and apply surplus as from
such date or dates to meet its reimbursement obligation arising from sub-paragraph

(b).

In that event, as from the relevant date or dates the Scheme Trustee and/or the Group
Trustees shall discharge their respective liabilities arising under sub- paragraph (a)
out of the relevant Group Assets pursuant to their powers under Clause 17(7). The
Principal Employer shall be obliged to reimburse its Group Assets the amount so
discharged in respect of expenses allocated to its Group pursuant to sub-paragraphs
(1)(a) and (1)(b), which obligation shall be met by application of said surplus until it
is exhausted (other than in respect of any VAT thereon which the Principal Employer
has determined that it shall pay). Thereafter, sub-paragraph (1)(c) shall apply, subject
to further application of sub-paragraph (a) above.

If a Principal Employer so determines, it may by notice transfer to the Scheme
Trustee and/or its Group Trustees the liability to pay some or all of the expenses
allocated to its Group pursuant to sub-paragraphs (1)(@) and (1)(b) respectively
which, in each case, are incurred as from such date or dates (not being earlier than the
date on which such notice is given) as it may specify from time to time.

In that event, as from the specified date or dates the Scheme Trustee and/or the
Group Trustees shall discharge their respective liabilities arising under sub- paragraph
(c) out of the relevant Group Assets pursuant to their powers under Clause 17(7). The
Employers shall pay additional contributions equivalent in value to the amount of the
expenses, liability for which has been transferred as aforesaid, as the Principal
Employer may direct. Such equivalence shall be determined on an annual basis and
the Employers' payment arrangements shall be adjusted accordingly, having regard
to the advice of the Actuary and in accordance with sub-paragraph (5)(b).

If a Principal Employer and Group Trustees agree as part of an actuarial valuation

under Clause 14 to include a specific expense reserve as part of the liabilities otherwise
calculated in accordance with Part 3 PA 2004, then if a Principal Employer so
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determines, it may by notice transfer to the Scheme Trustee and/or its Group Trustees,
the liability to pay some or all of the expenses allocated to its Group pursuant to sub-
paragraphs (1)(a) and (1)(b) respectively which, in each case, are incurred as from
such date or dates (not being earlier than the date on which such notice is given) as it
may specify from time to time.

(f) In that event, as from the specified date or dates, the Scheme Trustee and/or the Group
Trustees shall discharge their respective liabilities arising under sub-paragraph (e) out
of the relevant Group Assets pursuant to their powers under Clause 17(7). Such
obligation shall be met by the application of the expense reserve until it is exhausted.
Thereafter, sub-paragraph (1)(c) shall apply, subject to further application of sub-
paragraph (e) above.

(a) With effect from a specified date, the Co-ordinator with Consent may direct each
Principal Employer to reimburse, or to require its Participating Employers to reimburse
the Group Assets of its Group any of the expenses (or only the VAT thereon)
apportioned to its Group pursuant to sub-paragraph (2)(a), as it may specify.

(b) With effect from a specified date, a Principal Employer may determine to reimburse, or
direct that its Participating Employers reimburse the Group Assets of its Group any of
the expenses (or only the VAT thereon) allocated to its Group pursuant to sub-
paragraph (2)(b), as it may specify.

(a) A Principal Employer shall promptly give notice to the Scheme Trustee and the
Group Trustees of its Group if it makes any arrangements or determinations or is
given any directions under this Clause.

(b) All arrangements and determinations referred to in sub-paragraph (3) shall conform
with the procedures and limitations (if any) determined and notified by the Secretary
to the Principal Employers, the Scheme Trustee and the Group Trustees from time to
time in relation to expenses. The Secretary shall consult with the Principal
Employers, the Scheme Trustee and the Group Trustees as he thinks fit in relation to
such procedures and limitations and any changes thereto from time to time.

For the avoidance of doubt, no expense incurred by or on behalf of the Co-ordinator or the
Principal Employers in respect of their Functions shall be paid out of the Fund.

Appointment of the Scheme Trustee: Scheme managed by the Scheme Trustee and
the Group Trustees

The Co-ordinator with Consent may at any time or times by deed remove from office the
company for the time being holding office as the Scheme Trustee and appoint in its place
another company to the office of Scheme Trustee. The Scheme Trustee shall not be entitled
to retire from office without the prior written approval of the Co-ordinator with Consent, nor
shall the Scheme Trustee be entitled to exercise any statutory power to appoint new or
additional trustees.

If and so often as requested by the Scheme Trustee, any former trustee shall execute such
documents and do such other things as may be necessary to vest or facilitate the vesting in
the Scheme Trustee (or in some other person or persons on its behalf) of any of the assets
of the Scheme.

The Scheme Trustee shall manage the Scheme and, in respect of each Group, the
relevant Group Trustees shall administer the Group and the Benefits payable thereunder, in
accordance with the provisions of the Scheme, as applicable to the Group concerned, from
time to time in effect.

The Scheme Trustee shall be the Split Scheme Administrator in respect of the Scheme.
The Group Trustees shall co-operate with and shall use their best endeavours to provide
promptly all information requested by the Scheme Trustee for the purpose of enabling it to
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discharge its obligations as Split Scheme Administrator and its other obligations under the
Scheme.

The Scheme Trustee shall co-operate with and shall use its best endeavours to provide
promptly to the Group Trustees all information requested by them for the purpose of enabling
them to discharge their obligations under the Scheme.

The Scheme Trustee and the Group Trustees may enter into any contract or transaction
with any person in relation to the performance, administration or delegation of their trusts,
powers, duties, authorities and discretions under the Scheme which they consider to be for
the benefit of the Scheme or their Group respectively.

Without prejudice to their other rights of indemnity and reimbursement, the Scheme Trustee
and the Group Trustees shall be entitled to be reimbursed out of the relevant Group
Assets in respect of all costs, charges, fees and expenses which they may incur pursuant
to the exercise of their powers under paragraph (6), or under clause 20 and any other powers
them so enabling, and may exercise such rights of indemnity and reimbursement by
discharging out of the relevant Group Assets any indebtedness incurred by them pursuant to
any such contract or transaction.

[Intentionally blank]

(a) If a person is acting as an insolvency practitioner in relation to a Principal Employer or
the official receiver becomes the liquidator or provisional liquidator of a Principal
Employer, the Group Trustees shall promptly notify the Scheme Trustee.

(b) As soon as practicable after receipt of such a notification, if no independent person
holds office as an Independent Group Trustee pursuant to an appointment made
under Clause 42F(8) or by the Regulator, the Scheme Trustee, after consulting with
the Group Trustees as it thinks fit, shall by deed appoint an independent person who
provides the services of a pension scheme trustee to act as an Independent Group
Trustee.

(c) If an independent person holds office as an Independent Group Trustee at the date of
such notification or is appointed pursuant to sub-paragraph (b), any power vested in
the Group Trustees and exercisable by them at their discretion and any power which
the Scheme confers on the Principal Employer and is exercisable by it at its discretion
as a trustee of the power may be exercised only by the Independent Group Trustee.
There shall be paid out of the Group Assets the fees and expenses of the Independent
Group Trustee in relation to the period from the date of such notification (if an
independent person holds office as an Independent Group Trustee at that date) or
from the date of his appointment (if the independent person is appointed pursuant to
sub-paragraph (b)) up to the date (if any) when there is a Principal Employer in relation
to the Group in relation to which neither the official receiver nor an insolvency
practitioner is acting (including during any winding-up under Clause 43 or Clause 43A
up to that date).

(d) The Scheme Trustee, after consulting with the Group Trustees as it thinks fit, may
from time to time remove from office any independent person who holds office as an
Independent Group Trustee in respect of the Group and in such event, subject to
sub-paragraph (e), it shall then appoint another such independent person in his place.

(e) If at any time neither the official receiver nor an insolvency practitioner is acting in
relation to the Principal Employer or if another company or firm assumes the
Functions of the Principal Employer pursuant to Clause 42(6)(b) and, in either
case, the Group Trustees then holding office or the Principal Employer so requests in
writing, the Scheme Trustee shall remove the Independent Group Trustee from office.

f) The Scheme Trustee shall give notice to the Principal Employer, the Group Trustees,
the Secretary, the Actuary, the Auditor and the Co-ordinator upon the appointment
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of any Independent Group Trustee pursuant to this paragraph and upon the
cessation of any such appointment.

(9) For the purposes of this paragraph, the expressions "acting as an insolvency
practitioner" and "official receiver" shall be construed in accordance with sections
388 and 399 of the Insolvency Act 1986.

Trustees' powers and duties under the Pensions Act and the Pensions Act 2004

The provisions of Annex 3 shall apply for the purposes of clarifying and determining the
allocation and vesting of the powers, duties, responsibilities and liabilities of trustees
arising under or by virtue of the Pensions Act and the Pensions Act 2004.

For the avoidance of doubt:

(a) no Group Trustee shall have any such powers, duties, responsibilities or liabilities in
respect of any Group other than the Group in respect of which he holds office;

(b) save as expressly set out in Annex 3, the Scheme Trustee shall not have any such
powers, duties, responsibilities or liabilities in relation to any Group in respect of
which there are Group Trustees holding office; and

(c) in relation to any Group in respect of which there are no Group Trustees holding
office, the Scheme Trustee shall have such powers, duties, responsibilities and
liabilities as would otherwise have been vested in the Group Trustees of such Group.

Paragraphs (1) and (2) shall have effect subject to and without prejudice to all exclusions
from application of provisions of the Pensions Act and the Pensions Act 2004 and all
exemptions from liability in respect thereof arising under or by virtue of the Pensions Act and
the Pensions Act 2004 and to all exonerations and indemnities from liability in respect thereof
provided under or pursuant to the Scheme.

Representations and reversion of powers

The Scheme Trustee may require the Group Trustees to provide written representations to
the Scheme Trustee at annual intervals and at such other intervals and in relation to such
matters as the Scheme Trustee considers appropriate regarding certain powers and duties in
respect of the Scheme which are carried out by the Group Trustees.

This Clause 17B provides for certain powers and responsibilities to revert from the Group
Trustees to the Scheme Trustee in certain circumstances. The powers and responsibilities
to which this Clause 17B applies are listed in Clause 17B(3). The circumstances in which
this Clause 17B applies are set out in Clause 17B(4), and Clause 17B(6) and (7) set out
when this Clause 17B ceases to apply. The effects of this Clause 17B applying are set out in
Clause 17B(5).

The powers and responsibilities of Group Trustees in respect of a Group to which Clause
17B(1), (2) and (5) apply are:

(a) making determinations and giving instructions pursuant to Clause 5(9) (including
providing instructions to any custodian appointed by the Scheme Trustee pursuant
to Clause 9(2));

(b) monitoring portfolio accounting;

(c) establishing and maintaining Group Cash Accounts;

(d) producing an annual consolidation pack for Scheme accounts;
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(e) the Appointment of Fund Managers;
(f) selecting and making arrangements in respect of DC Investment Funds;
(9) selecting and making arrangements in respect of AVC Investment Funds;
(h) any other powers and responsibilities to which the relevant Group Trustees and the
Scheme Trustee may agree that Clause 17B(2) should apply.
(4) The circumstances in which Clause 17B(2) applies are that each of the tests in (a), (b) and (c)

below are met:

(a)

(b)

(c)

958554126.3

Either:

(i) the Scheme Trustee has not received any such representation as may be
required pursuant to Clause 17B(1) (or the Scheme Trustee has information
which in its opinion suggests that any such representation is or has become
untrue in a material respect); or

(ii) the Scheme Trustee has information which in its opinion suggests that the
relevant Group Trustees (or a delegate of the relevant Group Trustees
have:

(A) failed to discharge their duties in relation to one or more of the
powers or responsibilities listed in Clause 17B(3); or

(B) committed a material breach of the Devolution Working Rules; or

(iii) the relevant Group Trustees have invited the Scheme Trustee to use its
powers under Clause 17B(2).

Either:

(i) the Scheme Trustee has issued to the relevant Group Trustees a notice
setting out in writing the deficiency as a result of which the Scheme Trustee
considers that the relevant Group Trustees fall within Clause 17B(4)(a)(i) or
(i) and the Scheme Trustee has set a period of at least 28 days for the
relevant Group Trustees to remedy the deficiency set out to the Scheme
Trustee's reasonable satisfaction and that period has passed without the
deficiency being so remedied; or

(ii) the Scheme Trustee considers that the consequences of the deficiency are
so serious that in all the circumstances it would be in the best interests of
the members of the relevant Group (or of any other Group or Groups) not to
give such a period for remedial action to be taken; or

(iii) the relevant Group Trustees have invited the Scheme Trustee to use its
powers under Clause 17B(2).

The Scheme Trustee considers that either:

(i) it is in the best interests of the Members of the relevant Group (or of any
other Group or Groups) for the relevant power or responsibility to revert to
the Scheme Trustee under Clause 17B(2); or

(ii) the relevant Group Trustees (or any delegate of the relevant Group Trustees)

are not discharging appropriately their functions which are to revert to the
Scheme Trustee.
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Any notice issued under Clause 17B(4)(b) shall be copied promptly by the Scheme
Trustee to the Co-ordinator and the Principal Employer of the relevant Group.

Where each of the tests in (a), (b) and (c) in Clause 17B(4) are met, the Scheme Trustee
shall (without prejudice to any power or discretion that the Scheme Trustee or any other
person may have, whether by law or under the provisions of the Scheme or the Devolution
Working Rules or any other document) have a discretion, exercised by notice to the Principal
Employer of the relevant Group and each Group Trustee in respect of the relevant Group, to
do any of the following:

(a) to take responsibility for each function specified in that notice;

(b) to take responsibility for all functions of the relevant Group Trustees in respect of the
relevant Group, if the Scheme Trustee is satisfied that this is in the best interests of
the Members of the Group (or of any other Group or Groups) and it is so specified in
the notice;

(c) to direct the Principal Employer to undertake any such functions on behalf of the
Scheme Trustee or to appoint such other persons as the case may be to the
reasonable satisfaction of the Scheme Trustee to discharge such functions; and

(d) to appoint one or more replacement or additional Group Trustees to act in respect of
the relevant Group for a period of up to twelve months, such appointment and the
terms thereof being agreed with the Principal Employer and the Group Trustees.

The Scheme Trustee shall continue to have the power to exercise the functions described in
Clause 17B(5) until such time as the Scheme Trustee Council (or, if Clause 17B(11)
applies, the Co-ordinator) transfers the powers back to the relevant Group Trustees under
Clause 17B(7) or the Scheme Trustee is reasonably satisfied that one of the following
applies:

(a) the relevant Group Trustees have demonstrated that they collectively possess, or
have collectively developed, the necessary skill, experience and willingness to
discharge the functions set out in the notice supplied under Clause 17B(4)(b), or as the
case may be, 17B(5);

(b) one or more replacement or additional Group Trustees have been appointed such
that the relevant Group Trustees as a whole have the necessary skill, experience
and willingness to discharge the functions of the relevant Group Trustees set out in
the notice supplied under Clause 17B(4)(b), or as the case may be, 17B(5).

At any time after a decision by the Scheme Trustee under Clause 17B(5), the relevant
Group Trustees or the Principal Employer of the relevant Group may ask the Scheme Trustee
Council to review the decision of the Scheme Trustee (but Clause 17B(11) shall apply until
the first Scheme Trustee Council is appointed). The Scheme Trustee Council shall determine
the manner and process by which it undertakes that review. As a result of its review, the
Scheme Trustee Council may revoke any decision of the Scheme Trustee, thereby
transferring the powers back to the relevant Group Trustees or may vary or substitute for the
decision of the Scheme Trustee any other decision which it may have made under this Clause
17B.

In considering any exercise of their respective powers under this Clause 17B, each of the
Scheme Trustee and the Scheme Trustee Council shall be entitled to make enquiries of and
require information and documents from:

(a) any relevant Group Trustee;

(b) any person appointed as an adviser to or delegate of the relevant Group Trustees;
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(c) any Employer in relation to the relevant Group, and

(d) any person appointed as an adviser to or delegate of any Employer in relation to
the relevant Group;

and to engage agents and advisers for this purpose as the Scheme Trustee or the Scheme
Trustee Council shall consider appropriate.

Nothing in this Clause 17B shall require the Scheme Trustee to monitor the activities of
Group Trustees in any way with a view to considering whether or not to exercise the powers
it contains.

The Principal Employer of the relevant Group shall meet any and all reasonable expenses of
the Scheme Trustee and the Scheme Trustee Council in discharge of their functions under
this Clause 17B.

If the Scheme Trustee has made a decision under Clause 17B(5) and the relevant Group
Trustees or relevant Principal Employer wish to ask for a review of that decision at any time
before the first Scheme Trustee Council is appointed, the review shall be undertaken by the
Co-ordinator (and references to the "Scheme Trustee Council" in Clauses 17B(7) to (10)
shall be construed as references to the Co-ordinator accordingly).

The provisions of this Clause 17B shall not operate in any way to reduce or remove any
liability on the part of Group Trustees for any act or omission to which this Clause 17B may

apply.

The Scheme Trustee with the consent of the Co-ordinator shall adopt, and may from time to
time modify, Devolution Working Rules as the Scheme Trustee considers appropriate from
time to time for the purposes of giving effect to and implementing the provisions of this
Clause 17B. The Scheme Trustee shall provide a copy of such Devolution Working Rules
as so adopted and modified from time to time to the Group Trustees and the Principal
Employers.

Appointed Group Trustees

Each Principal Employer shall by notice to the Secretary and to its Group Administrator
appoint three Appointed Group Trustees in respect of its Group, each of whom shall be an
employee or director of the Principal Employer or of one of its Participating Employers but
need not be a Member.

[Intentionally blank]

Any Appointed Group Trustee who is not a Member shall nevertheless be entitled to be
present and speak at (but not to vote or otherwise act at or in relation to) any General
Meeting as if he were a Member associated with the Group of his appointor.

The office of Appointed Group Trustee shall be vacated if an Appointed Group Trustee:

(a) resigns that office or is removed by his appointor, in each case by notice addressed
to the Secretary and the Group Administrator, or

(b) is suspended or prohibited from being a trustee of the Scheme or is disqualified for
being a trustee of any scheme pursuant to the Pensions Act, in which event the
Appointed Group Trustee concerned shall forthwith give notice to the Secretary
and the Group Administrator.

Elected Group Trustees

There shall be six Elected Group Trustees in respect of each Group. The persons eligible for
election to the office of Elected Group Trustee in respect of each Group shall be Members
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associated with such Group. Subject to and in accordance with the rules made under
paragraph (3), the Elected Group Trustees in respect of each Group shall be elected by the
Members associated with such Group and shall hold office for such term (not exceeding three
years) as may be specified in the said rules. Any Elected Group Trustee retiring from office
shall, if qualified, be eligible for re-election.

[Intentionally blank]

Rules for the nomination of candidates and the election of Elected Group Trustees in
respect of each Group shall be made:

(a) prior to the Transfer Date by the Trustees; and
(b) after the Transfer Date by the Group Trustees.

The said rules may provide that all or any of the Elected Group Trustees shall have such
qualifications and shall be representative of such categories of Member as are therein
specified from time to time. Any rules made under sub-paragraph (a) shall remain in full
force and effect following the Transfer Date unless amended or superseded pursuant to
sub-paragraph (b).

If a casual vacancy occurs in the office of Elected Group Trustee of any Group then,
notwithstanding the provisions of Clause 22(1) the continuing Elected Group Trustees of such
Group may, by notice to the Secretary and the Group Administrator nominate a Member
associated with such Group to fill that vacancy. Any person so nominated shall hold office
as an Elected Group Trustee until the expiry of the normal term of office of the former Elected
Group Trustee whose departure gave rise to such vacancy, when such person shall be eligible
for election.

The office of Elected Group Trustee shall be vacated if an Elected Group Trustee:

(a) ceases to be a Member, resigns that office by notice addressed to the Secretary
and the Group Administrator or is removed by resolution passed by a simple majority
of the Elected Group Trustees in respect of his Group (other than the Elected
Group Trustee to be so removed), a copy of which resolution shall be delivered
forthwith to the Secretary and the Group Administrator, or

(b) is prohibited or suspended from being a trustee of the Scheme or is disqualified for
being a trustee of any scheme pursuant to the Pensions Act, in which event the
Elected Group Trustee concerned shall forthwith give notice to the Secretary and the
Group Administrator.

In this Clause, references to a Member or Members associated with a Group shall not
include Members entitled to Frozen Benefits or Special Members.

Member nominated trustee legislation

Until such time as the Scheme Trustee confirms otherwise, and without prejudice to the
operation of Clause 21, the amalgamation of pension schemes as permitted by section 242(8)
of the Pensions Act 2004 (as amended from time to time), shall not apply to any Group Trustee
in respect of any Group.

Chairman and deputy chairman of the Group Trustees: determinations and delegation
of powers of Group Trustees

Each Principal Employer shall from time to time by notice to the Secretary and the Group
Administrator nominate one of its Appointed Group Trustees to be the chairman and another
to be the deputy chairman of the Group Trustees in respect of its Group. Any such nomination
may be terminated in like manner.
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The Group Trustees in respect of each Group shall determine all claims made by or in
respect of the Members and Former Members associated with such Group and shall exercise
all trusts, powers, duties and authorities as are conferred on them under the Scheme. In
determining any question, they may consider and act upon such evidence as they shall deem
satisfactory, whether or not the same would constitute admissible evidence in legal
proceedings. Subject to the provisions of Clause 25, every such determination on any matter
within the competence of the Group Trustees shall be final and binding on all persons
affected thereby.

The Group Trustees in respect of each Group may entrust and delegate to their chairman,
deputy chairman, Group Administrator, the Employers in such Group (or any of them) the
Scheme Trustee, the Secretary or any Officer the exercise of any of the trusts, powers,
duties, authorities and discretions vested in them, whether under the Scheme or otherwise,
and such entrusting and delegation may be either general or with reference to any particular
case and shall be subject to such terms, conditions, limitations and powers of revocation as
the Group Trustees may decide.

Without prejudice to paragraph (3), with effect from the Cessation Date or (if earlier) the
date on which a person is appointed to act as an insolvency practitioner in relation to a
Principal Employer or the official receiver becomes the liquidator or provisional liquidator of a
Principal Employer (as construed in accordance with sections 388 and 399 of the Insolvency
Act 1986), the Group Trustees may entrust and delegate to any person the exercise of
any of the trusts, powers, duties, authorities and discretions conferred on them under the
Scheme, and such entrusting and delegation may either be general or by reference to a
particular case and shall be subject to such terms (which may include the power to sub-
delegate), conditions, limitations, indemnities and provisions for revocation as the Group
Trustees may determine.

Omission to appoint and elect Group Trustees

Notwithstanding the provisions of Clauses 18 and 19, if two or more Principal Employers
shall be Financial Group Companies in relation to each other and the Group Trustees shall
have been duly appointed and elected in respect of the Group of one of such Principal
Employers (hereinafter called the "Primary Principal Employer") then, subject to the prior
written consent of the Primary Principal Employer and of each of the said Group Trustees,
any one or more of the other such Principal Employers which has no Group Trustees
(hereinafter called a "Secondary Principal Employer") may by notice to the Secretary and the
Group Administrator of the Primary Principal Employer nominate the said Group Trustees to
be the Group Trustees in respect of the Group of such Secondary Principal Employer.

A nomination made pursuant to paragraph (1) shall remain in full force and effect
notwithstanding any subsequent changes in the identities of the Group Trustees of the
Primary Principal Employer's Group; Provided That if a Secondary Principal Employer shall
thereafter procure the appointment and election of Group Trustees in respect of its Group
pursuant to Clauses 18 and 19 respectively and such Group Trustees shall resolve to
assume the trusts, powers, duties and authorities which would otherwise have been vested in
them under the Scheme and shall give notice to the Group Administrator of the Primary
Principal Employer's Group (with copy to the Secretary) confirming that such appointments
and elections have taken place as aforesaid and that they have resolved to assume their said
trusts, powers, duties and authorities under the Scheme with effect from the date set out in
such notice (which shall be subsequent to the date of receipt of such notice) then, upon
receipt of such notice the said Group Administrator shall forthwith acknowledge the same in
writing to the Group Trustees of the Secondary Principal Employer (with copy to the
Secretary). The Group Trustees of the Secondary Principal Employer shall assume the said
trusts, powers, duties and authorities to the exclusion of the Group Trustees of the Primary
Employer's Group, who shall be discharged from the future exercise and performance thereof
with effect from the date set out in such notice or (if later) the date of the said
acknowledgement.
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Notwithstanding the provisions of Clauses 18, 19 and 23B, if any Principal Employer shall
have been unable to procure the election of the Elected Group Trustees in respect of its
Group, it may by notice to the secretary of the Scheme Trustee (with copy to the Secretary)
nominate the Scheme Trustee to assume the trusts, powers, duties and authorities under the
Scheme which would otherwise be vested in the Group Trustees in respect of its Group.

A nomination made pursuant to paragraph (3) shall remain in full force and effect unless
such Principal Employer shall procure the appointment and election of Group Trustees in
respect of its Group pursuant to Clauses 18 and 19 respectively and such Group Trustees
shall resolve to assume the trusts, powers, duties and authorities which would otherwise have
been vested in them under the Scheme and shall give notice to the secretary of the Scheme
Trustee (with copy to the Secretary) confirming that such appointments and elections have
taken place as aforesaid and that they have resolved to assume their said trusts, powers,
duties and authorities under the Scheme with effect from the date set out in such notice (which
shall be subsequent to the date of such notice). Upon receipt of such notice the secretary of
the Scheme Trustee shall forthwith acknowledge the same in writing to the Group Trustees
(with copy to the Secretary). The Group Trustees shall assume the said trusts, powers, duties
and authorities to the exclusion of the Scheme Trustee, which shall be discharged from the
future exercise and performance thereof with effect from the date set out in such notice or (if
later) the date of the said acknowledgement.

For so long as any nomination made pursuant to paragraph (1) shall remain in full force
and effect, the employees and directors of the Secondary Principal Employer and its
Participating Employers (if any) shall be treated as if they were employees and directors
respectively of the Primary Principal Employer as regards their eligibility for appointment as
Appointed Group Trustees pursuant to Clause 18 (but not otherwise).

For so long as any nomination made pursuant to paragraph (1) shall remain in full force
and effect, the Members associated with the Group of the Secondary Principal Employer shall
be treated as if they were Members associated with the Group of the Primary Principal
Employer as regards their eligibility for election as and their right to vote in elections for
Elected Group Trustees pursuant to Clause 19 (but not otherwise).

In giving their consent to act as Group Trustees of the Group of the Secondary Principal
Employer pursuant to paragraph (1) or in resolving to assume their trusts, powers, duties and
authorities pursuant to paragraph (2) or (4), the Group Trustees shall be deemed to have
approved the appointment of the Actuary made pursuant to Clause 15A(2).

Quorum and proceedings at meetings of the Group Trustees

At a meeting of the Group Trustees in respect of any Group, four Group Trustees each
present in person, of whom one shall be an Appointed Group Trustee and three shall be
Elected Group Trustees, shall constitute a quorum.

The chairman or, in his absence, the deputy chairman of the Group Trustees shall take the
chair at every meeting of the Group Trustees at which he is present; if neither is present, or if
there is no nominated chairman or deputy chairman of the Group Trustees for the time being,
the Group Trustees present at the meeting shall choose an Appointed Group Trustee
present at the meeting to act as chairman thereof.

Subject to the provisions of the Scheme, the Group Trustees in respect of each Group may
meet together for the despatch of business and adjourn and regulate their proceedings as
they think fit.

Questions arising at any meeting shall be determined by a simple majority of votes cast;
Provided That a vote cast by an Appointed Group Trustee shall count as two votes and a vote
cast by an Elected Group Trustee shall count as one vote. In the case of an equality of votes
the chairman of the meeting shall have an additional casting vote.

Subject to the provisions of paragraph (1), the Group Trustees shall have power to act
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notwithstanding any vacancy in their number.

In relation to each Group, each Appointed Group Trustee shall be entitled from time to time by
notice to the Group Administrator to designate another Appointed Group Trustee in respect
of such Group to attend, speak and vote on his behalf at any meeting of the Group Trustees
which his designator does not attend and generally to perform all the functions of his
designator as an Appointed Group Trustee in his absence. Any such designation may be
terminated in like manner.

In relation to each Group, each Elected Group Trustee shall be entitled from time to time by
notice to the Group Administrator to designate another Elected Group Trustee in respect
of such Group to attend, speak and vote on his behalf at any meeting of the Group Trustees
which his designator does not attend and generally to perform all the functions of his
designator as an Elected Group Trustee in his absence. Any such designation may be
terminated in like manner.

An Appointed Group Trustee or an Elected Group Trustee designated pursuant to paragraph
(6) or (7) respectively shall be entitled (in the absence of his designator) to vote separately
on behalf of his designator in addition to casting his own vote and shall be responsible
for his acts and defaults to the exclusion of the Appointed Group Trustee or the Elected Group
Trustee designating him (as the case may be).

The Group Trustees may appoint a standing sub-committee or such other sub-committees as
they may think fit from amongst their number for the purposes of conducting the business
relating to their Group. Any standing sub-committee or other sub-committee shall consist of
not less than one Appointed Group Trustee and not less than one Elected Group Trustee.

The meetings and proceedings of every sub-committee shall comply with any instructions
that may be given to it from time to time by the Group Trustees and shall be governed by the
provisions of the Scheme regulating the meetings and proceedings of the Group Trustees in
so far as the same may be applicable and are not superseded by any instruction given to
such sub-committee under this paragraph. Every sub-committee shall promptly produce and
circulate minutes of its proceedings to the Group Trustees.

All acts done at any meeting of the Group Trustees, notwithstanding that it was afterwards
discovered that there was some defect in the appointment of a person purporting to be a
Group Trustee, shall be as valid as if that defect had not existed.

Substitution of Group Trustees by a Group Trustco

The Principal Employer and the Group Trustees of a Group, acting unanimously, may at
any time agree that the trusts, powers, duties and obligations vested in the Group Trustees
under the Scheme shall from a specified date (for the purposes of this Clause referred to as
"the transfer date"), being not less than 60 days from the date of such agreement, be
transferred to and vested in and exercised and performed by a Group Trustco in respect of
their Group. The Principal Employer and the Group Trustees shall give notice of any such
agreement and of the transfer date to the Secretary, the Group Administrator and the Scheme
Trustee forthwith.

In the case of a new Group where Group Trustees are yet to be appointed, the Principal
Employer may appoint a Group Trustco and the trusts, powers, duties and obligations under
the Scheme shall, from a specified date (for the purposes of this Clause referred to as "the
appointment date"), be vested in and exercised and performed by that Group Trustco in
respect of their Group. The Principal Employer shall give notice of any such appointment
and of the appointment date to the Secretary, the Group Administrator (if one has been
appointed) and Scheme Trustee forthwith.

Prior to the appointment date, the Group Trustco and the Principal Employer shall enter

into a deed providing that with effect from the appointment date the trusts, powers, duties
and obligations which would otherwise have been carried out by the Group Trustees shall
be vested in and exercised and performed by the Group Trustco. The Group Trustco shall
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forthwith give notice of such deed to the Scheme Trustee, the Secretary, the Group
Administrator (if one has been appointed) and the Members and Beneficiaries associated
with its Group.

Within 30 days of a notice given pursuant to paragraph (1) or (1A), as appropriate, the
Principal Employer shall establish a wholly-owned subsidiary, having memorandum and
articles of association in a form approved by the Secretary (acting on behalf of the Scheme
Trustee) as being consistent with the Secretary's protocol for a company holding office as
a Group Trustco, as amended by the Secretary from time to time. Following such approval,
any subsequent amendments to such memorandum and articles of association must be
made in accordance with that protocol.

Prior to the transfer date the Group Trustees, the Group Trustco and the Principal Employer
shall enter into a deed providing that with effect from the transfer date the Group Trustees'
trusts, powers, duties and obligations shall be transferred to and vested in and exercised and
performed by the Group Trustco, and the Group Trustees shall be released and discharged
from their future obligations under and in relation to the Scheme. The Group Trustees and the
Group Trustco shall forthwith give notice of such deed to the Scheme Trustee, the Secretary,
the Group Administrator and the Members and Beneficiaries associated with its Group. With
effect from the transfer date, each Appointed Group Trustee who is willing to so act shall
become an Appointed Group Director and each Elected Group Trustee who is willing to so act
shall become an Elected Group Director of the Group Trustco.

As from the transfer date or the appointment date, as appropriate, and for so long as the
Group Trustco continues to hold office Clauses 18 (except paragraph (3) thereof), 19, 21
(except paragraph (3) thereof) and 22 (and the references thereto in the Scheme) shall not
apply to the Group and, save in respect of this Clause and where the context otherwise
requires, references in the Scheme and in the memorandum and articles of association of the
Scheme Trustee:

(a) to the Group Trustees shall be interpreted as references to the Group Trustco; and

(b) to the Appointed Group Trustees and the Elected Group Trustees shall be interpreted
as references to the Appointed Group Directors and the Elected Group Directors
respectively.

The Group Trustco shall not be entitled to exercise any statutory power to appoint new or
additional trustees. The Group Trustco may only retire from office if the Principal Employer
and the Group Directors unanimously agree that the trusts, powers, duties and obligations
vested in the Group Trustco under the Scheme shall, from a specified date ("the retransfer
date"), being not less than 60 days from the date of such agreement, be vested in and
exercised and performed by the Group Directors as Group Trustees. The Group Trustco and
the Principal Employer shall give notice of any such agreement and of the retransfer date to
the Secretary, the Group Administrator and the Scheme Trustee forthwith.

Prior to the retransfer date, the Group Directors, the Group Trustco and the Principal
Employer shall enter into a deed providing that with effect from the retransfer date the
Group Trustco's trusts, powers, duties and obligations shall be transferred to and vested in
and exercised and performed by the Group Directors as Group Trustees, and the Group
Trustco shall be released and discharged from its future obligations under and in relation to
the Scheme. The Group Trustco and the Group Trustees shall forthwith give notice of such
deed to the Scheme Trustee, the Secretary, the Group Administrator and the Members and
Beneficiaries associated with their Group.

Notwithstanding paragraph (5), if a Relevant Insolvency Event occurs in relation to a Group
Trustco, it shall thereupon be deemed to retire from office and the trusts, powers, duties,
authorities and discretions vested in it under the Scheme shall thereupon be vested in and
exercised and performed by the persons then holding office as Group Directors, as Group
Trustees. The Group Trustco and the Principal Employer shall forthwith give notice of any
such Relevant Insolvency Event and transfer to the Secretary, the Group Administrator and
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the Scheme Trustee, and the Group Trustees shall give notice of their assumption of office
to the Members and Beneficiaries associated with the Group.

23A Provisions of the memorandum and articles of association of the Scheme Trustee

(1) The Principal Employers shall procure that the memorandum and articles of association of
the Scheme Trustee shall provide, inter alia, for the following:

(@)

(b)

958554126.3

That there shall be established a Scheme Trustee Council the members of which
shall, subject to the provisions of the memorandum and articles of the Scheme
Trustee (including as to vacation of the office of member of the Scheme Trustee
Council), comprise:

(i) the chair of the directors of the Scheme Trustee, who shall be chair of the
Scheme Trustee Council (except where the chair of the directors of the
Scheme Trustee is for any reason unavailable);

(ii) one appointee for each set of Elected Group Trustees for each Group of the
Scheme (save for the Elected Group Trustees of the EPSL Group which
shall not appoint a member of the Scheme Trustee Council) chosen by a
majority decision of those Elected Group Trustees such appointee being a
Group Trustee or with the consent of the Group Trustees, an employee or
former employee or a director or former director of the Principal Employer or
one of its Participating Employers or of the holding company of the Principal
Employer or of a Subsidiary of such holding company, who need not be a
member of the Scheme, provided that where a Group has a Sole Professional
Trustee, the appointee shall be:

(a) a Member associated with the relevant Group, appointed in
accordance with the relevant Principal Employer's arrangements in
place from time to time; or

(b) in the absence of a Member associated with the relevant Group
standing for election or being appointed, the Sole Professional
Trustee, which will take appropriate steps to seek the views of the
Members associated with the relevant Group in accordance with the
processes in place for the relevant Group,

and in each case such appointee shall, for the purposes of the Scheme, be
treated as if appointed in respect of the Group by Elected Group Trustees;
and

(iii) one appointee for each Group of the Scheme chosen by the Principal
Employer of that Group (save for the EPSL Group the Principal Employer of
which shall not appoint a member of the Scheme Trustee Council) such
appointee being a Group Trustee, a Sole Professional Trustee (where there
is one in place for a Group), or with the consent of the Group Trustees or the
Sole Professional Trustee where applicable, an employee or former
employee or a director or former director of the Principal Employer or one of
its Participating Employers or of the holding company of the Principal
Employer or of a Subsidiary of such holding company, who need not be a
member of the Scheme.

That each appointee under sub-paragraphs (a)(ii) and (iii) above shall not be a
person who is prohibited or suspended from being a trustee of the Scheme or is
disqualified from being a trustee (or a director of a trustee) of any scheme pursuant
to the Pensions Act. Each appointee shall be appointed for a period lasting from
the start of the annual Scheme Trustee Council meeting next after the date of his
appointment up to, but not including, the annual Scheme Trustee Council meeting
held in the following calendar year (but without limit on re- appointment) and
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otherwise in accordance with such arrangements (if any) as the memorandum and
articles of the Scheme Trustee may specify.

That at any time any appointee under sub-paragraphs (a)(ii) and (iii) above may be
appointed more than once (whether by the Elected Group Trustees and the
Principal Employer of a Group, or in respect of more than one Group) and shall have
voting entitlements on the Scheme Trustee Council for each appointment (including
separate votes as appropriate under the arrangements referred to in Clauses
23A(1)(e)(ii), and (iii)).

That there be set out:

(i) the requirements in relation to holding an annual Scheme Trustee Council
meeting in each calendar year and in relation to holding any special Scheme
Trustee Council meeting; and

(ii) the requirements in relation to quorum and voting rights of each of the
board of directors and the Scheme Trustee Council.

Each of the board of directors and the Scheme Trustee Council shall otherwise be
entitled, subject to the articles of the Scheme Trustee, to make such arrangements
as they see fit for the conduct of their business.

That (under such arrangements as the articles of the Scheme Trustee may provide
and on such terms as the Scheme Trustee Council may from time to time approve)
the board of directors of the Scheme Trustee shall consist of:

(i) one director appointed under the arrangements referred to in Clause
23A(1)(g) who shall act as chair of the directors of the Scheme Trustee; and

(ii) four directors (under such arrangements and on such terms as the Scheme
Trustee Council may from time to time approve) appointed by and from the
members of the Scheme Trustee Council appointed by Elected Group
Trustees; and

(iii) four directors (under such arrangements and on such terms as the Scheme
Trustee Council may from time to time approve) appointed by and from the
members of the Scheme Trustee Council appointed by Principal Employers.

That nothing in Clause 23A(1)(e)(ii) or (iii) above shall restrict the Scheme Trustee
Council from making such appointments unanimously on the basis that any
unanimous appointment must represent the choice of the relevant sub-set of members
of the Scheme Trustee Council.

That there shall be established from time to time a nominations committee of the
directors to nominate a candidate or candidates (selected in accordance with such
eligibility criteria as the directors of the Scheme Trustee may from time to time
approve) for appointment as the chair of the directors of the Scheme Trustee, on such
terms as the directors may approve, by resolution of at least two thirds of the directors
of the Scheme Trustee.

That the term of the office of the directors shall (subject to the arrangements
referred to in Clause 23A(1)(i) or (j), as the case may be) be as follows:

(i) in the case of the chair of the directors of the Scheme Trustee, for no more
than 36 months, (except that, where an annual Scheme Trustee Council
meeting is held in the final 3 months of the term for which the chair of the
directors of the Scheme Trustee is appointed, the directors of the Scheme
Trustee may agree to extend that term by up to 3 months), but without limit
on re-appointment subject to such further provisions (if any) for re-
appointment as the articles of the Scheme Trustee may provide; and
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(ii) in the case of a director other than the chair of the directors of the Scheme
Trustee, for a term up to but not including the third annual Scheme Trustee
Council meeting following the one at which he is appointed (with that meeting
being the first), but without limit on re-appointment subject to such further
provisions (if any) for re-appointment as the articles of the Scheme Trustee
may provide.

That the office of a director of the Scheme Trustee other than the chair of the directors
of the Scheme Trustee shall be vacated:

(i) on the resignation of the director;

(i) on the passing of a unanimous resolution of all the other directors (including
the chair of the directors of the Scheme Trustee) to remove a director; or

(iii) in such other circumstances (if any) as the articles of the Scheme Trustee may
provide.

() That the office of the chair of the directors of the Scheme Trustee shall be
vacated:

(i) on the resignation of the chair of the directors of the Scheme Trustee;

(ii) on the passing of a resolution to remove the chair of the directors of the
Scheme Trustee from office by at least two thirds of the other directors of
the Scheme Trustee; or

(iii) in such other circumstances (if any) as the articles of the Scheme Trustee
may provide.

(k) That arrangements shall be made for the annual nomination by the Scheme
Trustee Council of four designated replacement directors (two to be nominated by the
members of the Scheme Trustee Council appointed by the Elected Group Trustees
and two to be nominated by the members of the Scheme Trustee Council appointed
by the Principal Employers) and for:

(i) the circumstances in the following year in which they may be appointed to
act as directors in accordance with such arrangements as the articles of the
Scheme Trustee may specify;

(ii) the remaining members of the board to choose which replacement director
should be appointed when a vacancy arises and, from time to time, under
which sub-paragraphs of Clause 23A(1)(e) any director should be treated
as appointed; and

(iii) the circumstances in which they may be entitled after their nomination (even
when not appointed as a director pursuant to the arrangements referred to
in Clause 23A(1)(k)(i)) to receive board papers and attend board meetings
of the Scheme Trustee (without being entitled to vote or count towards
quorum) in accordance with such arrangements as the directors of the
Scheme Trustee may from time to time approve.

0] For the purposes of this Clause 23A(1), "calendar year" shall, notwithstanding
Clause 47(b), mean a period of 12 months beginning at the start of 1 January and
ending at the end of the next 31 December.

(2) The Principal Employers shall further procure that the articles of association of the Scheme

Trustee shall provide that no person who is (or has ever been) prohibited or suspended from
being a trustee of the Scheme or is (or has ever been) disqualified from being a trustee
of any scheme pursuant to the Pensions Act shall be a director of the Scheme Trustee.
Any director of the Scheme Trustee who is so prohibited, suspended or disqualified whilst
holding that office shall thereupon cease to hold office as a director and shall forthwith give
notice thereof to the secretary of the Scheme Trustee and shall thereafter be ineligible to
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become a director of the Scheme Trustee.

In the event of any conflict between the provisions of the memorandum and articles of
association of the Scheme Trustee from time to time and of the Scheme the latter shall
prevail.

Sole Professional Trustee

A Sole Professional Trustee may be appointed to a Group in accordance with either
paragraphs (5) and (6) or paragraphs (7) and (8) below, as appropriate.

An appointment under paragraph (1) above may only be made if, prior to such appointment,
the Principal Employer confirms in writing to the Secretary that, having taken all reasonable
steps to appoint or retain Group Trustees in accordance with Clauses 18 and 19, it has not
been practicable in the circumstances of the relevant Group, and the Principal Employer
intends that a Sole Professional Trustee is appointed.

Where a Sole Professional Trustee is appointed, the Principal Employer must as a continuing
duty ensure that there are suitable arrangements in place for the nomination and appointment
of a Member associated with the Group to the Scheme Trustee Council for the purposes of
being the Elected Group Trustees' appointee to that body and, in the absence of such a
Member being nominated, for the Sole Professional Trustee to be the appointee. Where that
is the case, the arrangements must contain provisions for the Sole Professional Trustee to be
able to take account of the views of the Members of the Group where appropriate.

For so long as the Sole Professional Trustee continues to hold office, Clauses 18, 19, 20, 21,
22 and 23 (and the references thereto in the Scheme) shall not apply to the Group and, save
in respect of this Clause and where the context otherwise requires, references in the Scheme
and in the memorandum and articles of association of the Scheme Trustee to the Group
Trustees or Group Trustco shall be interpreted as references to the Sole Professional Trustee.

Where the Group has existing Group Trustees, the Principal Employer and the Group Trustees
(the latter acting by majority), may agree that the trusts, powers, duties and obligations vested
in the Group Trustees under the Scheme shall from a specified date (for the purposes of
paragraphs (5) and (6) referred to as "the agreement date"), not being less than 60 days (or
such shorter period as the Principal Employer and the Group Trustees (acting by majority)
may agree) from the date of such agreement be transferred to and vested in and exercised
and performed by a Sole Professional Trustee in respect of their Group. The Principal
Employer and the Group Trustees shall give notice of any such agreement and of the
agreement date to the Secretary, Scheme Trustee and Group Administrator forthwith.

Prior to the agreement date, the Group Trustees, the Sole Professional Trustee and the
Principal Employer shall enter into a deed providing that with effect from the agreement date
the Group Trustees' trusts, powers, duties and obligations shall be transferred to and vested
in and exercised and performed by the Sole Professional Trustee, and the Group Trustees
shall be released and discharged from their future obligations under and in relation to the
Scheme. The Group Trustees and the Sole Professional Trustee shall forthwith give notice of
such deed to the Scheme Trustee, the Secretary, the Group Administrator and the Members
and Beneficiaries associated with its Group.

In the case of a new Group where Group Trustees are yet to be appointed, the Principal
Employer may appoint a Sole Professional Trustee and the trusts, powers, duties and
obligations under the Scheme shall, from a specified date (for the purposes of paragraphs (7)
and (8) referred to as "the appointment date"), be vested in and exercised and performed by
that Sole Professional Trustee in respect of their Group. The Principal Employer shall give
notice of any such appointment and of the appointment date to the Secretary, the Group
Administrator (if one has been appointed) and Scheme Trustee forthwith.

Prior to the appointment date, the Sole Professional Trustee and the Principal Employer shall
enter into a deed providing that with effect from the appointment date the trusts, powers, duties
and obligations which would otherwise have been carried out by the Group Trustees shall be
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vested in and exercised and performed by the Sole Professional Trustee. The Sole
Professional Trustee shall forthwith give notice of such deed to the Scheme Trustee, the
Secretary, the Group Administrator (if one has been appointed) and the Members and
Beneficiaries associated with its Group.

A Sole Professional Trustee shall be removed from office in respect of the relevant Group (for
the purposes of this Clause referred to as "the removal date") if:

(a) a Relevant Insolvency Event occurs in relation to the Sole Professional Trustee;

(b) the Sole Professional Trustee fails to meet the definition in Clause 46 of "Sole
Professional Trustee" without remedying such failure within 60 days;

(c) the Sole Professional Trustee retires from office by giving notice in writing to the
Principal Employer of a specified date of retirement, being not less than 60 days' from
the date of that notice (or such shorter period as the Principal Employer may agree);
or

(d) the Principal Employer at any time in its discretion, removes the Sole Professional
Trustee.

The Sole Professional Trustee and the Principal Employer shall give notice of the removal date
to the Scheme Trustee, Secretary and Group Administrator forthwith.

Prior to the removal date:

(a) the Sole Professional Trustee and the Principal Employer shall enter into a deed
providing that, with effect from the removal date, the Sole Professional Trustee's trusts,
powers, duties and obligations shall be transferred to and vested in and exercised and
performed by new Group Trustees or a new Sole Professional Trustee, as appropriate,
and the Sole Professional Trustee shall be released and discharged from its future
obligations under and in relation to the Scheme. The Sole Professional Trustee and
the new Group Trustees or new Sole Professional Trustee, as appropriate, shall
forthwith give notice of such deed to the Scheme Trustee, the Secretary, the Group
Administrator and the Members and Beneficiaries associated with their Group; and

(b) before the Sole Professional Trustee's powers can be vested in a new Sole
Professional Trustee in accordance with paragraph (11)(a) above, the Principal
Employer must comply with paragraphs (2) and (3) above.

Exercise and transfer of powers of the Scheme Trustee

Following the establishment of a Group pursuant to Clause 2B, the Group Trustees in
respect of that Group shall resolve to assume the trusts, powers, duties and authorities to be
vested in them under the Scheme with effect from a subsequent date and to give notice
forthwith to the secretary of the Scheme Trustee (with copy to the Secretary) confirming that
such resolution has been made. Upon receipt of such notice, the secretary of the Scheme
Trustee shall forthwith acknowledge the same in writing to the Group Trustees (with copy
to the Secretary) and the Group Trustees shall assume the said trusts, powers, duties and
authorities to the exclusion of the Scheme Trustee, which shall be discharged from the future
exercise and performance thereof with effect from the date set out in such notice or (if later)
from the date of the said acknowledgement.

With effect from the date upon which a Group comes into existence until the date of the
acknowledgement of the secretary of the Scheme Trustee of a notice received from the
Group Trustees in respect of such Group pursuant to paragraph (3), the Scheme Trustee
(acting as principal and not as delegate or agent) shall exercise, perform and discharge all
the trusts, powers, duties and authorities otherwise vested in the Group Trustees in
respect of such Group under the Scheme.

The Scheme Trustee may delegate any of its powers, duties or discretions to any person
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and on any terms (including the grant of a power to sub-delegate).
Appeals Procedure

A Permitted Complainant may, in respect of a Group, bring a Statutory Complaint or an lll-
Health Complaint by written notice to the Group's Disputes Officer. A Permitted Complainant
may, in respect of the Scheme, bring a Statutory Complaint by written notice to the Secretary.
The relevant Disputes Procedure shall apply to the determination of such complaint and shall
include the power for the Group Trustees or, as the case may be, Scheme Trustee to
confirm, amend, withdraw or replace any decision which they have previously made.

In this Clause 25,

the "Disputes Officer" is the person nominated by the Group Trustees of the relevant Group as
the person to whom complaints under the Disputes Procedure must be addressed;

the "Disputes Procedure" means the working rules made from time to time by the Scheme
Trustee, and in respect of each Group the relevant Group Trustees, for the purposes of
complying with any applicable duty under section 50 of the Pensions Act 1995;

an "lll-Health Complaint" is a disagreement in relation to the opinion of the Medical Adviser
given for the purposes of or in connection with Rule 15 or 17(1A)(b);

a "Permitted Complainant" is a person who, on the date of the written notice given under
Clause 25(1), is a prescribed person for the purposes of section 50(1) of the Pensions Act
1995; and

a "Statutory Complaint" is a disagreement with another such prescribed person unless the
disagreement is excluded from the statutory obligation to apply the Disputes Procedure
because it is a prescribed matter under section 50(7) of the Pensions Act 1995.
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Annual General Meetings of Members

An Annual General Meeting of the Members shall be held at such place and on such date in
every year as the Scheme Trustee shall from time to time appoint for the purpose of receiving
the statement of accounts and the Auditor's report thereon and the report by the Scheme
Trustee on the working of the Fund for the period covered by the statement of accounts, and
for the conduct of the general business of the Scheme.

Notice of resolutions at Annual General Meetings

No Member may move a resolution (other than one which is reduced into writing and handed
to the chairman of the meeting and which in the opinion of the chairman is relevant to the
business being transacted and will not substantially prejudice any Member) at an Annual
General Meeting unless at least 28 days before the date of such meeting he gives to the
Secretary written notice setting forth the proposed resolution.

Extraordinary General Meetings of Members

An Extraordinary General Meeting of the Members may be convened at any time by the
Scheme Trustee and shall be so convened if the Secretary receives a requisition stating the
purpose for which the meeting is desired and signed by one hundred Members, of whom
at least 20% are Contributors.

A Group Extraordinary General Meeting of the Members associated with a Group may be
convened at any time by:

(i) any Principal Employer; or

(ii) the Group Trustees and shall be so convened if the Group Administrator receives a
requisition stating the purpose for which the meeting is desired which is signed by:

(a) one hundred Members associated with the Group, or (if less)
(b) one-tenth of the Members associated with the Group.

In either case, if there are any Contributors associated with the Group:
(c) one-fifth of the signatories shall be Contributors, or (if less)
(d) one-fifth of such Contributors shall be signatories.

Where a Group Extraordinary General Meeting is requisitioned in accordance with Clause
28(2)(ii), notice convening the meeting shall be given to Members, or to Members associated
with the Group, as the case may be, within twenty-eight days of receipt of the requisition. For
the purposes of Clauses 28(1) and 28(2)(ii), the notice convening the meeting shall provide for
the meeting to be held at such time and place between twenty-eight and forty-two days from
the date of the notice, as the Scheme Trustee or the Group Trustees or the Chairman of a
Group Extraordinary General Meeting appointed in accordance with Clause 30(3),
respectively, may determine. The notice shall specify the general nature of the business to be
transacted and only such business shall be dealt with at the meeting. The Scheme Trustee or
Group Trustees (as applicable) may send members material as each sees fit including written
statements for and/or against any resolution proposed for the meeting.

In this Clause, references to Members and to Members associated with a Group shall
exclude Members entitled to Frozen Benefits and Special Members and references to
Contributors shall exclude Special Members.
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Notice of General Meetings

The Secretary or Group Administrator (as may be appropriate) shall convene a General
Meeting of the Members or of the Members associated with a Group (as the case may be) by
giving, in such manner as the Scheme Trustee, the Principal Employer or the Group Trustees
(as the case may be) may determine, not less than fourteen days' notice of the date, place
and hour appointed for such meeting and of the business to be transacted, or where Clause
28(3) specifies a longer period, that longer period.

Notwithstanding the provisions of paragraph (1), if the business to be transacted at a
Group Extraordinary General Meeting of Members associated with a Group includes any
proposal to approve an increase of contributions or a reduction of Benefits falling within the
scope of sub-paragraph (2)(d) or (2)(e) of Clause 41, (or of Clause 41(A) if applicable), an
individual notice of such meeting shall be given to every Member directly affected which, in a
case falling within the scope of sub-paragraph (2)(d) or (e) of Clause 41 (or of Clause 41(A) if
applicable), is at least 21 days before the proposed Extraordinary Meeting.

In any case in which an individual notice of a meeting has to be given to every Member, to
every Member concerned or to every Member associated with a Group, whether in pursuance
of a determination of the Scheme Trustee, the Principal Employer or the Group Trustees (as
the case may be) or of paragraph (2), uncertified copies of such notice shall be sufficient and
the non-receipt thereof by any Member to whom such notice should have been given shall
not invalidate the proceedings at that meeting.

In paragraph (1) of this Clause references to Members or Members associated with a
Group shall not include Members entitled to Frozen Benefits or Special Members. In
paragraph (2) of this Clause and in paragraph (3) of this Clause insofar as it relates to a
notice given under paragraph (2), references to a Member or to a Member or Members
associated with a Group shall not include Members entitled to Frozen Benefits.

Chairman of General Meetings

The chairman of the board of directors of the Scheme Trustee or, if he is not present, the
deputy chairman or, if he is not present, a person nominated in accordance with Clause 24
who is a director of the Scheme Trustee and is nominated for such purpose by the
directors of the Scheme Trustee shall be the chairman of any Annual General Meeting or
Extraordinary General Meeting.

If no person is appointed chairman in advance of any Group Extraordinary General Meeting
in accordance with paragraph (4) of this Clause, other than in respect of a meeting convened
by a Principal Employer, the chairman of the Group Trustees or, if he is not present, the
deputy chairman or, if he is not present, any remaining Appointed Group Trustee or, if he is
not present, any Elected Group Trustee who is nominated for such purpose by the Group
Trustees at or prior to the meeting shall be the chairman of any Group Extraordinary General
Meeting.

If a Group Extraordinary General Meeting is convened by a Principal Employer in accordance
with Clause 28(2)(i), the Principal Employer shall appoint a chairman in advance of the Group
Extraordinary General Meeting.

At any time following the receipt of the requisition referred to in Clause 28(2), until the opening
of any Group Extraordinary General Meeting, the Group Trustees in a meeting or by a written
resolution to which both the majority of Appointed Group Trustees and the majority of Elected
Group Trustees indicate their consent, appoint the chairman of the meeting in advance of any
Group Extraordinary General Meeting.

Quorum

At any General Meeting the Members present shall constitute a quorum.
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Resolutions at General Meetings

Every resolution moved at a General Meeting shall be decided in the first instance by a show
of hands of the Members present, unless a poll is held and a resolution declared by the
chairman of the meeting to have been carried shall be deemed to be a resolution of the
meeting. In any case where the chairman has not determined that there shall be a poll, a poll
can be demanded by not less than five Members present.

The Chairman of a Group Extraordinary General Meeting may determine in advance of such
meeting that a poll shall be held without any requirement that it be demanded by the members
present at the relevant Group Extraordinary General Meeting, that any vote will be held by
secret ballot and the terms in which any question on any ballot paper shall be settled and to
otherwise make appropriate arrangements for the collecting and counting of ballot papers
where a poll is to be held save that where any such arrangements cause there to be Expenses,
the consent of the Principal Employer shall be required for the incurring of such Expenses.

Voting at General Meetings

Each Member present at a General Meeting shall have one vote. In the case of an equality of
votes the chairman of the meeting shall have a second or casting vote. A Member who is present
and is proxy (pursuant to Clause 35) for any other Member shall, in the event of a poll being
demanded and taken at the meeting, have, in addition to his own vote, one vote for each Member
for whom he is proxy. The Chairman may determine in advance or at a General Meeting, if voting
shall be by show of hands or secret ballot.

Polls at General Meetings

If a poll is held at any General Meeting, either because it is demanded under Clause 32(1) or
it has been decided in advance under Clause 32(2), it shall be taken at such time and in such
manner as the chairman of the meeting may direct and the result of the poll as declared by
the chairman shall be deemed to be a resolution of the meeting at which the poll was
demanded.

Proxies for voting at General Meetings

A Member may appoint any other Member as his proxy for voting at a Group Extraordinary
General Meeting convened under Clause 28(2) (but not an Annual General Meeting convened
under Clause 26 or an Extraordinary General Meeting convened under Clause 28(1) and (in
either case) held after 31 December 2011). Such appointment shall be made by an instrument
of proxy which shall be in such form as shall be prescribed or approved from time to time by
the Group Trustees or, where the Group Extraordinary General Meeting has been convened
by the Principal Employer, the Principal Employer (or where a chairman is appointed in
advance of a Group Extraordinary General Meeting, that chairman) and shall be signed by the
Member appointing the proxy and shall be addressed to the Group Administrator and shall
be given at least thirty-six hours before the time appointed for holding the meeting therein
specified and shall be available only for such meeting and any adjournment thereof.

Every such instrument of proxy shall be valid until it is revoked by a notice in writing under the
hand of the appointing Member addressed to the Group Administrator and shall be given not
later than two hours prior to the time fixed for the meeting for which such proxy shall be given.

Where a Group's Schedule provides for Group Annual General Meetings to be convened,
any arrangements for proxy voting at such Group Annual General Meetings shall be in
accordance with the provisions of that Schedule.

Adjournment of General Meetings

The chairman of a General Meeting at which a quorum is present may, with the consent of
the meeting, adjourn the meeting to any hour of the same or a later day. Whenever a
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General Meeting is adjourned for ten days or more, notice of the adjourned meeting shall be
given in the same manner as of an original meeting; but, save as aforesaid, a Member shall
not be entitled to any notice of an adjournment or of the business to be transacted at an
adjourned meeting. No business shall be transacted at an adjourned meeting other than
the business which might have been transacted at the meeting from which the adjournment
took place.

Minutes of General Meetings

Minutes of the proceedings of every Annual General Meeting or Extraordinary General
Meeting shall be recorded by the Secretary in a book to be kept for that purpose; minutes of
the proceedings of every Group Extraordinary General Meeting shall be recorded by the Group
Administrator in a book to be kept by the Group Trustees for that purpose; and any such
minutes shall, if signed by a person purporting to have acted as chairman of the meeting to
which the minutes relate, or of a meeting at which they were read, be evidence of those
proceedings; and a meeting to which any such minutes relate shall, unless the contrary is
proved, be deemed to have been regularly convened and constituted.

Powers of General Meetings

The Members in General Meeting shall have no powers except such as are conferred upon
them expressly or by implication by the Scheme.
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Right of Employers to terminate employment

Nothing in the Scheme shall be deemed to restrict in any way the right of any of the
Employers to terminate the employment of any person who is a Member.

Exercise of powers of Co-ordinator

Anything required or authorised by or under the Scheme to be done by or to the Co-ordinator
may be done by or to any committee of the Co-ordinator, consisting exclusively of members of
the Co-ordinator, authorised in that behalf by the Co-ordinator.

Amendment of the Scheme

Any provision of the Scheme (including this Clause) may be amended in accordance with and
subject to the following provisions of this Clause. "Amended" means whether by alteration,
deletion or addition and whether prospectively or retrospectively. Any such amendment is
subject to the provisions of Sections 67 to 671 of the Pensions Act (The subsisting rights
provisions) and subject to the proviso that no amendment shall be made which would affect the
Scheme's Registration or prevent such further amendment of the Scheme as may be required
to maintain its Registration and Status.

Any amendment to the Scheme shall be void to the extent to which it would otherwise
have any of the following effects:

(a) altering the main purpose of the Scheme from that of providing Benefits for Members
on Retirement;

(b) save as authorised or required by enactment from time to time, making any of the
moneys of the Scheme payable to any of the Employers;

(c) reducing any Benefit payable to a Member or payable or prospectively payable to a
Beneficiary;
(d) in relation to any Group, increasing the contributions of or reducing the prospective

Benefits to or in respect of any then existing Protected Member associated with
such Group (other than a Protected Member entitled to Frozen Benefits) unless
Approved. "Approved" for this sub-paragraph means that such increase or reduction
is approved by a resolution passed by a majority of not less than two-thirds of the
Protected Members associated with such Group who are concerned and who shall
vote on the matter, either personally or by proxy, at a Group Extraordinary General
Meeting of the Protected Members associated with such Group who are so
concerned. Due notice of such Group Extraordinary General Meeting specifying the
intention to propose such increase or reduction must be given;

(e) in relation to any Group, increasing the contributions of or reducing the prospective
Benefits to or in respect of any then existing Member (not being a Protected Member)
associated with such Group (other than such a Member entitled to Frozen Benefits)
unless Approved. "Approved" for this sub-paragraph means that such increase or
reduction is approved by a resolution passed by a majority of not less than two-thirds
of the Members (other than Protected Members) associated with such Group who
are concerned and who shall vote on the matter, either personally or by proxy, at a
Group Extraordinary General Meeting of the Members (other than Protected
Members) associated with such Group who are so concerned. Due notice of such
Group Extraordinary General Meeting specifying the intention to propose such
increase or reduction must be given; or

(f) reducing any Benefit payable or prospectively payable to or in respect of any
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(i)

(i)

(iii)

The references to Benefits and Frozen Benefits in sub-paragraphs (a) to (f)
of this paragraph shall be deemed to include the right to indexation thereof in
accordance with the provisions of Rule 26 as at the effective date of such
alteration, deletion or addition.

This proviso (ii) applies in the event of any alteration of the Benefits under
Rule 14 altering the ratio previously prevailing between the lump sum and the
annual pension. Such alteration shall not be binding upon any Member who is
in Service at the date of the meeting at which such alteration is approved as
aforesaid, if, within three months after that date, he shall give the Relevant
Notice. For the purposes of this proviso the "Relevant Notice" is notice in
writing to the Group Administrator requiring the continuation in the Member's
case of the right to Benefits in the form of a lump sum and pension bearing to
one another the ratio previously prevailing. Where a Relevant Notice has been
given the amount of such lump sum and pension shall be fixed by the Actuary
S0 as, to the extent possible, to preserve the previously prevailing ratio without
Prejudicing the Scheme while at the same time being equivalent in total value
to the Benefits which would otherwise be payable.

With the consent of the Group Trustees, a joint meeting of Protected
Members and of Members other than Protected Members may be convened
and held to consider any such proposed amendment without prejudice to the
provisions of sub-paragraphs (d) and (e) regarding the separate voting of
and approval by Protected Members and by Members other than Protected
Members in respect of such proposals.

Subject to paragraphs (1) and (2) and the remainder of this paragraph (3), all the
Principal Employers together may:

(i)

(ii)

amend any provision of the Scheme (including this Clause) and in such event
the amendment shall be made by a deed executed by each Principal
Employer; or

in writing authorise the Co-ordinator to amend any provision of the Scheme
(including this Clause) on their joint behalf and in such event the amendment
shall be made by a deed executed by the Co-ordinator.

For the purposes of paragraph (3)(a), if:

(i)

the Co-ordinator gives written notice to a Principal Employer setting out the
details of a proposal to amend a provision of the Scheme other than Clause
42A (the "Proposal"); and

the Co-ordinator requests such Principal Employer to authorise the Co-
ordinator to execute on behalf of such Principal Employer a deed to implement
the Proposal; and

such Principal Employer does not give written notice objecting to such
authorisation within three calendar months of receipt of the Co-ordinator's
notice, or such longer period of time as the Co-ordinator may from time to time
determine

then such Principal Employer shall be deemed to have authorised the Co-ordinator to
execute on its behalf a deed to implement the Proposal in accordance with the
provisions of this paragraph 3 and any procedure for deemed consent agreed by the
Principal Employers in writing from time to time (the "Deemed Consent Policy").
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If a Principal Employer (an "Objecting Principal Employer") gives the Co-ordinator
written notice within three calendar months of receipt of the Co-ordinator's notice, or
such longer period of time as the Co-ordinator may from time to time determine (which
subject to the other provisions of this paragraph 3 is defined as the "Objection
Period") objecting to its authorisation of the Co-ordinator requested under paragraph
(3)(b) above, then:

0] the Co-ordinator shall promptly notify all the Principal Employers (a) that it has
received an objection in writing from the Objecting Principal Employer and (b)
the nature of that objection; and

(ii) the Objection Period shall cease running with effect on and from the date that
the Objecting Principal Employer notifies the Co-ordinator of its objection, and
be suspended until such date as the Objecting Principal Employer withdraws
its objection as set out below in paragraph (3)(d).

An Obijecting Principal Employer may by written notice to the Co-ordinator withdraw
its objection, and if an Objecting Principal Employer does so, then:

(i) the Co-ordinator shall promptly notify all Principal Employers of the withdrawal
of the objection;

(ii) the remainder of the Objection Period that was previously suspended shall
begin to run again with effect on and from the date of such notification; and

(iii) at the end of the Objection Period (which for the avoidance of doubt shall not
occur until and unless all objections raised by all Objecting Principal
Employers have been withdrawn) the Principal Employers shall be deemed to
have authorised the Co-ordinator to execute a deed on their joint behalf to
implement the Proposal.

If the Co-ordinator determines that an Objecting Principal Employer's objection cannot
be resolved without modifying the Proposal, then any revised Proposal shall be subject
to the procedure for deemed consent as set out in paragraph (3)(b) to (d) above. For
the avoidance of doubt, a new three month period, or such longer period as the Co-
ordinator may from time to time determine, shall be required as part of this procedure
as set out in those paragraphs. For the purposes of this paragraph, a 'modification’ of
the Proposal shall include any changes to the Proposal, including any amendments to
the drafting of the Proposal.

For the purposes of paragraph 3(b) and (c), written notices from the Co-ordinator to a
Principal Employer shall be sent:

either

(i) by recorded delivery post, either to the registered office of the addressee or to
such other location as the addressee may have notified to the Co-ordinator for
this purpose and also, at the Co-ordinator's discretion, sent on the same day
by such other means, including electronic, to one or more representatives of
the Principal Employer to the address or addresses provided by the addressee
for this purpose (unless no such address or addresses have been provided,
in which case the Co-ordinator will send the written notice by recorded delivery
post only);

or
(ii) solely by electronic mail (and not by recorded delivery post), provided that a

Principal Employer has authorised the Co-ordinator to deliver such notices
solely in this way, to one or more representatives of the Principal Employer to
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the electronic address or addresses which that Principal Employer has notified
the Co-ordinator of for this purpose.

The Co-ordinator shall send out such notices to all Principal Employers on the same
day.

For the purposes of the start of the Objection Period:

a) where the Co-ordinator sends the notice to all Principal Employers using (i),
the notice shall be treated as being given (and received) on the date on which
the notice is delivered to the Principal Employer by recorded delivery post (or,
if the notice is delivered to different Principal Employers on different dates, the
last such date of such recorded delivery post);

b) where the Co-ordinator sends the notice to all Principal Employers using (ii),
the notice shall be treated as being given (and received) on the day on which
the electronic mail is sent; and

c) where the Co-ordinator sends the notice by a combination of (i) and (ii), the
notice shall be treated as given (and received) on the date on which the notice
is delivered to the Principal Employers by recorded delivery post (or, if the
notice is delivered by post to different Principal Employers on different dates,
the last such date of such recorded delivery post).

It shall be the responsibility of each Principal Employer to notify the Co-ordinator in
writing of any changes to the electronic mailing address or addresses to be used for
the purpose of any written notices under this Clause 41(3) (and if a Principal Employer
fails to do so, a notice sent by electronic mail for these purposes shall be deemed to
be sent to that Principal Employer where the Co-ordinator sends it to the address or
addresses the Principal Employer has most recently notified the Co-ordinator of for
this purpose).

For the purposes of paragraph (3)(c) and (d), written notices from the Principal
Employers to the Co-ordinator may be given by electronic means or recorded delivery
post.

Subject to and in accordance with paragraphs (1), (2) and (5), each Principal Employer
may amend any Group Provision but may not amend a Scheme Provision. Any
amendment under this Clause 41 shall be made by a deed executed by that Principal
Employer or that Principal Employer may in writing authorise the Co-ordinator to do so
on its behalf, and in such event the amendment shall be made by a deed executed by
the Co-ordinator. Provided That no such amendment:

(i) shall amend the Scheme with retrospective effect unless the deed by which
it is made expressly so provides;

(ii) shall take effect insofar as it purports to affect the rights and obligations of
the Members, Former Members or Beneficiaries associated with the Group
of any other Principal Employer;

(iii) shall take effect insofar as it purports to affect the rights and obligations of
another Principal Employer and its Participating Employers, unless the
written consent of that other Principal Employer is given prior to or contained
in the deed by which the amendment is made, notwithstanding any express
or implied provision to the contrary contained in such deed; or

(iv)  shall amend any provision of the Scheme in so far as it provides for the
exercise or performance of:

(0] any Function by the Co-ordinator (whether or not with Consent); or
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(1 any trust, power, duty or authority by the Scheme Trustee (including
any function of the Secretary appointed by the Scheme Trustee).

A Principal Employer or the Co-ordinator which has executed a deed for the purpose
of amending any provision of the Scheme pursuant to Clause 41(4)(a) promptly
supply an appropriate copy of the deed to the Secretary. Without prejudice to the
foregoing provisions of this Clause, no such amendment shall have effect until a
clearance notice shall have been issued or deemed to have been issued in
accordance with the following provisions of this paragraph.

Within 28 days of being supplied with such copy (or such longer period as the Secretary
and relevant Principal Employer shall have agreed) the Secretary shall:

(i) if the Secretary considers that the amendment will neither Prejudice the
Scheme nor be in breach of the terms of this Clause, give the Principal
Employer a notice (hereinafter called a "clearance notice") stating that the
Secretary does not seek to prevent the amendment from taking effect; and/or

(ii) if the Secretary considers that the amendment would or might Prejudice the
Scheme or be in breach of the terms of this Clause, give the Principal
Employer a notice (hereinafter called a "counter notice") stating that the
amendment shall not take effect unless and until a clearance notice is issued
or deemed to have been issued in accordance with the following provisions of
this paragraph.

if the Secretary shall not have given the Principal Employer a clearance notice
by the expiry of the said 28 day period (or such longer period as the Secretary and relevant
Principal Employer shall have agreed) the Secretary shall be deemed to have given a
counter notice.

If the Secretary shall have or shall be deemed to have given a counter notice
pursuant to sub-paragraphs (c) or (d) of this paragraph respectively, the Principal
Employer shall thereafter be entitled to give the Co-ordinator a notice (hereinafter
called a "determination notice"). A determination notice requires the Co-ordinator
within 28 days (or such longer period as the Co-ordinator and relevant Principal
Employer shall have agreed) thereof either to give a clearance notice or:

(i) to inform the Principal Employer in writing of its objections to the intended
amendment;
(ii) if such objections relate (in whole or in part) to the possibility that the

proposed amendment would Prejudice the Scheme, to submit such
amendment to HM Revenue and Customs to determine whether such
amendment would Prejudice the Scheme; and

(iii) if such objections relate (in whole or in part) to the possibility that the
proposed amendment would be in breach of the terms of this Clause, to
submit such amendment to a sole arbitrator for such determination. The
sole arbitrator shall be a King's Counsel appointed by agreement between
the Principal Employer and the Co-ordinator or, failing agreement within 28
days of the determination notice, then (at the instance of either the Principal
Employer or the Co-ordinator) appointed by the President for the time being
of the Law Society.

Any determination made pursuant to sub-paragraph (ii) or (iii) of paragraph (e) shall,
for the purposes of this Clause, be binding on the Principal Employer and the Co-
ordinator and, if made in favour of the Principal Employer, shall be deemed to
constitute a clearance notice in respect of the relevant sub-paragraph given to the
Principal Employer.
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Any notice to be given or copy document to be supplied under this paragraph may
be given solely by electronic means.

An "appropriate copy" for the purposes of this Clause 41 shall be a certified copy or
such electronic copy of an original that the recipient accepts as of equivalent status
to a certified copy.

"Group Provision" means a provision of the Scheme that is not designated a Scheme
Provision. A "Scheme Provision" is a Clause or Rule listed in the left-hand column of
the table below, except that within a Clause or Rule listed as a Scheme Provision a
smaller part of that provision may be designated a Group Provision but only if it is listed
by a corresponding entry in the right-hand column of the table below.

Scheme Provision Group Provision

Clauses 3 to 12 inclusive Clause 10(3), but only to the extent
that an amendment may add to the

Clause 3 (Establishment of the Fund) restrictions on the scope of the relevant

Group Trustees to make investments of
Clause 4 (Payments into and out of the their Group Assets

Fund)

Clause 5 (The Fund)

Clause 6 (Management of Group
Specific Assets)

Clause 7 (DC Assets)
Clause 8 (AVC Assets)

Clause 9 (Custody and Administrative
Control of the Fund)

Clause 10 (Investment of the Fund)
Clause 11 (Accounts)

Clause 12 (Production of annual
statements of accounts)

Clause 15A (Appointment and removal
of the Auditor and the Actuary)

Clause 16 (Expenses of administration)

Clause 17B (Representations and
reversion of powers)

Clause 19A (Member nominated
trustee legislation)

Clause 23A (Provisions of the
memorandum and articles of
association of the Scheme Trustee)

Clause 23B (Sole Professional Trustee)
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Clause 24 (Exercise and transfer of
powers of the Scheme Trustee)

Clause 27 (Notice of resolutions at
Annual General Meetings)

Clause 29 (Notice of General Meetings)

Clause 33 (Voting at General Meetings)

Clause 35(1)

Clause 41 (Amendment of the Scheme)

Clause 41(2) subject to the terms
thereof from time to time in effect

Clauses 42 to 42E inclusive

Clause 42 (Termination of participation
of an Employer in a Group)

Clause 42A (Termination of
participation of all Employers in all
Groups and in the Scheme)

Clause 42B (Actuarial valuations
following a Cessation Date)

Clause 42C (Employers' Scheme-specific
and statutory liabilities)

Clause 42D (Functions of the Principal
Employer and powers of Group Trustees
during winding up)

Clause 42E (Amendment of the Scheme
during winding-up)

Clause 42(1) and 42(2)

And any amendment to Clause 42 to
42E as envisaged by Clause 42(9) to
reflect a scheme apportionment
arrangement under the Rules

Clause 42G (Purchase of annuities) to
Clause 42H (Bulk transfers without
consent from a Group out of the
Scheme) inclusive

Clause 43 (Winding-up)

Clause 43(5)(e)

And any amendment provided for by
Clause 41(4A)(b)

Clause 43A (Winding-up as a Paid Up
Group)

And any amendment provided for by
Clause 41(4A)(b)

Clause 44 (Indemnification of trustees
and officers)

Annex 3 (Clause 17A: Trustees' Powers
and Duties under the Pensions Acts
1995 and 2004)
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(b) Notwithstanding the designation of Clauses 43 and 43A as Scheme Provisions, if the
Principal Employer and the Group Trustees of a Group (the "Receiving Group") make
a Relevant Agreement, the Principal Employer of the Receiving Group may amend
Clause 43 and/or Clause 43A pursuant to and otherwise in accordance with Clause
41(4) in order to give effect to such agreement or arrangements; subject to the Clause
41(4A) Provisos. A "Relevant Agreement” is an agreement or arrangements with the
Principal Employer of another Group (and, if the relevant Principal Employer and the
relevant Group Trustees think fit, with its Group Trustees), or with the sponsoring
employer and/or the trustees of another Retirement Benefits Scheme, with a view to
making a bulk transfer of assets from such other Group or Retirement Benefits Scheme
to the Receiving Group. The "Clause 41(4A) Provisos" are that the said amendments
shall only have effect to the extent that:

0] they relate to the relative winding up priorities as between the transferees from
the transferring Group or Retirement Benefits Scheme (as the case may be)
and the Members, Beneficiaries and Dependants associated with the
Receiving Group prior to the transfer; and

(ii) they are consistent with the terms of section 73 of the Pensions Act and any
other relevant statutory provisions.

The Scheme shall contain a separate numbered Schedule in respect of each Group. Any
amendment made to the Scheme by a Principal Employer pursuant to paragraph (4) shall
take effect by way of amendment to its Group's Schedule (but not otherwise). In relation to
any Group and the Members and Former Members associated with such Group, in the event
of any conflict between the provisions of the Schedule in respect of such Group and of the
Scheme (apart from the Schedules in respect of the other Groups) the provisions of the
first-mentioned Schedule shall supersede and over-ride the provisions of the Scheme. If an
intention is apparent that both the Scheme provision and the Group provision should stand
as independent provisions both in force (including without limitation where the Group
provision uses a Clause or Rule number also used for a Scheme provision) then they shall
stand as independent provisions both in force.

As soon as he becomes aware that circumstances will or may arise or occur which
might Prejudice the Scheme if an amendment is not made, the Secretary shall advise the Co-
ordinator and each Principal Employer affected that it is necessary for that Principal Employer
pursuant to its powers under paragraph (3) or (4) (as the case may be) to make an
amendment to avoid the risk of Prejudicing the Scheme.

If, by the date which is 28 days (or such lesser period as the Secretary may notify to the Principal
Employers) before that on which the Secretary reasonably believes the Scheme will be
Prejudiced if an amendment is not made pursuant to paragraph (6),

(a) an affected Principal Employer has not made an appropriate amendment under
paragraph (4) or (3) respectively and provided an appropriate copy of the relevant
deed to the Secretary, or

(b) all the Principal Employers together have not made an appropriate amendment under
paragraph (4) or (3) respectively and provided an appropriate copy of the relevant deed
to the Secretary, or

(c) if each of the Principal Employers has not given its written authority under paragraph
3),

then the Co-ordinator shall exercise the power of each Principal Employer which has not made

or authorised an appropriate amendment as aforesaid to make such appropriate amendment

and shall do so by executing a deed.

A person who has by deed amended any provision of the Scheme shall forthwith supply
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an appropriate copy of such deed:

(a) if such person is a Principal Employer, to its Participating Employers and Group
Trustees and to the Co-ordinator;

(b) if such person is the Co-ordinator on behalf of a Principal Employer, to such
Principal Employer, its Participating Employers and Group Trustees; and

(c) if such person is the Co-ordinator on behalf of all the Principal Employers together, to
each Principal Employer, each Participating Employer, the Scheme Trustee and the
Group Trustees.

Any copy supplied under this paragraph may be given solely by electronic means. Any copy
supplied to a Principal Employer may, if the person supplying such copy so notifies the relevant
Principal Employer, be treated as supply of a copy to each Participating Employer which is a
Financial Group Company in relation to the relevant Principal Employer.

(a) Each Principal Employer may by deed amend its Schedule by incorporating into it the
provisions of Appendix L (including any modifications to Appendix L which it would
have been able to make by deed of amendment) and thereby establish a DC Section
within its Group. Paragraphs (4), (5) and (8) shall apply to such a deed. The Principal
Employer may use the Deed of Adoption set out in the Schedule to Appendix L, subject
to any modifications that it thinks fit.

(b) The provisions of Appendix L shall be of no effect unless and until adopted by a
Principal Employer in respect of its Group in accordance with sub-paragraph (a).

(c) Any DC Section so established will form part of the said Group, its assets will be part
of the Group Assets of that Group and so part of the Fund, and no separate trust will
be created by the adoption of Appendix L.

Termination of participation of an Employer in a Group
Subject to paragraph (2) below, if:

(a) a Principal Employer, or Financial Group Company in relation to that Principal
Employer, sells or transfers its interest in a Participating Employer which is a
Financial Group Company such that the Participating Employer ceases to be a
Financial Group Company;

(b) a Participating Employer ceases to be entitled to participate in its Principal
Employer's Group according to the terms and conditions of the relevant deed of
participation; or

(c) a Participating Employer was given authority to participate in the Scheme by the
Board of Inland Revenue on the grounds that it was associated with an existing
Employer in the Scheme through a permanent community of interest or that it had
formed as a joint enterprise and that permanent community of interest or joint
enterprise (as applicable) ceases to exist,

the Participating Employer shall cease to participate in the Group with effect from the date of
the sale or transfer or the date it ceases to be entitled to participate in the Group under
paragraphs (b) and (c) above (as applicable). The Principal Employer shall promptly give
notice of this to the Group Trustees and the Scheme Trustee and paragraph (5) shall apply.

Notwithstanding paragraph (1) above, the Principal Employer may either before or after
paragraph (1) has been triggered, determine that a Participating Employer may continue to
participate in the Scheme upon such terms and subject to such conditions as set out in the
relevant deed of participation as the Principal Employer determines. The Principal
Employer shall notify the Group Trustees of any such terms and conditions.
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If a Relevant Insolvency Event occurs in relation to an Employer, that Employer
shall cease to participate in each Group in which it is then participating and in the
Scheme on the date of the Relevant Insolvency Event unless within 60 days from the
said date such Employer (and, where it is a Participating Employer, its Principal
Employer) agrees terms with the Group Trustees for continued participation. Such
terms shall include terms for the payment of Employers' contributions after the
Relevant Insolvency Event and provide that participation in the Group shall cease at
the latest on the date on which the last Contributor who remains employed by the said
Employer ceases to be in Service with it. The Group Trustees shall promptly notify
the Scheme Trustee if any period of extended participation is so agreed.

The Group Trustees shall give notice to the Scheme Trustee of the end of any
period of extended participation agreed pursuant to paragraph (3)(a) and shall give a
copy thereof to the ceasing Employer and to the Principal Employer.

If an Employer (where incorporated in England or Wales) goes into liquidation (or,
where incorporated in any other jurisdiction, suffers an equivalent event), whether or
not for the purposes of reconstruction or amalgamation, and such Employer does not
cease to participate pursuant to paragraph (a), it shall cease to participate in each
Group in which it is then participating upon its dissolution or striking off (or other
equivalent event). The Group Trustees shall give notice to the Scheme Trustee of
such dissolution or striking off (or other equivalent event).

(4) The Scheme Trustee shall send a copy of any notice it receives under paragraphs (1) or (3)
or Clause 42A(3) to the Co-ordinator, the Actuary and the Auditor.

(5) Where an Employer ceases to participate in a Group, each Member then in Service with
that Employer shall thereupon cease to accrue Contributing Service with that Group and shall
become entitled to Frozen Benefits.

6  (a)

(b)

(c)

(d)

(e)
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This sub-paragraph (6)(a) shall apply if, pursuant to paragraph (3), a Principal
Employer ceases to participate in a Group (whether or not together with some or all
of its Participating Employers (if any)).

Where sub-paragraph (6)(a) applies, any company may, before or within 60 days
after the Cessation Date, execute (i) a deed under which it becomes an Employer
and undertakes to exercise the Functions in respect of the Group which were formerly
vested in the Principal Employer, and (ii) a deed with the Group Trustees of the EPSL
Group, the Scheme Trustee and the Co-ordinator under which it agrees to be bound
by the terms of the deed of covenant in respect of the EPSL Group taking effect from
29 October 2010 and to become a Shareholder for the purposes of Clause 50 of the
EPSL Group and the deed of covenant in respect of the EPSL Group.

Pending the execution of such deeds, the provisions of Clause 42D shall apply as if
no company or firm were to assume the Functions in respect of the Group which were
formerly vested in the Principal Employer. Upon the execution of such deeds, the new
Principal Employer shall become responsible for the exercise of those Functions and,
in that event, Clause 43 shall not apply in relation to the Group and no winding-up
thereof shall take place and Clause 42D shall cease to apply, but without prejudice to
the validity of any acts of the Group Trustees taken pursuant to the powers vested in
them by virtue of Clause 42D.

The new Principal Employer shall promptly give a copy of such deeds to the Scheme
Trustee, the Group Trustees, the Co-ordinator, the other Employers participating in
the Group, the Actuary and the Auditor.

If no company assumes the Functions of the former Principal Employer under sub-
paragraph (6)(b), each Participating Employer (if any) which, at the date of the
cessation of the former Principal Employer, is participating in that Group shall also
cease to participate therein on that date. Clause 43 shall apply in relation to the
winding-up of the Group.
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Where a Participating Employer ceases to participate in its Group other than where Clause
42(6)(a) applies and a company assumes the Functions of the ceasing Principal Employer
pursuant to Clause 42(6)(b), the ceasing Employer (or such other Employer as the Principal
Employer may designate and which agrees by deed to be so designated) shall be liable to the
Group Trustees for any accrued contribution obligations arising under Clause 13(1) existing
(but not due) at the Cessation Date which would have become due and payable by the
ceasing Employer after that date, if it had not ceased to participate. Such contribution
obligations shall become due and payable when they would otherwise have fallen due.

Where a Principal Employer ceases to participate in its Group and Clause 42(6)(a) applies
and a company assumes the Functions of the ceasing Principal Employer pursuant to Clause
42(6)(b), the new Principal Employer under Clause 42(6) shall be liable to the Group Trustees
for any accrued contribution obligations arising under Clause 13(1) existing (but not due) at
the Cessation Date which would have become due and payable by the ceasing Principal
Employer after that date, if it had not ceased to participate. Such contribution obligations shall
become due and payable when they would otherwise have fallen due.

The Principal Employer and the Group Trustees may enter into a scheme apportionment
arrangement (as defined in the Occupational Pension Schemes (Employer Debt) Regulations
2005) and the Group Trustees shall have all requisite powers to agree or consent to a scheme
apportionment arrangement and to implement its terms. The scheme apportionment
arrangement shall either be reflected in an amendment to the Group's Schedule or treated
as incorporated by reference into that Group's Schedule.

(a) This sub-paragraph (10)(a) shall apply if the Principal Employer and the Group
Trustees give notice to the Scheme Trustee and the Co-ordinator stating that, to the
best of their respective knowledge, information and belief (having consulted the
Auditor) either (i) the conditions in sub-paragraph (10)(b) (or, in the case of the
Electricity Association Services Group, the conditions in sub-paragraphs (10)(b)(i),
(iii) and (iv)) are satisfied, or (ii) the Group concerned has no Group Assets or Group
Liabilities and (in either such case) that they wish the Group to be wound up.

(b) The conditions are that:
(i) the Group has no Members in Contributing Service;
(ii) the number of Members associated with the Group is less than 25;
(iii) immediate or deferred annuities (of the type referred to in sub-paragraph

(6)(a)(iii) of Clause 43 and paragraphs (7) and (8) of Clause 43) have been
bought in the name of the Scheme Trustee to secure (or otherwise give effect
to rights and entitlements to) the respective Benefits of each Member and
Beneficiary associated with the Group, on the basis provided for in
paragraphs (7) and (8) of Clause 43, and such annuities shall include
provision for the Benefits so secured to increase thereafter during deferment,
if applicable, and in payment in accordance with paragraphs (1) and (8) of
Rule 26 (but disregarding paragraphs (2) and (9) thereof) and with Rule
13(6). If any Group Assets are available after taking account of such
increases, the respective Benefits will be further enhanced to provide
additional or increased Benefits as determined by the Principal Employer
(following consultation with the Group Trustees) having regard to the
provisions of Clause 43(5); and

(iv) the said annuities comprise all the Group Assets and secure (or otherwise
give effect to) all Group Liabilities.

(c) Where sub-paragraph (10)(a) applies then, as soon as practicable after receipt of the
notice from the Principal Employer and the Group Trustees, the Scheme Trustee
shall determine whether the Group is to be wound up. If the Scheme Trustee
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determines that the Group is to be wound up, then:

(i) the Group shall be treated as having begun to be wound up on the date
of such determination;

(ii) in a case where sub-paragraph (10)(a)(i) applies the Scheme Trustee shall
thereupon assign the annuities to the respective Members and Beneficiaries;
and

(iii) in any case the Scheme Trustee shall give notice to the Principal Employer

and its Participating Employers (if any), the Group Trustees and the Co-
ordinator, with copy to the Actuary and the Auditor, stating that, as from the
date set out in its notice (which, where sub-paragraph (10)(a)(i) applies, shall
be the date of completion of the assignments of the annuities to the respective
Members and Beneficiaries associated with the Group), all the Employers
participating in the Group shall cease to so participate, the Group Trustees
shall be discharged from office and the Group shall be treated as having been
wound up under Clause 43.

(d) As from the date so specified in the said notice:

(i) the Group shall be treated as having been so wound up and the Sub-Scheme
Administrator in respect of the Group shall notify HM Revenue and Customs
accordingly;

(ii) the assignment of the annuities to the respective Members and Beneficiaries

shall be a complete discharge to the Group Trustees in relation to all liability
for the Benefits of and in respect of such Members and Beneficiaries under
the Group; and

(iii) paragraph (11) of Clause 43 shall apply in respect of the winding up of the
Group.

(e) A Principal Employer will cease to participate in a Group where all Members' and
Beneficiaries' benefits are:

(i) secured in accordance with Clause 42G through purchase of annuities; or

(i) bulk transferred without consent in accordance with Clause 42H.
Termination of participation of all Employers in all Groups and in the Scheme

All (but not some only of) the Original Principal Employers, other than EASL, which are
then participating in the Scheme shall together be entitled to give notice to the Scheme
Trustee and the Co-ordinator terminating the participation of all the Employers in the Scheme
and their respective obligations to pay contributions to the Fund, with effect from midnight
on the next following 31 March which is not less than 180 days from the date of such notice.
The Scheme Trustee shall give a copy of such notice to the Group Trustees of each Group,
the Actuary and the Auditor. The Co-ordinator shall give a copy of such notice to each of the
Employers.

Such a notice may be withdrawn by a counter-notice given by all the said Original
Principal Employers to the Scheme Trustee and the Co-ordinator at least 60 days prior to
the effective date of the notice. In such event, all the parties notified pursuant to paragraph (1)
shall be notified of the withdrawal of the original notice.

If the said notice is not withdrawn pursuant to paragraph (2), then on its effective date
each Principal Employer and its Participating Employers (if any) shall cease to participate in
each Group in which it is then participating and in the Scheme and Clause 42(5) shall

958554126.3 59



Docusign Envelope ID: 8E42FF51-FF67-4153-926B-2C9381682116

(4)

42B

(1)

42C

42D

(1)

()

have effect. Clause 43 shall apply in relation to each Group.

If a notice terminating the participation of all the Employers is given under paragraph (1)
and takes effect pursuant to paragraph (3), the Group Trustees of each Group shall notify the
Members and Beneficiaries associated with their respective Group accordingly, as soon as
practicable.

Actuarial valuations following a Cessation Date

The provisions of Clause 14 in respect of actuarial valuations shall continue to have effect
during any period of winding-up of a Group as a Paid Up Group pursuant to Clause 43A
and, if the Group Trustees consider it appropriate, during any period of winding-up of a Group
pursuant to Clause 43; Provided That:

(a) the Functions of the Principal Employer under Clause 14 shall be vested in the Group
Trustees and references therein to the Employers and to consultation by or with them
shall be disregarded;

(b) paragraphs (3) to (11) of Clause 14 shall not apply; and
(c) paragraph (1)(i) of Clause 14 shall be treated as substituted as follows:

(1) (i) The Actuary shall deliver the Actuarial Valuation prepared pursuant to
this Clause to the Group Trustees. The Group Trustees shall in turn
deliver a copy to the former Principal Employer (if it has not been
dissolved) within 7 days of their receiving it.

Employers' Scheme-specific and statutory liabilities

Part IV (Retention of certain provisions to allow Employers to rely on the transitional
provisions in regulation 2 of the Occupational Pension Schemes (Employer Debt and
Miscellaneous Amendment) Regulations 2008 and to give effect to regulation 6(4)(a) of the
Occupational Pension Schemes (Employer Debt) Regulations 2005) of Appendix N shall
apply where relevant. In particular, but without limitation, Clauses 42(7)(c) and 42B(3)(b)
(in the form they were in as at 5 April 2008 as set out in Appendix N) shall continue to apply
as permitted by regulation 6(4)(a) of the Occupational Pension Schemes (Employer Debt)
Regulations 2005.

Functions of the Principal Employer and powers of Group Trustees during winding up

(a) If a Principal Employer ceases to participate in a Group pursuant to Clause 42(3)
and no company or firm assumes its Functions pursuant to Clause 42(6)(b), the
Functions of the Principal Employer shall cease to be exercisable by it with effect
from the Cessation Date or (if earlier) from the date of the Relevant Insolvency Event
in respect of the ceasing Principal Employer.

(b) If all the Employers cease to participate in the Scheme pursuant to a notice which
takes effect under Clause 42A(3), the Functions of all the Principal Employers shall
cease to be exercisable by them with effect from the Cessation Date.

In each such circumstance, the following provisions of this Clause shall have effect.

The particular Functions formerly exercisable by such, or each, Principal Employer which are
referred to below shall thereupon vest in and be exercisable by the relevant Group Trustees:

(a) Clause 13(1)(e) — determination of previously undetermined amounts payable in
respect of Members who retired or left Service prior to the Cessation Date or (if
earlier) the date of the Relevant Insolvency Event in respect of the Principal
Employer;
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(b) Clause 13(1), proviso (i) — estimation of amounts payable where no determination
can be made under Clause 13(1)(e);

(c) Clauses 15(2) and (3) — appointment and removal of the Group Administrator /
establishment and termination of alternative arrangements for the performance of the
functions of Group Administrator;

(d) Clause 24 — appointment and removal of an Appointed Group Trustee as a director of
the Scheme Trustee;

(e) Clauses 23(5) and (6) — agreement to vest powers of Group Directors in themselves
as Group Trustees and to execute appropriate deed and give notices;

(f) Clause 25(4) — extension of notice period for submission of grievances to arbitration;
and
(9) Clause 46 — appointment/approval of a Medical Adviser of the Scheme.

Subject as provided by Clauses 42B to 43A, the remaining Functions formerly exercisable by
the Principal Employer shall thereupon cease to be exercisable and, unless the context
otherwise requires, references in the Scheme to the Principal Employer shall be disregarded.

Subject as provided by Clauses 42B to 43A, the trusts, powers, duties, authorities and
discretions vested in the Scheme Trustee and the Group Trustees under the Scheme shall
continue to be exercisable by them.

Amendment of the Scheme during winding-up

If:

(a) a Principal Employer ceases to participate in a Group pursuant to Clause 42(3)
and no company or firm assumes its Functions pursuant to Clause 42(6)(b); or

(b) all the Employers cease to participate in the Scheme pursuant to a notice which

takes effect under Clause 42A(3);

then with effect from the Cessation Date or (if earlier) from the date of the Relevant Insolvency
Event in respect of the ceasing Principal Employer, the following provisions of this Clause
shall apply in respect of the Principal Employer's power of amendment pursuant to Clause
41, and in the event of conflict, shall prevail over the corresponding provisions of Clause
41.

For the purposes of Clause 41, and subject to the limitations and restrictions set out
therein, the Group Trustees shall be vested with and may exercise the powers previously
vested in the ceasing Principal Employer and, where appropriate, references therein to the
Principal Employer shall be read and construed as references to the relevant Group Trustees;
Provided That, subject to paragraphs (6) and (7) thereof:

(a) no amendment shall be made pursuant to paragraph (3) or (4) thereof which
increases or could increase the liabilities of any former Employer which participated in
the Group;

(b) no amendment shall be made pursuant to paragraph (3) thereof unless the Secretary,

after consulting with the Group Trustees as he thinks fit, gives notice to the Co-
ordinator that in his opinion it would not have a materially adverse or burdensome
effect, either financially or administratively, on the Group, or (if such amendment may
be materially adverse or burdensome administratively but not financially) the Group
Trustees give notice to the Co-ordinator approving such amendment;
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(c) no amendment shall be made pursuant to paragraph (4) thereof which alters the
provisions of Clause 43(5)(e); and

(d) without prejudice to (a) above, no amendment shall be made pursuant to paragraph

(3) or (4) thereof in relation to Benefits otherwise payable to or in respect of any
Member or Beneficiary associated with the Group.

Group Trustee arrangements during winding-up

If:

(a) a Principal Employer ceases to participate in a Group pursuant to Clause 42(3)
and no company or firm assumes its Functions pursuant to Clause 42(6)(b); or

(b) all the Employers cease to participate in the Scheme pursuant to a notice which

takes effect under Clause 42A(3);

then with effect from the Cessation Date or (if earlier) from the date of the Relevant Insolvency
Event in respect of the Principal Employer, (i) the provisions of paragraphs (1A) to (1D) shall
apply in relation to the Group in the case of sub-paragraph (a) and, in the event of conflict,
shall prevail over any other provisions of the Scheme and (ii) the provisions of paragraphs
(2) to (9) shall apply in relation to the election, appointment and proceedings of the Group
Trustees of all Groups in the case of sub-paragraph (b) and, in the event of conflict, shall
prevail over the corresponding provisions of Clauses 18 to 24.

With effect from the Relevant Insolvency Event or (if later) the date of the appointment of an
Independent Group Trustee all powers of the Group Trustees shall vest in and be exercisable
by the Independent Group Trustee (to the extent not already so vested and exercisable) and all
the Group Trustees shall cease to be in office and shall not be replaced. The Independent Group
Trustee shall continue in office until the winding-up of the Group has been completed, unless
replaced by the Scheme Trustee pursuant to its power under Clause 17(9)(d), for which purpose
any consultation by the Scheme Trustee referred to in that paragraph shall only be with such
persons (if any) as it thinks fit.

The Independent Group Trustee shall form a consultative committee consisting initially of the
same number of individuals as there were Group Trustees who ceased to be in office pursuant
to paragraph (1A) unless those former Group Trustees, by majority vote or by a resolution
signed by a majority of them, within 60 days after ceasing to be in office decide that the
Independent Group Trustee should not be required to form such a commitiee. The first
members of the committee shall be the Group Trustees who ceased to be in office pursuant to
paragraph (1A). The future selection and number of members, constitution and regulation of
the proceedings of the committee shall be as decided by its members from time to time and
agreed with the Independent Group Trustee, subject to the following provisions of this
paragraph. A member of the committee may resign at any time by notice addressed to the
Independent Group Trustee. The Independent Group Trustee shall periodically report to the
committee about the administration of the Group and material developments affecting the Group
and shall consult with the committee over such matters as the Independent Group Trustee
considers appropriate. Any member of the committee may be reimbursed his expenses in
attending a meeting of the committee out of the Group Assets but shall not be involved in the
making of any decision and shall not act, or be deemed to act, as a trustee of the Group in any
capacity whatsoever.

The Independent Group Trustee shall regulate its business and any meetings it calls and make
decisions in such manner as it considers appropriate.

The Independent Group Trustee may by notice to the secretary of the Scheme Trustee (with
copy to the Secretary) nominate itself to be a member of the Scheme Trustee Council. If it does
so, it shall be treated as both an appointee for the Elected Group Trustees and an appointee
for the Appointed Group Trustees for the purposes of Clause 23A.
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Subject to Clause 19(5), which shall thereafter apply to all the Group Trustees of such a
Group save that a Group Trustee need not be a Member associated with the Group, each
Group Trustee shall be entitled to continue to hold office until the second anniversary of the
end of the calendar month in which the effective date referred to in paragraph (1) falls or such
earlier date as they may determine. Prior to such date, the Group Trustees shall determine
the number of Group Trustees to be elected at the next election; Provided That such number
shall not be less than four. Subject to and in accordance with any rules made under
paragraph (3), all the Group Trustees in respect of the Group shall be elected by the Members
associated with the Group and shall hold office for such term (not exceeding five years) as
may be specified in the said rules. Any Group Trustee retiring from office shall, if qualified
under the said rules, be eligible for re-election.

Rules for the nomination of candidates and the election of Group Trustees in respect of the
Group shall be made and may be amended from time to time by the Group Trustees. Such
rules may provide that all or any of the Group Trustees shall be drawn from particular classes
or categories of Members associated with the Group, including Members entitled to Frozen
Benefits.

If a casual vacancy occurs in the office of Group Trustee, the continuing Group Trustees
may, by notice to the Secretary and the Group Administrator, nominate a Member associated
with the Group (who is willing to do so) to fill that vacancy. Subject to paragraph (2), any
person so nominated shall hold office as a Group Trustee until the expiry of the normal term
of office of the former Group Trustee whose departure gave rise to such vacancy, when such
person shall, if qualified under the said rules, be eligible for election.

The Group Trustees shall choose a chairman and deputy chairman from time to time from
among their number (including any Independent Group Trustee appointed pursuant to
paragraph (8)). At a meeting of the Group Trustees, half the Group Trustees then holding
office (or treated pursuant to paragraph (8) as holding office) shall constitute a quorum.
Questions arising at any meeting of the Group Trustees shall be determined by a simple
majority of the votes cast. Each Group Trustee elected pursuant to paragraph (2) shall
have one vote and any Independent Group Trustee appointed pursuant to paragraph (8) shall
have such number of votes as equals the number of Group Trustees in place of whom
he is acting, but not less than one vote. In the case of an equality of votes, the chairman
of the meeting shall have an additional casting vote.

The Group Trustees may by notice to the secretary of the Scheme Trustee (with copy to the
Secretary) nominate two of their number (who are willing to act) to be members of the Scheme
Trustee Council, one of whom shall be treated as an appointee for the Elected Group
Trustees and the other shall be treated as an appointee for the Appointed Group Trustees.
Any person so nominated may be removed in like manner. The Group Trustees shall
procure that any person so nominated who ceases to be a Group Trustee shall thereupon
cease to be a member of the Scheme Trustee Council and may appoint another of their
number in his place.

(a) The Group Trustees, acting unanimously, may at any time agree that the trusts,
powers, duties, authorities and discretions vested in them under the Scheme shall
from a specified date ("the transfer date"), being not less than 60 days from the date
of such agreement, be transferred to and vested in and exercised and performed by a
Group Trustco in respect of their Group. The Group Trustees shall promptly give notice
of any such agreement and of the transfer date to the Secretary and the Scheme
Trustee.

(b) Within 30 days of giving a notice pursuant to sub-paragraph (a), the Group Trustees
shall establish a company limited by guarantee, having memorandum and articles of
association in a form approved by the Secretary as being appropriate for a company
holding office as a Group Trustco, of which they shall be the only members and
directors.
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(c) The provisions of paragraphs (3) to (6) of Clause 23 shall thereafter apply, modified
to the extent required by virtue of paragraphs (2) to (6) of this Clause, save that
references therein to the Principal Employer shall be disregarded.

(a) If at any time the continuing Group Trustees cannot procure that at least four Group
Trustees or (where a Group Trustco has been established pursuant to paragraph
(7)) at least four directors thereof hold office, or where they consider it appropriate in
other circumstances, they shall promptly notify the Scheme Trustee.

(b) As soon as practicable after receipt of such a notification, if no Independent Group
Trustee then holds office, the Scheme Trustee, after consulting with the Group
Trustees as it thinks fit, shall by deed appoint an independent person who provides
the services of a pension scheme trustee to act as Independent Group Trustee and
shall give notice of such appointment to the Group Trustees (or Group Trustco), the
Secretary and the Group Administrator.

(c) Following his appointment, such Independent Group Trustee shall be treated as the
Group Trustee in respect of such number of the vacancies (if any) which, when filled,
would bring the number of Group Trustees holding office up to four. He shall be
vested with and may exercise the trusts, powers, duties, authorities and discretions
of a Group Trustee.

(d) If an Independent Group Trustee holds office in addition to a Group Trustco pursuant
to this paragraph (8), the Group Trustco shall have as many votes as it has directors
holding office from time to time and the Independent Group Trustee shall have the
same number of votes as he would have had under sub-paragraph (8)(c) if each
director were a Group Trustee.

(e) The Scheme Trustee, after consulting with the Group Trustees as it thinks fit, may
from time to time remove from office any Independent Group Trustee so appointed
by it and appoint another independent person in his place.

() If an Independent Group Trustee is appointed by the Scheme Trustee pursuant to
sub-paragraph (8)(b) then, at each subsequent expiry of the term of office of the
Group Trustees elected pursuant to paragraph (2), the number of Group Trustees
who may then be elected shall equal the number of Group Trustees (other than the
Independent Group Trustee) entitled to hold office as at that expiry date.

In this Clause, references to Members associated with the Group shall exclude Special
Members.

Purchase of annuities

Subject to the provisions of this Clause 42G, the Group Trustees, with the consent of the
Principal Employer, may decide that, rather than providing benefits from the Group Assets in
respect of any Member or Beneficiary associated with their Group, they will pay such amount as
they decide is appropriate to buy an insurance policy or annuity contract from an Insurance
Company for that person in the name of that person, or will convert an existing policy or contract
currently held in the name of the Scheme Trustee (where such policy or contract has been
entered into in accordance with the Group Trustees' general investment powers under Clause
5(2)) into a policy or contract held in the name of that person. For the purposes of this Clause
42G references to Member shall be construed to exclude a person who is a Member in Service.
Reference to a Member in Service shall be construed to exclude a person entitled to Frozen
Benefits who is a Withdrawing Employee.

Provision of a policy or contract under this Clause 42G must be consistent with the Preservation
Regulations and provided that such requirements are satisfied, the policy or contract can be
provided without the consent of the person whose benefits are being secured by it.

The Group Trustees may only exercise their power under this Clause 42G where:
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(a) they have given at least six months' written notice in advance to the Co-ordinator and
the Scheme Trustee (or such shorter notice as the Co-ordinator may agree);

(b) they do so with the consent of the Co-ordinator, the Principal Employer and the Scheme
Trustee;
(c) the Group Trustees and the Principal Employer enter into an Exit Agreement and pay

the Exit Fee or the Partial Exit Fee, as appropriate, before a Member's or Beneficiary's
benefits associated with their Group are secured with an Insurance Company; and

(d) in respect of Members or Beneficiaries who are "protected persons" as defined in the
Protected Persons Regulations (and if the Group adopted Rule 17C, Members who
became Members of the Scheme before the Relevant Date’) the policy or contract
provides to and in respect of each such Member and Beneficiary the same entitlement
to benefits as those provided by the Scheme save that this does not prevent benefit
options being changed or discretionary benefits being converted into a benefit
entitlement for the purposes of the policy or contract.

Where a person's benefits are secured under this Clause 42G by the transfer to him or the
purchase in his own name of a policy or contract, the Group Trustees are discharged from any
further liability in respect of the benefits which have been secured in this way.

Where the benefits of all the Members and Beneficiaries in a Group are secured under this
Clause 42G:

(a) the Principal Employer and the Group Trustees shall give notice to the Scheme Trustee
and the Co-ordinator stating that, to the best of their respective knowledge, information
and belief (having consulted the Auditor), the Group has no Group Assets or Group
Liabilities and they wish the Group to be wound up;

(b) as soon as practicable after receipt of that notice, the Scheme Trustee shall determine
that the Group shall start to be wound up;

(c) the Group Trustees and the Principal Employer shall complete all necessary statutory
formalities as are required to complete the winding-up of the Group, and confirm to the
Scheme Trustee once this has been done;

(d) on receipt of that confirmation, the Scheme Trustee shall give notice to the Principal
Employer, and its Participating Employers (if any), the Group Trustees and the Co-
ordinator, with a copy to the Actuary and the Auditor, stating that with effect from the
date set out in its notice, all the Employers participating in the Group shall cease to so
participate, the Group Trustees shall be discharged from office and the Group shall be
wound-up.

Bulk transfers without consent from a Group out of the Scheme

The provisions of this Clause 42H apply to bulk transfers without consent of Members or
Beneficiaries out of the Scheme to a Retirement Benefits Scheme after 9 June 2022. Rule 17C
(Block transfers to another scheme or Group) of a Group's Rules shall not apply to achieve bulk
transfers without consent of Members or Beneficiaries out of the Scheme after 9 June 2022.

Subject to the provisions of this Clause 42H, a Principal Employer may decide that, rather than
providing some or all of the benefits payable from the Scheme in respect of any Member or
Beneficiary associated with its Group, it will instead give notice to the Group Trustees requiring
them to transfer or procure the transfer (by way of bulk transfer) of such part or proportion of the
Group Assets, calculated as at such date and on such terms as the Principal Employer shall
specify, to the trustees of the Receiving Scheme, if those trustees are willing and able to accept

1 This date will differ between Groups.
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such transfer.

(3) The making of any such transfer must be consistent with the Preservation Regulations, but
provided that those requirements are satisfied, the transfer can be made without the consent of
the person whose benefits are the subject of the transfer.

(4) A Principal Employer may only exercise its power under this Clause 42H where:

(@)

(b)

(c)

(d)

(e)

(f)

(9)

(h)

it has given at least six months' written notice in advance to the Co-ordinator and
the Scheme Trustee (or such shorter notice as the Co-ordinator may agree);

it does so with the consent of the Co-ordinator, the Group Trustees and the Scheme
Trustee;

the Group Trustees, having regard to the advice of the Actuary, are satisfied that the
conditions in Clause 42H(3) and (4) are complied with;

the Group Trustees and the Principal Employer enter into an Exit Agreement and pay
their Exit Fee or Partial Exit Fee, as appropriate, before the bulk transfer of the Members'
or Beneficiaries' benefits associated with their Group is effected;

the value of Group Assets to be transferred must not be less than the lesser of (i) such
amount as would be sufficient to provide transferring Members and Beneficiaries with
their accrued benefits; and (ii) the proportion of the Group Assets (calculated by
reference to Group Liabilities) as is attributable to the transferring Members and
Beneficiaries;

the value of Group Assets remaining immediately after the transfer must not be less than
the proportion of Group Assets immediately before the transfer (calculated by reference
to Group Liabilities) attributable to members remaining in the Group after the transfer;

in respect of Members or Beneficiaries who are "protected persons" as defined in the
Protected Persons Regulations (and if the Group adopted Rule 17C, Members who
became Members of the Scheme before the Relevant Date?) the Receiving Scheme
must provide to and in respect of each such Member and Beneficiary the same benefits
as those provided by the Scheme; and

in respect of Members who are "protected persons" as defined in the Protected Persons
Regulations, the Receiving Scheme must be a Relevant Scheme.

(5) Subject to the provisions of this Clause 42H being satisfied:

(a) in respect of any such transfer, the Group Trustees shall transfer or procure the transfer
of such part or proportion of the Group Assets to the receiving trustees as the Principal
Employer may specify;

(b) the Group Trustees may enter into agreements with the receiving trustees and others to
give effect to the transfer;

(c) following completion of the transfer from the Scheme of all or part of a Member's or
Beneficiary's benefits under this Clause 42H, the Group Trustees are discharged from
any further liability in respect of the benefits transferred.

(6) Where the benefits of all the Members and Beneficiaries in a Group are transferred under this

Clause 42H:

(a) the Principal Employer and the Group Trustees shall give notice to the Scheme Trustee

and the Co-ordinator stating that, to the best of their respective knowledge, information

2 This date will differ between Groups.
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(b)

(c)

(d)

and belief (having consulted the Auditor), the Group has no Group Assets or Group
Liabilities and they wish the Group to be wound up;

as soon as practicable after receipt of that notice, the Scheme Trustee shall determine
that the Group shall start to be wound up;

the Group Trustees and the Principal Employer shall complete all necessary statutory
formalities as are required to complete the winding-up of the Group, and confirm to the
Scheme Trustee once this has been done;

on receipt of that confirmation, the Scheme Trustee shall give notice to the Principal
Employer, and its Participating Employers (if any), the Group Trustees and the Co-
ordinator, with a copy to the Actuary and the Auditor, stating that with effect from the
date set out in its notice, all the Employers participating in the Group shall cease to so
participate, the Group Trustees shall be discharged from office and the Group shall be
wound-up.

43 Winding-up

M ()

(b)

(c)

(d)

Where this Clause 43 applies by virtue of a Principal Employer ceasing to participate
under Clause 42, the winding up of the Group shall commence on the Cessation
Date and the Group Trustees shall give notice to the Group membership concerned
(other than prospective Beneficiaries).

With effect from the Cessation Date, the Group Trustees shall wind up the Group as
a Paid Up Group pursuant to Clause 43A.

Thereafter, if the Group Trustees shall make a determination under Clause 43A(3) to
cease winding up the Group as a Paid Up Group, the Group Trustees shall apply the
Group Assets in the winding up of the Group, as set out below.

In respect of the period following the Cessation Date, notwithstanding Clause 16 and
regardless of any determination made under Clause 43A(3), the Scheme Trustee
and the Group Trustees shall be entitled from time to time to reserve out of the said
Group Assets such amounts as it considers, or they consider, may be necessary to
meet:

(i) all proper costs, charges, fees and expenses of and incidental to the winding-
up and the allocation, appropriation, application, realisation and transfer of
the said Group Assets; and

(ii) all taxes and duties (if any) for which it, or they, may be accountable under
the Scheme.

(2) The Group Trustees, having regard to the advice of the Actuary, shall apply the balance of the
said Group Assets towards satisfying their liabilities in accordance with any applicable
provisions of section 73 of the Pensions Act (Preferential liabilities on winding-up), and
under paragraphs (4) and (5). The sequence of priorities set out successively in section 73
(where applicable) and in paragraphs (4) and (5) shall govern such application by reference
to the Winding Up Crystallisation Date, to the extent that subsequent priorities have not been
satisfied by prior priorities. If the said Group Assets are insufficient to satisfy all those
liabilities in full, then:

(a)

(b)
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those Group Assets must be applied towards satisfying the amounts of the liabilities
successively referred to firstly in the applicable paragraphs of section 73(3) and
secondly the sub-paragraphs of paragraph (4) and thirdly the sub- paragraphs of
paragraph (5), as set out below, before satisfying any of the amounts of the liabilities
referred to in later paragraphs or sub-paragraphs (as the case may be); and

where the amounts of the liabilities referred to in one of the applicable paragraphs of
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®)

(4)

®)

section 73(3) or the sub-paragraphs of paragraphs (4) and (5) (as the case may be)
cannot be satisfied in full, the amounts of such liabilities must be satisfied in the
same proportions.

(a) Following a determination under Clause 43A(3), where a Group has a DC
Section, the Group Trustees shall apply an amount equal to the value of each DC
Member's DC Account to provide Benefits for and in respect of him but paragraphs
(2), (4), (5) and (8) to (10) shall not apply in relation to the winding up of the DC
Section and the DC Assets and DC Liabilities attributable thereto.

(b) Where a DC Section comprises part of the relevant Group after the Group Trustees or
Principal Employer, as appropriate, have exercised their powers under Clause 42G or
Clause 42H to secure or transfer all of the benefits of all the Members and Beneficiaries
in the Group, then before giving notice under Clause 42G(5) or Clause 42H(6), the
Group Trustees shall wind up the DC Section and shall apply an amount equal to the
value of each DC Member's DC Account to provide Benefits for and in respect of him
but paragraphs (2), (4), (5) and (8) to (10) shall not apply in relation to the winding up
of the DC Section and the DC Assets and DC Liabilities attributable thereto.

To the extent that their liabilities have not been fully satisfied by virtue of the application of
section 73 of the Pensions Act, as may be applicable, the Group Trustees shall apply the
balance (if any) of the said Group Assets:

(a) in satisfying their liabilities (in equal priority as between themselves but in priority to
any other liabilities of the Scheme) in respect of:

(i) Guaranteed Minimum Pensions and accrued rights thereto;
(ii) Equivalent Pension Benefits;
(iii) contributions equivalent premiums (as referred to in section 55 of the

Pension Schemes Act); and

(iv) save as secured pursuant to sub-paragraphs (i) to (iii), Benefits in payment or
in respect of which entitlement to payment has arisen at the Winding Up
Crystallisation Date; and

(b) subject to sub-paragraph (a), in securing (in equal priority as between themselves)
those pensions and other Benefits payable, or prospectively or contingently payable,
under the Rules to:

(i) Members who have reached Normal Pension Age but who are not in
receipt of Benefits immediately prior to the Cessation Date;

(i) Members who have not reached Normal Pension Age; and
(iii) Dependants whose Benefits are expectant or contingent on the death of
any Member.

The Group Trustees shall (insofar as is practicable and subject in all cases to Rule 25)
apply the balance (if any) of the said Group Assets in providing additional Benefits or
increases in Benefits (other than in respect of pensions or other Benefits which, in the opinion
of the Group Trustees, are derived from the payment by any Member of voluntary
contributions), but only to the extent that subsequent priorities have not been fulfilled by prior
priorities, as follows:

(a) in increasing annually the amount of the Benefits (whether payable or prospectively
payable) pursuant to sub-paragraphs (4)(a)(iv) and (4)(b) and the equivalent
Benefits provided pursuant to section 73 of the Pensions Act by full indexation in line
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(d)

(e)
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(to the extent practicable) with the increase in the Cost of Living Index;

subject thereto, in securing the payment of capital sums on death before reaching
Normal Pension Age of Members to whom Rule 20 applied immediately prior to the
Cessation Date, calculated in accordance with such Rule on the assumption that such
Members had died on that date;

subject thereto, in increasing the pensions payable or prospectively payable to
Beneficiaries under Rule 23 pursuant to sub-paragraphs (4)(a)(iv) and (4)(b) and the
equivalent Benefits provided pursuant to section 73 of the Pensions Act by an amount
equivalent to seven-ninths of such pension, but not so as to exceed a two- thirds
pension based on 1/60th of the relevant Member's Pensionable Salary for each year
of his Contributing Service, and by indexing annually the amount of the said increases
in pensions in line (to the extent practicable) with the increase in the Cost of Living
Index; Provided That no increase shall be made pursuant to this sub-paragraph
(5)(c) in respect of the Benefits referred to in paragraph (10);

subject thereto, in increasing the capital sum payable to Members on their death
before Normal Pension Age pursuant to Rule 20, as applied by sub-paragraph (5)(b),
to an amount equal to the Members' own contributions, plus compound interest
thereon (calculated at three per cent per annum with half-yearly rests), plus four
times their Pensionable Salaries immediately prior to the Cessation Date;

subject thereto, and subject to the approval of the former Employer whose cessation
gave rise to the winding-up, if its dissolution has not then taken place, in making such
other increases (whether initially, or by annual indexation as aforesaid, or by both
such means) in all or any of the Benefits (whether payable or prospectively payable)
required to be provided pursuant to section 73 of the Pensions Act (where applicable)
and paragraph (4), (including but not limited to the Benefits referred to in the proviso
to sub-paragraph (5)(c)) as the Group Trustees, after consultation with the Actuary,
may consider reasonable as between the persons for whom the same are to be
secured; and

subject thereto and to section 76 of the Pensions Act (Excess assets on winding
up), in the payment (after deduction of any tax due thereon) to the said former
Employer, or (where it was formerly a Principal Employer) to itself and each of its
former Participating Employers, in such proportions as the former Principal Employer
may direct or, in the absence of such directions, to the former Principal Employer, of
the balance (if any) of Group Assets which may remain.

In applying Group Assets towards satisfying their obligations and liabilities under this
Clause, the Group Trustees may secure Benefits or otherwise give effect to any
entitlement to Benefits, in particular (but without limitation) by one or more of the
following means:

(i) by acquiring transfer credits in respect of the Members and Beneficiaries
concerned, as permitted under the rules of other Groups or of other
Retirement Benefits Schemes which satisfy prescribed requirements;

(i) by acquiring rights in respect of the accrued rights of the Members and
Beneficiaries concerned under the rules of Personal Pension Schemes which
satisfy prescribed requirements;

(iii) by purchasing annuities which satisfy prescribed requirements from, or
effecting life assurance policies with, Recognised Insurance Companies in
respect of the Members and Beneficiaries concerned;

(iv) by subscribing to other pension arrangements or assigning to the Members
and Beneficiaries concerned the benefit of annuity contracts or policies which
satisfy prescribed requirements.
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For the purposes of sub-paragraph (6)(a), the prescribed requirements are those
contained in the Winding Up Regulations. The consent of each Member and
Beneficiary is required in relation to the securing of or giving effect to any entitlement
to Benefits except where the conditions set out in the Winding Up Regulations or in
the Occupational Pension Schemes (Preservation of Benefit) Regulations 1991 are
satisfied.

The foregoing provisions of this paragraph are without prejudice to:

(i) the rights of Members under the Pensions Act to require transfer payments to
be made in respect of them;

(ii) the rights of Members to a refund of contributions under Rule 17(3), which
shall continue to apply; and

(iii) the rights of Group Trustees to make a refund of contributions to a Member
who has not become entitled to Benefits or to Frozen Benefits as provided by
Rule 17(1).

Where sub-paragraph (6)(a)(iii) applies, the Group Trustees shall purchase a non-
assignable and (save as herein otherwise provided) non-commutable annuity from
such Recognised Insurance Company as in each case they may determine, in the
name of the Member or Beneficiary concerned.

In the case of Members and Beneficiaries who have reached Normal Pension Age or
are otherwise in receipt of Benefits, such annuity shall be an immediate annuity. In
respect of and in relation to all other categories of person, such annuity shall be a
deferred annuity commencing not earlier than the date on which a pension could have
become payable under the Rules to or in respect of the Member concerned, had the
winding-up of the Group not commenced.

A deferred annuity shall be commutable, so as to provide a cash lump sum on the
same terms and subject to the same conditions (if any) as apply under the Rules but
not earlier than the date upon which such lump sum could have been paid
thereunder had the winding-up of the Group not commenced; Provided That Rule 30
shall apply (to the extent practicable) to any Benefit to be secured by the purchase
of a deferred annuity pursuant to this paragraph (7), to the intent and effect that
the Group Trustees shall have power to, and shall, compound their liability to provide
any such Benefit by paying to the Member a lump sum calculated as provided in, and
subject to the provisions of, that Rule.

Subject to Rule 17(1D), the obligation to provide annuities to secure Children's
allowances or pensions payable under Rule 24 shall be limited to Children born
prior to the Cessation Date and no payment in respect of such allowances or pensions
shall be made after the Child has attained age 18; Provided That:

(i) in the case of a Child undergoing Full-Time Education having attained age 18
at such date, there shall be substituted age 21; and

(i) in the case of a Child who at the Cessation Date suffers from a disability of
such a nature as, in the opinion of a Medical Adviser of the Scheme, will or
may permanently render him unable to support himself and, on his
subsequently attaining age 18, continues, in the opinion of the medical
adviser of the Recognised Insurance Company, to so suffer, there may be
substituted such age (if any) at which the medical adviser of the Recognised
Insurance Company considers that such disability shall have ceased.

If no Recognised Insurance Company (either alone or in conjunction with any other
Recognised Insurance Company) is willing to offer terms for indexed annuities which
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the Group Trustees, having regard to the advice of the Actuary, are willing to accept,
then all (but not some only) of the pensions falling to be increased pursuant to -
paragraph (5) may be increased by indexation in line with the lesser of the increase in
the Cost of Living Index and a fixed percentage (being not less than 5 per cent) to be
determined by the Group Trustees separately in respect of each such sub-paragraph.

f) The Group Trustees may transfer or direct the Scheme Trustee to transfer Group
Assets (whether in cash or in specie) to another Group or Retirement Arrangement or
Recognised Insurance Company on such terms as, in their absolute discretion, they
think fit. The Group Trustees may pay any such transfer in stages.

(9) In securing any entitlement to or expectation of Benefits or otherwise giving effect
thereto under this Clause 43 in respect of and in relation to the Members,
Beneficiaries and Dependants associated with the Group, the Group Trustees, in their
absolute discretion, may adjust the terms of any particular entittement or expectation
and determine the amount of any particular transfer payment they make to secure it
as, in their absolute discretion, they think fit, having regard to the terms of the transfer
credits, rights or annuities offered or reasonably obtainable, as the case may be.

The Group Trustees shall use their reasonable endeavours (but without thereby incurring
any liability) to procure that where an annuity is purchased which incorporates a provision for,
or in conjunction with a policy of term assurance providing for, the payment of a capital sum
on the death of a Member, the Recognised Insurance Company concerned shall agree
that if the Member who is the subject of such annuity or policy shall have given written
notice to the Group Trustees or shall thereafter give written notice to such Recognised
Insurance Company, the provisions of Rule 22 shall apply (insofar as practicable) to the
settlement in trust of the amount (if any) which would otherwise have been payable to his
estate, to the intent and effect that such amount shall be held in trust by such Recognised
Insurance Company, or by trustees nominated or appointed by it.

(a) For the purposes of this paragraph, the expression "relevant policy" means an
annuity contract or policy issued by a Recognised Insurance Company which relates
to Members and Former Members associated with the relevant Group and to Members
and Former Members associated with one or more other Groups.

(b) The Scheme Trustee, after consulting with the Group Trustees as it thinks fit, may
surrender a relevant policy, whether for cash credited to the relevant Group Assets or
in consideration for the issue of one or more replacement contracts or policies in the
names of the Group Trustees, or as they may otherwise direct.

The Benefits referred to in the proviso to sub-paragraph (5)(c) are those in payment or
prospectively payable to:

(a) the widow of a Member or Former Member the whole of whose Benefits shall have
arisen by virtue of sub-paragraph (3)(c) of Rule 13, as applied by Rule 23;

(b) the widow of a Member or Former Member who had been a contributor to the Staff
Scheme with effect from a date not later than 30 April 1966 until at least 1 April
1978 and had given a notice under rule 13(5) of the Staff Scheme as constituted on
31 March 1978 which he did not subsequently revoke;

(c) the widow of a Member or Former Member who had been a contributor to the Staff
Scheme with effect from a date not later than 30 April 1966 until at least 1 April
1978 and had given a notice under rule 13(5) of the Staff Scheme as constituted on
31 March 1978 which he subsequently revoked with effect from a date later than
31 March 1978 in respect of that part of such Member's or Former Member's pension
which relates to his Contributing Service prior to 1 April 1978;

(d) the widow of a Member or Former Member to whom sub-paragraph (5)(b) of Rule 6
applies or applied respectively;
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(13)

(14)

43A

(1)

(e) the widow of a Member or Former Member who has or had respectively made an
election under paragraph (7) of Rule 6, in respect of that part of such Member's or
Former Member's pension which relates to his Contributing Service prior to 1 April
1978; or

(f) the widow of a Member or Former Member who had been a contributor to the
Industrial Staff Scheme with effect from a date not later than 31 January 1958 until 31
March 1983 or (if earlier) until he commenced to receive an annual pension from
such scheme which was in payment on 31 March 1983 and in either case who
gave notice under Clause 30(3) of such scheme, in respect of that part of such
Member's or Former Member's pension which relates to his Contributing Service prior
to the date of service of such notice or (if earlier) 1 April 1978.

In respect of the period following the Cessation Date, and regardless of any determination
made under Clause 43A(3), the Group Trustees may insure:

(a) against any loss to the Group Assets caused by the Group Trustees or any other
person falling within the scope of Clause 44(6); and

(b) each of the Group Trustees or any such other person against liability in respect of
anything done or omitted to be done, or suffered to be done or omitted to be done, by
him in relation to the management or administration of the Group Assets or in
connection with the administration of the Group except such, if any, liability as he
shall incur through or by his own fraud or conscious wrongdoing.

Subject to section 31 of the Pensions Act, the premiums in respect of such insurance may be
paid out of Group Assets, except where otherwise prohibited by law. The protection given
by this paragraph is limited to the extent required so as to comply with section 33 of the
Pensions Act.

The determinations of the Scheme Trustee and of the Group Trustees as regards the
realisation, allocation, appropriation, application and transfer of Group Assets and the
terms and timing thereof, shall be final and absolute. Each Member, Beneficiary and other
person claiming through them shall accept the amount (if any) which shall be applied, paid or
transferred for or in respect of him as aforesaid in full discharge of all his rights and
interests in relation to the Fund and the Scheme and he shall have no further claim whatsoever
in respect of any right to benefits under the Scheme, or otherwise howsoever, against the
Scheme Trustee, the Group Trustees, the Co-ordinator, the Employers or any Officer. The
provisions of Clause 44 shall apply with respect to any such realisation, allocation,
appropriation, application and transfer and to any determination or decision made in relation
to, or during, the winding-up of a Group or the deferral thereof.

Following completion of the realisation, allocation, appropriation, application and transfer of
the Group Assets, the Group Trustees shall give notice to the Scheme Trustee, the
Actuary, the Auditor and the Co-ordinator. As from the date of such notice, the Group shall be
treated as wound up and the Sub-Scheme Administrator in respect of the Group shall notify
HM Revenue and Customs accordingly.

For the purpose of Clauses 43 and 43A, where part of a Group is being wound up
separately from the rest thereof, references to the Group shall mean the relevant part
thereof and references to Group Assets and Group Liabilities shall be construed accordingly.

Winding-up as a Paid Up Group

Where Clause 43(1)(b) applies, subject to paragraph (3) and to Registration not thereby
being prejudiced, the Group Trustees shall wind up the Group as a Paid Up Group. However,
where a Principal Employer has ceased to participate in circumstances where no Relevant
Insolvency Event has occurred in relation to it then, unless it agrees to the Group being wound
up as a Paid Up Group, the Group shall only be so wound up for so long as the Group
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Trustees consider the circumstances reasonably require, following which the Group
Trustees shall promptly determine under paragraph (3) that Clause 43 shall apply in respect
of the winding up thereof.

Where a Group has a DC Section then, notwithstanding paragraph (1), the DC Section and
the DC Assets and DC Liabilities attributable thereto shall only be wound up as a Paid Up
Group for so long as the Group Trustees consider the circumstances reasonably require,
following which the Group Trustees shall promptly determine under paragraph (3) that Clause
43 shall apply in respect of the winding up thereof.

During the period of winding up as a Paid Up Group:

(a) subject to any applicable provisions of section 73 of the Pensions Act and to sub-
paragraphs (b) to (d), Benefits shall be paid as and when they fall due. Such process
shall continue until the Group Trustees make a determination pursuant to paragraph
(3) or the Group Assets are exhausted or the Group Liabilities are discharged,
whichever is the soonest.

(b) the Group Trustees may transfer or direct the Scheme Trustee to transfer part of the
Group Assets (in cash or in specie) to another Group or Retirement Arrangement so
as to secure transfer credits in respect of and in relation to any Members and
Beneficiaries associated with the Group on such terms as the Group Trustees
consider to be equitable, having regard to the advice of the Actuary and to the
entittements to and expectations of Benefits both in respect of those persons for
whom provision is made in this way and of those for whom it is not so made.

(c) the Group Trustees shall give prior notice to the Members and Beneficiaries
associated with the Group whom they propose should fall within the scope of any
such transfer. The requirements in respect of the consent of such Members and
Beneficiaries to such transfers shall be as set out in Clause 43(6)(b).

(d) the Group Trustees shall have and may exercise the trusts, powers, authorities and
discretions vested in them under paragraphs (6) to (13) of Clause 43, subject to such
conditions, limitations and restrictions as are therein set out, in respect of any of the
Members and Beneficiaries associated with the Group as they may think fit.

The Group Trustees may determine to cease winding-up of the Group (including any DC
Section) as a Paid Up Group at any time after the Cessation Date. In such event, as from the
effective date of such determination, paragraph (2) shall cease to have effect in respect
of the winding up thereof and Clause 43(1)(c) will apply.

The Group Trustees shall give notice to the former Principal Employer, where no Relevant
Insolvency Event has occurred in relation to it, and shall notify the Members and Beneficiaries
associated with the Group following any determination made by them pursuant to paragraph

(3)-
Indemnification of trustees and officers

In the professed execution of the trusts and powers imposed or conferred on him by the
Scheme or by any professed delegation or sub-delegation thereof or in the professed
execution of any other duties or authorities imposed or conferred on him by the Co-ordinator,
the Principal Employers or otherwise, no person to whom this paragraph applies shall incur
any liability to any of the persons mentioned in paragraph (7) in respect of anything at any
time done or omitted to be done or suffered by him (or any delegate or sub-delegate of
his) to be done or omitted to be done in or in relation to the management or administration
of any assets of the Fund or in connection with the administration of the Scheme except
such, if any, liability as he shall incur through or by his own fraud or conscious wrongdoing.

In respect of the respective roles of the Scheme Trustee and the Group Trustees under
Clauses 7 and 8, neither the Scheme Trustee nor the Group Trustees shall be under any
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duty, obligation or liability to any person mentioned in paragraph (7) in respect of any of
the following:

(a) any fraud, negligence or default of any provider of any DC Investment Fund or AVC
Investment Fund;

(b) the performance or profitability of any DC Investment Fund or AVC Investment Fund;

(c) the suitability of any particular DC Investment Fund, and of any particular combination
of DC Investment Fund(s) selected by a DC Member, for the DC Member, and
so the performance or profitability of the investments attributed to the Member's DC
Account or the suitability of any particular AVC Investment Fund(s) selected by a
Member who elects to pay additional voluntary contributions pursuant to Rule 10 or
the performance or profitability of investments attributed to a Member's AVC Account.

(i) Subject to (ii) below, every person to whom this paragraph (2) applies shall be
indemnified out of the Fund in respect of all liabilities (except as aforesaid) and all
expenses other than liabilities and expenses referred to in (ii) below arising out of the
professed execution of all trusts, powers, duties or authorities (or any of them) to
whomever such liabilities may be incurred.

(ii) Every person to whom this paragraph (2) applies shall be indemnified out of the
relevant Group's Group Assets in respect of all liabilities (except as aforesaid) and all
expenses arising from the professed execution of trusts, powers, duties or authorities
(or any of them) relating directly or indirectly to or attributable to the exercise on or
after 1 January 2016 (or such later date as may be notified by the Secretary to the
Principal Employers, the Scheme Trustee and Group Trustees) by Group Trustees of
any of the powers and functions conferred on them in relation to the setting of
investment strategy or allocation or reallocation of Group Assets pursuant to Clause
5(6) or in relation to Group Specific Assets under Clause 6 or the exercise of the
investment powers under Clause 10 in relation to a Group, or by their entrusting and
delegation of any of those powers and functions, and for the avoidance of doubt no
person to whom this paragraph (2) applies shall be entitled to be indemnified in respect
of such liabilities or expenses out of any other assets of the Fund.

Every person to whom this paragraph applies shall be indemnified out of the relevant
Group Assets in respect of all liabilities (except as aforesaid) and all expenses arising out of
the professed execution of all such trusts, powers, duties or authorities or any of them to
whomsoever such liabilities may be incurred.

Neither the Scheme Trustee nor any of the Group Trustees shall have any liability to any
such person as is mentioned in sub-paragraph (7)(b) in respect of any Benefit (including any
Frozen Benefit) or any Transfer Value Payment or other transfer payment or any entitlement
thereto if the Scheme Trustee and the Group Trustees shall have complied in all respects
with the Rules for the time being in force.

Save where the liability arises in relation to the exercise of any powers delegated or
professed to be delegated by any person referred to in paragraph (6), paragraphs (1), (1A)
and (2) shall apply to any person who is or was at the time when any liability would otherwise
have arisen:

(a) the Scheme Trustee;
(b) any director or officer of the Scheme Trustee;
(c) any member of the Scheme Trustee Council;

(d) the Secretary or any Officer;

(e) any other person to whom have been delegated or sub-delegated or professedly
delegated or sub-delegated the exercise of any of the powers conferred on the
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Scheme Trustee by the Scheme in relation to the management or administration of
the assets of the Fund and who:

0] is in Service;

(ii) is a corporate body to whom such powers have been delegated pursuant to
Clause 9(8) or a person to whom such powers have been delegated pursuant
to Rule 22(4); or

(iii) is a wholly-owned subsidiary of the Scheme Trustee within the meaning of
Section 1159 of the Companies Act 2006 or would be such a wholly-owned
subsidiary if the shares in such person held by or on behalf of the Scheme
Trustee were owned beneficially by the Scheme Trustee; or

(iv) has been delegated powers in a situation declared by, or on behalf of, the
Scheme Trustee as an emergency; or

(f) a person who is in Service or is a wholly-owned subsidiary of the Co-ordinator within
the meaning of Section 1159 aforesaid and on whom the Co-ordinator or any of the
persons mentioned in the foregoing sub-paragraphs of this paragraph has or have
conferred or professed to confer authority to act in or in connection with the
administration of the Scheme.

(6) Paragraphs (1), (1A) and (3) shall apply to any person who is or was at the time when any
liability would otherwise have arisen:

(a) a Group Trustee, a Group Trustco or a director or officer of a Group Trustco;
(b) a Group Administrator;

(c) any other person to whom the Group Trustees or a Group Trustco have delegated or
professed to delegate the exercise of any of the powers conferred on them by the
Scheme in relation to the management or administration of the Group Assets and who:

(i) is in Service;
(ii) is a corporate body to whom such powers have been delegated pursuant to

Clause 9(8) or a person to whom such powers have been delegated pursuant
to Rule 22(4); or

(iii) would be a wholly-owned subsidiary of the Group Trustees within the meaning
of Section 1159 of the Companies Act 2006 if the shares in such person held
by or on behalf of the Group Trustees were owned beneficially by the Group
Trustees and the Group Trustees were themselves a corporate body; or

(iv) is a wholly-owned subsidiary of the Group Trustco; or

(d) a person who is in Service or is a wholly owned subsidiary of the Co-ordinator within
the meaning of Section 1159 aforesaid and on whom the Principal Employer or any
of the persons mentioned in the foregoing sub-paragraphs of this paragraph has or
have conferred or professed to confer authority to act in or in connection with the
administration of the Scheme.

(7) The persons referred to in paragraph (1) and (1A) are:
(a) any of the persons mentioned in paragraph (5) or (6);

(b) a person (including an unborn person) to whom or for whose benefit any part of or
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any income of the Fund may in any circumstances at any time be paid or applied;
and

(c) the personal representative or representatives of any of the persons mentioned or
referred to in the foregoing sub-paragraphs of this paragraph.

For the avoidance of doubt it is hereby declared that:

(a) subject to Section 31 of the Pensions Act (Trustees not to be indemnified for fines or
civil penalties) and Section 33 thereof (Investment powers: duty of care) but without
prejudice to Section 34 thereof (Power of investment and delegation), the provisions
of this Clause shall operate in addition to and without prejudice to any statutory
provision or rule of law exonerating trustees or other persons from liability or
restricting liability arising out of the execution of trusts, powers, duties or authorities
in relation to the management or administration of assets subject to a trust;

(b) references herein to persons include where appropriate references to bodies
corporate;
(c) the provisions of this Clause shall (so far as the law allows) apply to any description

of liability whatsoever whether in the nature of a breach of trust, breach of contract,
tort or otherwise howsoever arising and whether such liability would (but for the
provisions of this Clause) have arisen before or after or partly before and partly after
the alteration of the Scheme by the adoption or amendment of this Clause; and

(d) notwithstanding anything in Clause 46, a person is in Service for the purposes of
this Clause if he is in employment with any of the Employers.

Notices

Any notice to be given to a Member or Beneficiary under the Scheme shall be addressed to
the person for whom it is intended.

Any notice to be given by a Member or Beneficiary under the Scheme shall (unless
otherwise expressly provided) be addressed to the Group Administrator or to the pensions
officer (if any) of his Employer; Provided That any notice addressed to the Secretary shall be
deemed to be addressed to the relevant Group Administrator or pensions officer (if any).

Save where otherwise expressly provided, every notice given under the Scheme shall be in
writing and signed by the person giving the notice or his duly authorised representative and
shall be addressed as follows:

(a) if to a Member, then addressed to him at the office or premises of the Employer at
which he is for the time being employed or at his last known place of residence;

(b) if to a Beneficiary, then addressed to him at his last known place of residence;
(c) if to the Co-ordinator, then addressed to it at its registered office;
(d) if to the Scheme Trustee or the secretary thereof, then addressed to the secretary

thereof at its registered office;

(e) if to the Secretary, then addressed to him at the registered office of the Scheme
Trustee;
() if to the Group Trustees, then addressed to the relevant Group Administrator at the

registered office of the Principal Employer;

(9) if to a Group Administrator, then addressed to him at the registered office of the
relevant Principal Employer;
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(h) if to an Employer, then addressed to it at its registered office; and

(i) if to the pensions officer (if any) of an Employer, then addressed to him at the
office or premises of such Employer at which the pensions officer is based.

Any notice to be given as aforesaid shall be sent by:

(a) recorded delivery post, in which event it shall be deemed given when so delivered to
the addressee (but in any event not later than two working days after posting);

(b) prepaid post or internal Group mail or delivered by hand, in which event it shall be
deemed given when delivered to the addressee; or

(c) electronic mail, in which event it shall be deemed given when delivered (or, if later, the
date on which any necessary password has been delivered) to the addressee.

Save where otherwise expressly provided, where a notice is to be given under the Scheme to
more than one person, copies of such notice duly certified by or on behalf of the person giving
such notice or electronically sent copies of an electronically-held original (without such copies
requiring certification) shall be deemed sufficient for such purpose. Where the Scheme provides
that copies of any notice are to be given to any person, such notices or copies need not be
certified.

Any application to be made by a Member or Employee shall be given to the relevant Group
Administrator or to the pensions officer (if any) of the Employer as provided in paragraph (3).

In the event of a dispute concerning the delivery or the effective date of delivery of any
notice or application, such dispute shall finally be determined by the party referred to below
(but without prejudice to the right of any person to appeal under Clause 25):

(a) where the notice is intended to be given to a Member or Beneficiary, by the party
giving the notice;

(b) where the notice is intended to be given by a Member or Beneficiary, by the party
receiving the notice;

(c) subject to (a) and (b) above and (e) below, where the notice is intended to be
given to or by the Co-ordinator or the Secretary, by the Co-ordinator;

(d) subject to (a) and (b) above, where the notice is intended to be given to or by the
Scheme Trustee or the secretary of the Scheme Trustee, by the Scheme Trustee; and

(e) subject to (a) and (b) above, where the same notice is intended to be given to two or
more parties referred to in both (c) and (d) above, by the Scheme Trustee.

Where a notice is to be given to one or more parties with copy to one or more other
parties, such copy or copies shall be deemed to be given on the date the relevant notice is
given or deemed to be given.

958554126.3 77



Docusign Envelope ID: 8E42FF51-FF67-4153-926B-2C9381682116

46

(1)

INTERPRETATION
Definitions

With effect on and from 5 December 2005 and to the extent provided in Rule 23A,
references in the Scheme to:

(a) a spouse shall include a Civil Partner; and

(b) a widow or widower shall include a surviving Civil Partner.

In the Scheme, except where the context otherwise requires, the following expressions have
the meanings hereby respectively assigned to them, that is to say:

"Actuarial Report" means a written report meeting the requirements of Part 3 PA 2004,
prepared and signed by the Actuary on developments affecting the Group's Technical
Provisions since the last Actuarial Valuation and prepared pursuant to Clause 14;

"Actuarial Valuation" means a written report, prepared and signed by the Actuary pursuant
to Clause 14 in accordance with Part 3 PA 2004, and the requirements of Clause 14 valuing
the Group's assets and calculating the Group's Technical Provisions and giving such other
information and containing such other statements as are required by Part 3 PA 2004;

"the Actuary” means the actuary of each Group who, in respect of actuarial duties under the
Pensions Act and the Pensions Act 2004, shall be a Fellow of the Institute of Actuaries or of
the Faculty of Actuaries in Scotland and, in respect of other actuarial duties under the Scheme,
shall be that Fellow or the firm in which he is a partner or the company by which he is
employed and references to the Actuary shall be read as meaning the Actuary of a particular
Group, as appropriate;

"Added Contributions" means contributions made to the Fund by Members in payment for
or as a condition of the grant of Added Years;

"Added Years" means the period, whether or not a whole number of years, which a Member
purchases or is granted under the Rules for the purpose of being reckoned as Contributing
Service;

"Alternative Contractual Arrangements” means alternative contractual arrangements in
respect of a Portfolio put in place pursuant to Clause 6(8);

"Annex" means an annex to these Clauses;

"Annual General Meeting"” means an annual general meeting duly convened and constituted
in accordance with the Scheme, and any adjourned holding thereof;

"Appendix" means an appendix to the Rules;

"Appointed Group Directors” means the persons holding office from time to time as
appointed directors, as defined in the articles of association of the relevant Group Trustco;

"Appointed Group Trustees" means the persons appointed from time to time by each of
the Principal Employers pursuant to the provisions of Clause 18;

"Appointed Trustees"” means the persons appointed by the Co-ordinator prior to the
Transfer Date to be trustees of the Scheme;

"Appointment" means the appointment of a Fund Manager or Transition Manager pursuant
to any ESPS Standard Fund Management Agreement to manage the investment of, or
otherwise provide services in respect of a Portfolio of Group Specific Assets attributable to
such Group;
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"Approved National Service" means:

(a) whole-time service during a national emergency in:
(i) the Armed Forces of the Crown; or
(i) the merchant navy or mercantile marine; or

(iii) such of the Women's Services as the Principal Employer may determine; or

(iv) such other service as the Principal Employer may determine as being of
national importance; or

(b) compulsory service in the Armed Forces of the Crown; or
(c) any other compulsory national service;

"Area Boards" means the Area Boards established by the Electricity Act 1947 who
participated in the Scheme prior to the Transfer Date;

"Assimilation Regulations" means the Electricity (Miscellaneous Pension Schemes)
(Winding Up) Regulations 1988 and the Electricity Supply (Scientists) Superannuation
Scheme (Winding Up) Regulations 1989;

"Associate"” means shall have the meaning ascribed thereto by the rules of the Financial
Services Authority or any successor regulatory body;

"Auditor" means the auditor of the Scheme holding office for the time being by virtue of an
appointment made by the Scheme Trustee pursuant to Clause 15A (1);

"AVC Account" means a notional account in respect of a Member who elects to pay
additional voluntary contributions pursuant to Rule 10;

"AVC Assets" means, in relation to a particular Group, the Group Assets allocated to AVC
Accounts of the Members and Former Members associated with that Group;

"AVC Investment Fund" means an investment fund option offered pursuant to Clause 8 to
Scheme Members who elect to pay additional voluntary contributions pursuant to Rule 10;

"Back Service Credit" means the period which a Member has been granted under Rule 31
for the purpose of being reckoned as Contributing Service;

"Beneficiary" means (otherwise than for the purpose of Appendix F) a person who is a
widow, widower, Child or Dependant of a Member or Former Member in respect of whom any
Benefit has become or begun to be payable;

"Benefit" means any of the following:

(i) an annual pension or lump sum payable to a Member; or

(ii) an annual pension, annuity or lump sum payable, in respect of a Member; or

(iii) an allowance payable in respect of a Child of a Member; or

(iv) a repayment from the Fund with or without interest of the contributions paid to the

Fund by a Member;

"the Boards" means the Council, the Generating Board, the Area Boards, the Consultative
Councils and the Electricity Consumers' Council; and "the Board" means whichever of the
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Boards is appropriate;

"By-Analogy Arrangement” means an arrangement for providing pension and lump sum
benefits, for a person defined and referred to in the By-Analogy Assimilation Regulations;

"By-Analogy Assets" means in relation to each By-Analogy Arrangement the assets which
are transferred to the Scheme in respect of such arrangement by the relevant By- Analogy
Employer pursuant to the By-Analogy Assimilation Regulations;

"By-Analogy Assimilation Regulations” means the Electricity Supply Pension Scheme
(Eligible Persons) Regulations 1990;

"Cash Transfer Sum" means a sum calculated in accordance with regulations made
under section 101AF of the Pension Schemes Act 1993;

"Cessation Date" means, in respect of an Employer, the date on which it ceases to
participate in the relevant Group, or in all Groups and the Scheme, as the case may be;

"Child" includes, in relation to a Member or Former Member, his step-child, a child whom he
has legally adopted and a child to whom in the opinion of the Group Trustees he stands in
loco parentis; Provided that in relation to a step-child and a child to whom in the opinion of
the Group Trustees the Member or Former Member stood in loco parentis, the child at the
date of the Member's or Former Member's death was, in the opinion of the Group Trustees,
either (i) wholly or partly financially dependent on the Member or Former Member or (ii)
dependant because of physical or mental impairment;

"the Clauses"” means the clauses of the Scheme adopted by resolution of the Council
passed on 20 January 1983, as subsequently amended from time to time, and references to
a particular Clause shall be construed accordingly;

"the Commencement Date"” means 1 April 1983;

"Common Investment Fund” means a pooled arrangement whereby the participants pool
their investments without impairing the title to each of those participants' Retirement Benefits
Schemes' exemptions in respect of those investments, and provided that the share of each in
the common fund is always identifiable and provided further that it does not subject the assets
of the participants' Retirement Benefits Schemes to any trusts in addition to those which
govern those Retirement Benefits Schemes;

"Concurrency Requirements"” means, in relation to an individual who is a member of a
Personal Pension Scheme, such conditions imposed by HM Revenue and Customs or by
legislation from time to time for the purposes of specifying who may be a member of a
Personal Pension Scheme while accruing benefits under an occupational scheme at the same
time and in respect of the same source of employment;

"Consent" means the written consent of all the Principal Employers;

"Consultative Councils™ means the Consultative Councils established by "the Electricity Act"
for the areas of the Area Boards;

"Continuous Employment" means employment with any one or more of the Employers,
and (except for the purposes of Rule 17B) the South of Scotland Electricity Board, the North
of Scotland Hydro-Electric Board and the companies succeeding thereto at the Transfer
Date which is treated as continuous for the purposes of Part XIV of the Employment Rights
Act 1996 as varied or extended from time to time by any statutory or contractual provision
binding on the Employer by which the Member concerned is then employed;

"Contributing Service" means, subject to the provisions of the Rules and in particular
Rule 29, the aggregate of:
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(a) the total number of years of a Member's Service on full Salary in respect of which
he has contributed to the Fund; Provided That in the case of Service in Part-Time
Employment the number of years of such Service shall be adjusted in accordance with
the provisions of Appendix G;

(b) the number of years of a Member's Service after Normal Pension Age but in respect
of which he was not required to contribute; Provided That in the case of Service in
Part-Time Employment the number of years of such Service shall be adjusted in
accordance with the provisions of Appendix G;

(c) any Back Service Credit;

(d) any Added Years;

(e) any Scheme Service Credit;

and in Clause 42, Rule 17B(7A) and Rule 25(4A) as at 5 April 2006 (as set out in
Appendix M) references to Contributing Service shall be deemed to include DC Contributing

Service;

"Contributions Equivalent Premium" means the premium payable under section 55 of the
Pension Schemes Act;

"Contributor” means:
(a) a Member who is for the time being making contributions from his Salary to the Fund

in accordance with the Rules or who, having ceased by virtue of the Rules (other than
Rule 3(1)) to make such contributions, remains for the time being in Service; and

(b) for the purposes of the Clauses (other than Clause 14) and of Rules 12 and 25, a DC
Contributor;

"Co-ordinator" means:
(i) in respect of any period prior to the Transfer Date, the Council;

(i) subject to sub-paragraph (iii), in respect of any period on or after the Transfer Date,
Electricity Pensions Limited (registered number 2416242); and

(iii) in respect of any period commencing on or after the effective date of any transfer of
Functions pursuant to paragraph (2) of Clause 2A, the person referred to therein to
which the responsibility for the exercise and performance of such Functions shall have
been transferred;

"Cost of Living Index" means the Index of Retail Prices published by the Office for

National Statistics (or any other official national cost of living index published before 1962

which that index replaced or which may be published after 1969 in place of that index);

"the Council” means the Electricity Council established by the Electricity Act, 1957;

"DC Account” means a notional account in respect of a DC Member for the purposes of
determining the value of his benefits as set out in the DC Rules;

"DC Arrangement” means the defined contribution arrangement set out in Appendix L;

"DC Assets" means, in relation to a particular Group, the Group Assets allocated to the DC
Accounts of the DC Members associated with that Group;

"DC Contributing Service" means, in relation to any DC Section, the last period of
Service as a DC Contributor;
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"DC Contributor” means a person who has become a DC Contributor in accordance with DC
Rule 1 and who has not ceased to be a DC Contributor in accordance with DC Rule 2;

"DC Governance Legislation” means the provisions of regulations 22 to 25 (inclusive) of the
Occupational Pension Schemes (Scheme Administration) Regulations 1996 and the
Occupational Pension Schemes (Charges and Governance) Regulations 2015 and such other
legislation as imposes obligations on trustees to monitor and report to members on the charges
under, and performance of, money purchase investments;

"DC Investment Fund"” means an investment fund option offered to DC Members and
prospective DC Members pursuant to Clause 7;

"DC Liabilities" means, in relation to a Group, the liabilities of the Scheme in respect of or
relating to the DC Members associated with such Group;

"DC Member" means a person admitted to membership of a DC Section, so long as any
Benefits are or may be payable to or in respect of him under such DC Section;

"DC Rules" means the rules governing a DC Section within a Group;

"DC Section” means, in respect of a Group, the defined contribution section which the
Principal Employer may, pursuant to the terms of Clause 41(9) establish within its Group;

"Deferred DC Benefits" means deferred benefits to which a DC Member is entitled under DC
Rule 14 .1;

"Dependant” means the spouse or Child of a Member or Former Member or any other
person who, in the opinion of the Group Trustees, was wholly or partly dependent upon the
earnings of a Member or Former Member immediately before his ceasing to be a Member or
his death (as the case may be) or, in a case in which an option is or has been exercised under
Rule 27 or under the equivalent provisions of the rules of the Former Schemes, was wholly
or partly dependent upon such earnings immediately before the date when such option became
effective;

"Designated Sum™" has the meaning given in Rule 22;

"Devolution Working Rules" means devolution working rules as adopted or modified
from time to time to which Clause 17B refers;

"EASL" means Electricity Association Services Limited (registered number 2366837);

"Elected Group Directors” means the persons holding office from time to time as elected
directors, as defined in the articles of association of the relevant Group Trustco;

"Elected Group Trustees™ means the persons elected from time to time by the Members
associated with each Group pursuant to the provisions of Clause 19;

"Elected Trustees" means the persons elected by the Members prior to the Transfer Date to
be trustees of the Scheme;

"the Electricity Act" means the Electricity Act 1989;
"Employee™ means a person who is either an Industrial Employee or a Staff Employee;

"Employer" means a Principal Employer, a Participating Employer and (in relation to any
period prior to the Transfer Date where the context so requires) a Board;

"Employer Debt Regulations” means the Occupational Pension Schemes (Employer
Debt) Regulations 2005;
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"Enhanced Protection Member" means an individual who has given notice of his intention
to rely on paragraph 12(1) of Schedule 36 to the Finance Act 2004 to HM Revenue and
Customs in accordance with regulations made under that paragraph and to whom that
paragraph applies;

"Equivalent Pension Benefits" shall be construed in accordance with subsections (6), (7) and
(8) of section 13 of the Pension Schemes Act;

"EPSL Group" means the Group established by Electricity Pensions Services Limited;

"ESPS Standard Fund Management Agreement"” means in respect of an Appointment
for a Portfolio of a Group's Group Specific Assets the contract entered into by the Scheme
Trustee, the relevant Group Trustees and the relevant Fund Manager;

"Exit Agreement" means an exit agreement between the Principal Employer, the Group
Trustees, the Scheme Trustee, the Co-ordinator and, where relevant, the EPSL Group Trustees
and Electricity Pensions Services Limited for the purposes of Clause 42G or Clause 42H;

"Exit Fee" means the exit fee payable in accordance with the terms of the Exit Agreement and
Exit Policy, such fee to cover a share of future expenses for the Scheme, a share of any funding
obligation towards the EPSL Group and any associated costs arising from the exit as set out in
the Exit Agreement;

"Exit Policy" means any applicable procedure in writing agreed from time to time by the Co-
ordinator having sought feedback from the Scheme Trustee and other relevant parties (such as
the Principal Employers) for the purposes of Clause 42G and Clause 42H,;

"Extraordinary General Meeting" means an extraordinary general meeting duly convened
and constituted in accordance with the provisions of the Scheme, and any adjourned holding
thereof;

"Financial Group Company" in relation to an Employer means any body corporate which is
that Employer's Subsidiary or holding company or a Subsidiary of that Employer's holding
company;

"Former Member" means:

(a) a deceased member (including a deceased special member) or deceased frozen
benefit holder of the Former Schemes in respect of whom Benefits were being paid
under either of such schemes to a Beneficiary on 31 March 1983;

(b) a deceased Member in respect of whom Benefits are being paid to a Beneficiary; or
(c) a Transferred Former Member and a Transferred Former By-Analogy Member;
"Former Schemes" means the Staff Scheme and the Industrial Staff Scheme;

"Frozen Benefits" means the benefits specified in Rule 17(1) and shall include "frozen
benefits" as defined in the Former Schemes and, for the purposes of Clauses 19(6), 42(5),
42F(3) and 43(6) and Rules 10(8)(a) and (9), Deferred DC Benefits;

"Full-Time Education" means the receipt of full-time instruction at any university, college,
school or other educational establishment or the undergoing of full-time training in such
circumstances and subject to such conditions as the Group Trustees may from time to time
determine;

"Functions™ means prior to the Transfer Date the fiduciary and other powers and duties of

the Council under the Scheme and on or after the Transfer Date the fiduciary and other
powers and duties of the Co-ordinator and the Principal Employers under the Scheme, other
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than the duty to contribute to the Fund;
"the Fund" means the fund referred to in Clause 3 and constituted as set out in Clause 4;

"Fund Manager"” means a fund manager other than a Transition Manager, who is the
subject of an Appointment by Group Trustees;

"General Meeting" means an Annual General Meeting, an Extraordinary General Meeting or
a Group Extraordinary General Meeting;

"the Generating Board" means the Central Electricity Generating Board established by the
Electricity Act, 1957;

"Group" means a section of the Scheme which provides benefits for and in respect of the
Members and Former Members associated with a group of Employers, constituted by one
Employer which has undertaken to act as Principal Employer in respect thereof and including
the other Employers (if any) which have undertaken to act as Participating Employers in
respect thereof, which is treated as a separate entity for the purpose of the determination
of Group Assets and Group Liabilities;

"Group Administrator" means the person appointed from time to time being as
administrative officer in respect of a Group pursuant to Clause 15(2);

"Group Assets" means, in relation to a Group, the part or proportion of the Fund in
respect of or relating to the Members and Former Members attributable to such Group, such
Group Assets comprising Group Specific Assets and if applicable other categories in respect
of the Group as are indentified in Clause 5(1);

"Group Block Transfer Rules" means the provisions of the Scheme applicable to the
relevant Group which authorise and regulate block transfers from and to that Group;

"Group Cash Account” means a Group cash account established by Group Trustees (or by
the Scheme Trustee where Clause 17B applies) in accordance with Clause 9(3);

"Group Directors™ means the Appointed Group Directors and the Elected Group Directors;
"Group Extraordinary General Meeting"” means an extraordinary general meeting duly
convened and constituted in accordance with the provisions of the Scheme, and any

adjourned holding thereof;

"Group Liabilities™ means, in relation to a Group, the liabilities of the Scheme in respect of
or relating to the Members and Former Members associated with such Group;

"Group Membership" treated pursuant to the Group Block Transfer Rules as referable to an
Employer, means with reference to:

(a) the Members associated with the relevant Group, that such Employer is (or is so
treated as) the last Employer participating in the Group to have employed those
Members, while they were in Contributing Service, and

(b) the Beneficiaries and prospective Beneficiaries associated with that Group, that such
Employer is (or is so treated as) the last Employer participating in the Group to have
employed the Members and Former Members, while they were in Contributing
Service, through whom such Beneficiaries and prospective Beneficiaries are claiming;

and cognate expressions shall be construed accordingly;

"Group Provision" has the meaning given in Clause 41(4A);
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"Group Specific Assets" means that part or proportion of the Group Assets in relation to a
Group which is attributable to Clause 5(1)(a);

"Group Trustco" means the trust company holding office from time to time in respect of the
relevant Group pursuant to Clause 23 or 42F in place of the Group Trustees of such Group;

"Group Trustees™ means the Appointed Group Trustees and the Elected Group Trustees in
respect of each Group or all Groups (as the context requires);

"Guaranteed Minimum Pension" has the meaning given in Section 8 of the Pension
Schemes Act;

"holding company" shall have the meaning ascribed to such expression by Section 1159
of the Companies Act 2006;

"lll-Health" means bodily or mental incapacity or physical infirmity which, in a written opinion
of a Medical Adviser of the Scheme which has been received by the relevant Group Trustees,
will prevent, other than temporarily, the person concerned from carrying out any duties which
the Employer employing him may reasonably assign to him having regard to the duties
carried out by him immediately before so becoming incapacitated or infirm;

"Immovable Property" means land and interests in land, including any type of interest or
charge in or over freehold, heritable, leasehold or other real property, together with all
buildings and fixtures, mines and minerals, easements, covenants, rights and agreements on,
within or in respect of such land and interests in land, and which shall include interests in
forestry and wind farms;

"Independent Group Trustee" means, in relation to a Group, the independent person (if
any) holding office from time to time pursuant to Clause 17(9) or 42F(8), and the
expression "independent person” shall be construed in accordance with section 23(3) of the
Pensions Act;

"Independent Trustee" means the person holding office as Independent Trustee from time to
time in relation to a particular Group by virtue of an appointment made pursuant to the
provisions of the Schedule applicable to that Group;

"Industrial Employee" means a person in Service whose duties are not wholly or mainly
administrative, professional, technical, commercial or clerical;

"Industrial Staff Scheme" means the Electricity Supply (Industrial Staff) Superannuation
Scheme established with effect from 1 April 1948 and references to provisions of that scheme
are, unless otherwise stated, to clauses, rules and appendices to the rules of that scheme as
constituted on 31 March 1983;

"Insurance Company” means an "insurance company" as defined in section 275 of the
Finance Act 2004;

"Medical Adviser of the Scheme" means any duly registered medical practitioner appointed
or approved by any of the Principal Employers for the purposes of the Scheme;

"Member" means:

(a) an Employee (other than a Special Member) who, being qualified for membership in
accordance with the Rules, has been admitted to membership of the Scheme, for so
long (but only so long) as he continues in Service and does not become a Withdrawing
Employee;

(b) a former Employee (other than a Special Member) who is in receipt of an annual
pension under the Scheme; and

(c) for the purpose of the Clauses and Rules set out in Annex | hereto but (unless the
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context requires) not otherwise shall include any other Employee or former Employee
who is:

(i) entitled to Frozen Benefits (other than Deferred DC Benéefits); or
(ii) a Special Member; and

(d) for the purpose of the Clauses, Rules and Appendices set out in Annex 1A hereto
but (unless expressly so indicated) not otherwise shall include a DC Member.

Reference to a Member in Service shall be construed to exclude a person entitled to Frozen
Benefits who is a Withdrawing Employee. References to a deceased Member shall be
construed as references to a Former Member. References to a person ceasing (or being
deemed to cease) to be a Member or again becoming a Member shall be construed as
references to membership for the purposes of sub- paragraphs (a), (c) or (d) above, as the
context requires;

"Members and Former Members associated with a Group™ means:

(i) the Members and Former Members in respect of or in relation to whom the
Employers of that Group shall have liability for contributions or deficiencies under the
Scheme, whether pursuant to the Electricity Act or otherwise (save in respect of
those to whom or in relation to whom such liability arises solely by virtue of the
Electricity (Protected Persons) Pension Regulations 1990); and

(i) the Members and Former Members who from time to time are, or who immediately
prior to the date they last ceased to be in Service were, Employees of one of the
Employers in such Group;

and cognate expressions, including but not limited to "Members and Former Members
associated with any Group", "Members, Beneficiaries and Dependants associated with such

Group", "Members associated with a Group" and "Protected Members associated with such
Group" shall be construed accordingly;

"MFR Regulations”™ means the Occupational Pension Schemes (Minimum Funding
Requirement and Actuarial Valuations) Regulations 1996;

"Modification Regulations™ means the Registered Pension Schemes (Modification of the
Rules of Existing Schemes) Regulations 2006 (S1 2006/364);

"Normal Pension Age" means age 63;

Provided That:
(a) in the case of:
(i) a male Member who was in Continuous Employment on 31 March 1988 and
who remained in Continuous Employment on 17 May 1990; and
(ii) a female Member who was in Continuous Employment on 31 March 1988;

it shall mean age 60 in respect of such period of Continuous Employment;

(b) in the case of:
(i) a male Member who was in Continuous Employment on 31 March 1988 and
who became entitled to Benefits under paragraph (1) of Rule 4 on or after
17 May 1990; and

(i) a female Member who before 1 April 1988 became entitled to Benefits under
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Rule 17 as applied by paragraph (2) of Rule 3 as it then was (or to Benefits
granted under the corresponding rule of the Former Schemes);

it shall mean age 60 in respect of such Benefits; and

(c) in the case of a Member who became entitled to Benefits granted under Rule 17 (or
the corresponding rule of the Former Schemes) on or before 31 March 1988 and was
not in Continuous Employment on that date it shall mean age 65 for a male Member
and age 60 for a female Member in respect of such Benefits;

"Officer" means any person appointed for the time being as an officer of the Scheme
pursuant to Clause 15(1);

"Original Principal Employer™ means each of the companies nominated for the purposes of
Section 65 or 66 of the Electricity Act;

"Paid Up Group" has the meaning given by Clause 43A(2);

"Part 3 PA 2004" means Part 3 of the Pensions Act 2004 (and any regulations made under it)
as amended from time to time or such other successor legislation as may be applicable;

"Partial Exit Fee" means the partial exit fee payable in accordance with the terms of the Exit
Agreement and Exit Policy, such fee to cover a share of future expenses for the Scheme, a
share of any funding obligation towards the EPSL Group and any associated costs arising from
the partial exit as set out in the Exit Agreement;

"Participating Employer” means an Employer which is participating in the Scheme in
relation to a particular Group but is not the Principal Employer of such Group; for the
avoidance of doubt, subject to the requirements set out in Clause 2B, an Employer may be a
Participating Employer in more than one Group;

"Part-Time Employment” means employment under a contract of employment which
requires the Employee to work on average less than 342 hours in every working week;

"Pensionable Age" has the meaning ascribed to it in section 181 of the Pension Schemes Act;
"Pensionable Salary" means whichever is the higher of:

(a) the Salary adjusted as hereinafter provided paid or payable to a Member in the highest
paid year in the last five years of his Service as a Contributor, or if he has been a
Contributor for a shorter period, in respect of such shorter period; or

(b) the average Salary adjusted as hereinafter provided paid or payable to a Member
in the three highest paid consecutive years in the last ten years of his Service as a
Contributor, or if he has been a Contributor for a shorter period, in respect of such
shorter period.

The Salary paid or payable to a Member in any year in the last ten years of his Service as a
Contributor shall be deemed to be increased by the percentage increase (if any) by which
the Cost of Living Index at the date of his Retirement or death or ceasing to be a Member
exceeds the Cost of Living Index at the end of each of those years provided that the increases
will not prejudice Registration.

For the purposes of this definition the Salary of a Member whose Salary has been reduced
or suspended by reason of absence from duty owing to illness or injury shall be deemed to
be the Salary he would have received but for the reduction or suspension;

Provided That in arriving at the Pensionable Salary of a New Tax Regime Member or a 1989

Member, any excess of what would be his Pensionable Salary (apart from this proviso) over
the Permitted Maximum for the year of assessment in which he ceased to be a Contributor
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shall be disregarded,;

Provided That in arriving at the Pensionable Salary of any such Member on or after 6 April
2006, the references to a "New Tax Regime Member" or a "1989 Member" and the
"Permitted Maximum" shall be construed as if the terms had not been deleted and the
limitations effective on 5 April 2006 as set out in Appendix M continued to apply;

"the Pensions Act" means the Pensions Act, 1995;
"Pension Schemes Act" means the Pension Schemes Act, 1993;

"Personal Pension Scheme" means a personal pension scheme falling within the definition
in section 1 of the Pension Schemes Act;

"Portfolio” means in respect of a Group's Group Assets, a sub-division of the Fund
comprising part or all of the Group Assets attributable to the Group designated as such for
each portfolio established for Group Specific Assets by the Group Trustees pursuant to Clause
5(8);

"Prejudice the Scheme" means prejudice the Registration or Status of the Scheme; and
cognate expressions, including but not limited to "Prejudicing the Scheme" and "the Scheme
will be Prejudiced", shall be construed accordingly;

"Preservation Regulations” means the Occupational Pension Schemes (Preservation of
Benefit) Regulations 1991, as amended;

"Pre-vesting Scheme" means a pension scheme or arrangement (including a Protected
Persons Superannuation Scheme) as set out in the Assimilation Regulations;

"Principal Employer"” means an Employer which is participating in the Scheme and has
undertaken to exercise and perform the Functions in respect of a Group, and (with effect
from the Transfer Date) includes each of the Original Principal Employers; for the avoidance
of doubt, subject to the requirements set out in Clause 2B, an Employer may be the Principal
Employer of more than one Group;

"Protected Member" means a Member to whom the provisions of sub-paragraph (1) of
paragraph 3 of Schedule 14 to the Electricity Act apply from time to time and to whom that
sub-paragraph shall not have ceased to apply pursuant to sub-paragraph (3) of such
paragraph (to the extent therein provided);

"Protected Persons Regulations™ means the Electricity (Protected Persons) (England
and Wales) Pension Regulations 1990 (S| 1990/346) and the Electricity (Protected Persons)
(Scotland) Pension Regulations 1990 (S| 1990/510 (S.68));

"Protected Rights" has the meaning set out in Appendix J;

"Protected Rights Assets" in respect of a Member means the Group Assets representing
his Protected Rights;

"Protected Rights Commencement Date"” means the later of:

(i) the date of the Retirement of the Protected Rights Member or the date on which
Benefits under Rule 17(1) or Rule 17A(1) become payable to him, as the case may
be; and

(ii) his 60th birthday;

Provided That pursuant to section 29(1) of the Pension Schemes Act the Protected Rights

Commencement Date, if he is then still in Service, shall be the Protected Rights Member's
65th birthday, unless he has given written notice to the Group Trustees at least 5 weeks before
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his 65th birthday that he would like the Protected Rights Pension to commence on the date
of his Retirement in which case it shall be the date of his Retirement or his 75th birthday,
whichever is the earlier;

"Protected Rights Employment" means contracted-out employment in relation to the
Scheme by reference to section 9(3) of the Pension Schemes Act;

"Protected Rights Member" means a Member who is in Protected Rights Employment, or a
Member who has Protected Rights Assets in the Scheme in respect of previous membership
of the Scheme or of a Retirement Benefits Scheme;

"Protected Rights Pension" has the meaning set out in Appendix J;

"Qualifying Employee" shall be construed in accordance with the provisions of Rule 1;
"Qualifying Service" means:

(a) the period of a Member's Service during which he has been a Member other than:

(i) any period of such Service during which he was without Salary (not being
sick leave or any such period to which Rule 29(3)(c) relates) and in respect of
which the option under Rule 29(3)(a) has not been exercised;

(ii) in the case of a female Member, any period of absence for pregnancy or
confinement where she has exercised the right to return to work under the
Employment Rights Act 1996 and during which she was without Salary unless
the option under Rule 29(3)(a) has been exercised in respect of that period;
and

(iii) any period during which the Member has been absent from work in
furtherance of a trade dispute (within the meaning given by sections 218 or
244 of the Trade Union and Labour Relations (Consolidation) Act 1992,
unless, in respect of that period, the Principal Employer shall have granted
the Member an option under Rule 29(3)(a) to have such period reckoned as
Contributing Service and the Member (or his personal representatives) shall
have exercised that option as provided in such Rule; and

(iv) any period in respect of which the Member's accrued rights have been
transferred to a Retirement Benefits Scheme, a Section 32 Policy, or a
Personal Pension Scheme or in respect of which the Member has received a
refund of his contributions under Rule 17(3) or (3A) (or under the
corresponding rule of the Former Schemes) or Rule 17A(3) which in either
case has not been repaid under Rule 29(6);

(b) any period of employment in respect of which a Back Service Credit or a Scheme
Service Credit has been granted to him under Rule 17B or 29(7) or in respect of which
he has an entitlement to Frozen Benefits under any Group; and

(c) any period of employment in respect of which under the provisions of a Retirement
Benefits Scheme, a Personal Pension Scheme or Section 32 Policy applying to him
before his current period of membership of the Scheme commenced, a transfer of his
accrued rights under such scheme or policy was made to the Scheme and in
consequence of that transfer there has been granted to him a Back Service Credit
under the Rules:

Provided That:

(i) if a Member has less than two years' such Qualifying Service an interval not
exceeding one month between any two periods of such Qualifying Service,
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(ii) if a Member has two or more years of Qualifying Service an interval of any
length between any two periods of Qualifying Service,

(iii) if, in the case of a female Member, following an interval of absence wholly
or partly because of pregnancy or confinement she returns to work in
exercise of a right under the Employment Rights Act 1996 and within one
month of such return she commences a period of Contributing Service, such
interval of absence, or

(iv) if a Member is absent from work for an interval of any length wholly in
furtherance of a trade dispute (as defined above), such interval of absence,

shall be deemed for the purpose of computing the Member's Qualifying Service not
to have terminated Service or employment as the case may be;

"Receiving Group" means in respect of a Member to whom Rule 17B applies, the Group in
respect of which he has entered Service;

"Receiving Scheme" means such other occupational pension scheme registered for the
purposes of the Finance Act 2004 as the Principal Employer may decide;

"Recognised Insurance Company” means an insurance company as defined in section
275 of the Finance Act 2004 and for the purposes of Appendix J means an insurance company
or a friendly society which is enabled to conduct group insurance business as defined in
section 162 of the Pension Schemes Act and satisfies the conditions set out in regulation 11
of the Personal and Occupational Pension Schemes (Protected Rights) Regulations 1996;

"Reference Test Employment” means contracted-out employment in relation to the Scheme
by reference to section 9(2) of the Pension Schemes Act;

"Registration” means registration as a registered pension scheme under the Finance Act
2004;

"the Regulations” means the Electricity (Pension Rights) Regulations, 1948 as modified or
re-enacted from time to time;

"Regulator" means the Regulator for the purposes of the Pensions Act 2004;

"Relevant Date" means the date referred to in the proviso to sub-paragraph (2)(f) of a Group's
Rule 17C (Block transfers to another scheme or Group);

"Relevant Financial Institution” means, in the case of a Portfolio in respect of which
Alternative Contractual Arrangements are put in place pursuant to Clause 6(8), the relevant
financial institution or product provider with whom the Scheme Trustee determines that such
terms are to be completed in respect of the investment(s) for that Portfolio;

"Relevant Insolvency Event" means the going into liquidation of an Employer (or, in the
context of clause 23, a Group Trustco and, in the context of clause 23B, a Sole
Professional Trustee) incorporated in England and Wales (or, where the Employer is
incorporated in any other jurisdiction, any such equivalent event), otherwise than for
purposes of reconstruction or amalgamation;

"Relevant Scheme™ means a relevant scheme as defined in the Protected Persons
Regulations;

"Retirement" means the termination of employment with the Employers on or after attaining

Normal Pension Age or through lll-Health or in a case in which Benefits are paid under the
provisions of Rule 16; and "retires" and "retired" have corresponding meanings;
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"Retirement Arrangement" means a Retirement Benefits Scheme, a Personal Pension
Scheme or a Section 32 Policy;

"Retirement Benefits Scheme"” means a pension scheme, within the meaning given by
section 150 of the Finance Act 2004, which is registered under that Act and is not a
Personal Pension Scheme;

"the Rules" means the rules of the Scheme adopted by resolution of the Council passed on
20 January 1983, as subsequently amended from time to time, and references to a particular
Rule shall be construed accordingly;

"Salary" means in relation to a Member the annual amount of his salary or wages payable by
his Employer in respect of the number of hours worked in a normal working week stipulated
in the Member's contract of employment including the money value of apartments
appertaining to his employment (as determined by the Group Trustees after consultation with
the Principal Employer concerned) cost of living bonus and productivity bonus but excluding,
except in any case where the Principal Employer otherwise determines, any other bonus,
allowance, payments for overtime or emoluments in kind appertaining to his employment:

Provided That:

(a) in arriving at the Salary of a New Tax Regime Member or a 1989 Member in any year
of assessment (except for the purposes of the definition of "Pensionable Salary),
any excess of what would be his annual rate of Salary from time to time during the
year of assessment (apart from this proviso) over the Permitted Maximum for the year
of assessment shall be disregarded unless the Principal Employer in respect of any
Member, with his consent, directs otherwise.

(aa) in arriving at the Salary of any such Member on or after 6 April 2006, the
references to a "New Tax Regime Member", a "1989 Member" and the
"Permitted Maximum" shall be construed as if the terms had not been deleted
and the limitations effective on 5 April 2006 as set out in Appendix M continued

to apply;
(b) in the case of a Member in Part-Time Employment:
(i) references to Salary in the definition of "Pensionable Salary" other than for

the purposes of paragraphs (1) and (2) of Rule 20 and the proviso to Rule
15(11),

(i) references to Salary in Rule 8(3), and

(iii) the reference in Rule 29(1)(b) to Salary in the case of such a Member
as at the day immediately preceding the day of his Retirement or death in
Service in any application of that Rule in his case,

shall be construed as references to such sum as bears to Salary the same ratio
as the undermentioned figure for the appropriate period of Service bears to the
number of hours worked on average in a normal working week specified in the
Member's contract of employment:

n for a period of Service between 1 October 1980 and 30 September 1981 (both
dates inclusive) - 38 in the case of a Member who was a Staff Employee during
such period and 40 in the case of a Member who was an Industrial Employee
during such period;

(m for a period of Service after 30 September 1981 - 37;

"Satisfactory Evidence of Health” means such evidence thereof as is in the opinion of
the Group Trustees satisfactory, including, where the Group Trustees in their discretion think
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fit, evidence based on a medical examination by a Medical Adviser of the Scheme;
"Schedule" means a schedule to the Scheme;

"the Scheme" means the Electricity Supply Pension Scheme as the same may from time to
time be amended and any reference to the Scheme shall be deemed to include the Rules;

"Scheme Provision" has the meaning given in Clause 41(4A);

"Scheme Service Credit" means the period which a Member has been granted under
Rule 17B for the purpose of being reckoned as Contributing Service;

"Scheme Service Transfer Payment" means the transfer payment to be effected under
arrangements made pursuant to Rule 17B (4);

"Scheme Trustee" means Electricity Pensions Trustee Limited (registered number 2479327),
or other Company for the time being holding office as the central trustee of the Scheme;

"Scheme Trustee Council” means the Council of the Scheme Trustee constituted under the
arrangements referred to in Clause 23A(1)(a);

"the Secretary” means the person appointed for the time being as the secretary of the
Scheme pursuant to Clause 15(1);

"Section 32 Policy” means an insurance policy or annuity contract which satisfies the
requirements of section 153(8) of the Finance Act 2004;

"Sector" means one of the categories of investment of the Unitised Fund as the Scheme
Trustee may from time to time determine in accordance with Annex 2;

"Serious-lll-Health" means lll-Health of such seriousness that the person concerned is, in the
opinion of a Medical Adviser of the Scheme, unlikely to live for more than one year;

"Serious-lll-Health Lump Sum™ has the meaning given by paragraph 4 of Schedule 29 to the
Finance Act 2004;

"Service" means:

(a) in the context that a Member or an Employee is in Service, enters Service or leaves
Service and any like use of the term, employment with any of the Employers in a
Group; and

(b) in the context of a period by reference to which an Employee may be eligible to

become a Member or by reference to which Benefits or any qualification for Benefits
may be determined, the period of employment with any of the Employers in any

Group.
Provided That:
(i) breaks in employment with the same Employer or changes of Employer within any

one Group shall be ignored for this purpose except where the break or the period
between the employments (as the case may be) is of one whole working day or more,
when only the last period of employment shall be included;

(ii) where a Member has been employed, whether he remains in Continuous Employment
or not, by Employers in different Groups, only the last period of employment shall be
included;

(iii) in the case of a Member who became a whole-time member of a Board, such
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Member's service as a whole-time member of the Board in question shall be included
if, and to the extent that, regulations made under Section 54 of the Electricity Act
1947 so authorise; and for the purpose of any reference to service, however worded
and whether expressed or implied, any such member of a Board shall be deemed to
have been in Service of the Board of whom he was a member;

(iv) any period of deemed Service under (iii) above ending on the Transfer Date shall be
deemed to be included in any period of actual Service continuous with it for the
purposes of (i) and (ii) above;

and "serve" and "served" have corresponding meanings;

"Share of Minimum Payments" in respect of a Protected Rights Member means the amount
by which his National Insurance contributions on his earnings from the Employer are less than
would have been the case if he had not been in contracted-out employment in relation to the
Scheme;

"Sole Professional Trustee™ means a professional corporate trustee who is independent
from the Principal Employer of the relevant Group because it has no interest in the assets of
the Principal Employer and is neither connected with nor an associate of the Principal
Employer, carries out the business of providing corporate pension trustee services, adheres
to appropriate pension industry best practice and which operates within and is supported by a
professional trustee organisation. An individual carrying out trustee services on a sole trader
basis and/or on his or her own, unsupported by a professional trustee organisation shall not
be included in this definition;

"Special Member" means a special member of either the Staff Scheme or the Industrial Staff
Scheme to whom Rule 5(1) relates (whether such person is a Contributor referred to in Rule
7 or is in receipt of an annual pension under the Scheme) and a Transferred Member and a
Transferred By-Analogy Member;

"Split Scheme Administrator" has the meaning given to it in Regulation 1(2) of the
Registered Pension Schemes (Splitting of Schemes) Regulations 2006;

"Staff Employee” means a person in Service whose duties are wholly or mainly
administrative, professional, technical, commercial or clerical and the decision of the
Principal Employer as to whether or not any person is a Staff Employee shall be final;

"Staff Scheme" means the Electricity Supply (Staff) Superannuation Scheme established
with effect from 15 August 1947 and references to provisions of that scheme are, unless
otherwise stated, to clauses, rules and appendices to the rules of that scheme as constituted
on 31 March 1983;

"Status" means the status of the Scheme as a contracted-out scheme for the purposes of
the Pension Schemes Act;

"Statutory Funding Objective" means the requirement that the Group has sufficient and
appropriate assets to cover its Technical Provisions;

"Sub-Scheme Administrator” has the meaning given to it in Regulation 1(2) of the
Registered Pension Schemes (Splitting of Schemes) Regulations 2006;

"Subsidiary"” shall have the meaning ascribed to such expression by Section 1159 of the
Companies Act 2006;

"Taxes Act 1988" means the Income and Corporation Taxes Act, 1988;
"Technical Provisions™ means the amount required, on an actuarial calculation, to make

provision for the Group's liabilities, as certified by the Actuary in accordance with Part 3 PA
2004;
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"Time-Barred Employee" means an Employee in Part-Time Employment or holding an
appointment designated "temporary" who has not applied to become a Member within the
relevant time limit appropriate to such Employee set out in Rule 2;

"Transfer Date" means the transfer date appointed by the Secretary of State pursuant to
Section 65(1) of the Electricity Act;

"Transfer Value Payment"” means:
(a) in the case of a person who has entered Service:

(i) if reciprocal arrangements agreed by the Principal Employer with the consent
of the Group Trustees apply to him, such sum as is provided by and
calculated in accordance with the said arrangements;

(ii) if he is not a person to whom sub-paragraph (i) applies, such sum as is paid
to the Group Trustees out of the Retirement Benefits Scheme, Personal
Pension Scheme or Section 32 Policy of which he was a member or
beneficiary or to which he was subject before becoming a Member whether
such sum represents only a repayment (with or without interest) of
contributions paid to such scheme or policy by that person or is calculated on
any other basis;

(b) in the case of a person who has left Service:

(i) if reciprocal arrangements agreed by the Principal Employer with the consent
of the Group Trustees apply to him, such sum as is provided by and
calculated in accordance with the said arrangements;

(ii) if sub-paragraph (i) does not apply to him, an amount equal to the value,
as determined by the Group Trustees having obtained the advice of the
Actuary, of the Benefits which would otherwise have been or become
payable to or in respect of him under the Scheme; Save That in the case
of a Member who is not entitled to Frozen Benefits, the transfer value so paid
shall be calculated as if in paragraph (1) of Rule 17 the words "one year's
Qualifying Service" had been replaced by the words "one day's Qualifying
Service" And That with respect to any application for such a payment
notice of which is given on or after 1 April 1989, subject to sub-paragraphs
(A) and (B) below the transfer value so paid shall not be less than the
Underlying Minimum Guarantee; so, however, that in any case the said
amount shall be reduced as appropriate having regard to:

(A) any Equivalent Pension Benefits preserved under Rule 18; and

(B) any payment of a Contributions Equivalent Premium or such amount
as in the opinion of the Actuary is required to meet the Scheme's
liability to provide a Guaranteed Minimum Pension;

"Transferred By-Analogy Member™" means :

(a) an individual who was contributing in respect of a By-Analogy Arrangement on the
date on which the By-Analogy Assimilation Regulations came into force;

(b) an individual who had ceased contributing in respect of a By-Analogy Arrangement
on such date and was in receipt of a pension pursuant to such arrangement; or

(c) an individual who had ceased contributing in respect of a By-Analogy Arrangement
on such date and was prospectively entitled to benefits pursuant to such
arrangement.
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For the avoidance of doubt, the benefits that a Transferred By-Analogy Member is entitled to
are set out in the Rules of the Scheme as at 1 March 1990;

"Transferred Former By-Analogy Member" means a person who was deceased on the
date on which the By-Analogy Assimilation Regulations came into force and in respect of
whom benefits were being paid under a By-Analogy Arrangement on that date. For the
avoidance of doubt, the benefits in respect of a Transferred Former By-Analogy Member are
set out in the Rules of the Scheme as at 1 March 1990;

"Transferred Former Member" means a person who was deceased on the date on which the
Assimilation Regulations came into force and in respect of whom benefits were being paid
under a Pre-vesting Scheme on such date. For the avoidance of doubt, the benefits in respect
of a Transferred Former Member are set out in the Rules of the Scheme as at 1 July 1988;

"Transferred Member" means a member of a Pre-vesting Scheme on the date on which the
Assimilation Regulations came into force, a former Employee of an Employer in receipt of a
pension from a Pre-vesting Scheme on that date or a person prospectively entitled to Benefits
from a Pre-vesting Scheme on that date by virtue of his membership of such a scheme. For
the avoidance of doubt, the benefits that a Transferred Member is entitled to are set out in the
Rules of the Scheme as at 1 July 1988;

"Transferring Group" means in respect of a Member to whom Rule 17B applies, the
Group in respect of which he has left Service;

"Transition Manager" means a fund manager appointed by the Scheme Trustee or who is
the subject of an Appointment by Group Trustees to manage the reorganisation and transition
of Group Assets;

"Trivial Commutation Limit" means the permitted maximum value of lump sum which
can be paid in accordance (taking into account, where necessary, the Member's other accrued
pension benefits outside the Scheme) with (i) paragraphs 7 to 9 of Schedule 29 to the Finance
Act 2004 or (ii) the Registered Pension Schemes (Authorised Payments) Regulations 2009;

"the Trustees" means the Appointed Trustees and the Elected Trustees;

"Underlying Minimum Guarantee”, in respect of the period of a Member's Contributing
Service relevant to the transfer payment in question, means the total of:

(a) the Member's own contributions to the Scheme in respect of such period, and

(b) the difference between (i) the secondary Class 1 Contributions (as referred to in
section 41 of the Pension Schemes Act) that would have been paid by the Employer
of such Member in respect of such period or (if shorter) that part of such period
commencing on or after 6 April 1978 had that employment not been contracted-out
employment, and (ii) the secondary Class 1 Contributions actually paid by the
Employer,

both increased at such rate of interest as may be determined by the Group
Trustees, acting on the advice of the Actuary;

"Unitised Fund"™ means the aggregate of the cash and assets held in respect of Sectors
which are represented by the aggregate of the Unitised Group Assets attributable to Clause

5(1)(b);

"Unitised Group Assets" means in respect of a Group, the Units in all Sectors of the
Unitised Fund in allocation and attributable to that Group;

"Voluntary Pensioner"” means a person who has ceased or ceases to be an Employee or a

member of a Board, or the widow, widower or Dependant of any such Employee or member
of a Board, and who complies with the following conditions:
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(a) that he is for the time being in receipt of or prospectively or contingently entitled to
receive a pension or other benefits payable by the relevant Employer; and

(b) that in lieu thereof he becomes entitled to receive or prospectively or contingently
entitled to receive Benefits from the Fund pursuant to the provisions of Rule 44;

"Whole-Time Employment" means employment under a contract of employment which
requires the Employee to work on average not less than 34"z hours a week;

"Winding Up Crystallisation Date™ has the meaning ascribed to the expression
"Crystallisation Date" by the Winding Up Regulations, namely the date which determines the
position of each Member and Beneficiary within the statutory and Scheme-specific priorities,
by reference to the paragraph or sub-paragraph of section 73(3) of the Pensions Act or of
Clause 43(4) into which the liability in respect of such Member or Beneficiary falls;

"Winding Up Regulations” means the Occupational Pension Schemes (Winding Up)
Regulations 1996;

"Withdrawal Date" means the date of expiry of a Withdrawal Notice;

"Withdrawal Notice" means a written notice which satisfies the requirements set out in
Rule 3(2);

"Withdrawing Employee" means a Member who served a Withdrawal Notice and did not
revoke such notice prior to its Withdrawal Date.

Construction
In the Scheme, except where the context otherwise requires:

(a) references to the age of a person shall be construed as if such person attained that
age if he survived until midnight on the day preceding the anniversary of his birth on
which he will have lived for the number of years specified;

(b) any period of 365 consecutive days (or of 366 consecutive days if the period includes
29 February) shall be deemed to constitute a year; Provided That no day shall be
counted more than once for the purpose of any calculation;

(c) where the length of a period or the amount of a Benefit depends on the reckoning of
a number of years without expressly requiring that these should be complete
years, each completed day which would not otherwise be included in such reckoning
shall count as 1/365th of a year;

(d) periods reckoned by reference to months shall be counted from (and including) the
day in the month on which such period begins down to (but excluding) the same
number of the day in the month on which such period ends;

(e) words in the singular shall be construed as including the plural and words in the plural
as including the singular;

(f) words importing the masculine gender shall be construed as including the feminine;
(9) references to paragraphs in a Rule or a Clause or to sub-paragraphs in a
paragraph shall be to paragraphs in the Rule or Clause in which the reference

appears and to sub-paragraphs in the paragraph in which the reference appears;

(h) references to actuarial computations or matters involving actuarial computations shall
be construed as requiring the computation to be made and determined by the Actuary;
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(i) reference to an enactment shall be construed to include reference to that enactment
as modified by or under any other enactment and to any re-enactment thereof or any
part thereof and to any of its provisions for the time being in force (with or without
modification) by virtue of any statutory instrument or other enactment;

() any express power of delegation vested in the Scheme Trustee or the Group Trustees
shall include the power to sub-delegate;

(k) references to notices shall be construed to include applications, elections, options,
requests and forms.

Marginal and descriptive notes and modifications to Appendices

The marginal notes to the Scheme and the descriptive notes to the provisions of the
Former Schemes contained in Appendices B, C, D and E are intended for convenience of
reference only, and are not to be deemed or construed as part of the Scheme:

Provided That any modifications to such provisions of the Former Schemes as may be
made from time to time and set out expressly as modifications in such Appendices shall be
deemed and construed as part of the Scheme.

Copy of Scheme documentation available to Members

The Group Administrator shall furnish to any Member requesting the same a copy of the
resolution constituting the Scheme, a copy of the Scheme including the Schedule appropriate
to such Member (but excluding all other Schedules) and, in the case of a Member employed
by an Employer other than an Original Principal Employer, a copy of the deed of participation
in the Scheme executed by such Employer.
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ANNEXES TO THE CLAUSES
ANNEX 1
Clause 46: Definition of "Member"
References to the term "Member" appearing in the Clauses, Rules and Appendices set out in
columns (1) and (2) below shall (save where expressly therein excluded) include Members as
defined in sub-paragraphs (c)(i) and/or (c)(ii), as the case may be, of the definition of such term

appearing in Clause 46:

Sub-paragraph (c)(i) (Frozen Benefit holders) Sub-paragraph (c)(ii) (Special Members)

Clauses Clauses
2 2
2C 2C
- 4
12(3) 12(3)
- 13
17E 17E
26-38 29
39 -
41-46 41-46
Rules Rules
- 3
5 5
6 6(1)
10(7) and (8) 10-12
13-14 -
17-19 -
21(1) -
22-23 -
25-29(1) 25-26
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Sub-paragraph (c)(i) (Frozen Benefit holders)
30
34
37
39
43(2)
Appendices

All

958554126.3

Sub-paragraph (c)(ii) (Special Members)

30

37
39
43(2)

Appendices
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Clause 46: Definition of "Member", etc to include "DC Member" for certain purposes

ANNEX 1A

Except where the context otherwise requires, references to the terms "Member" and "Members and
Former Members associated with the Group" and cognate expressions appearing in the Clauses
(including in the definitions set out in Clause 46 which are referred to below), Rules and Appendices

set out below shall include DC Members:

Clauses

2

12
13(2), 13(3)

14

18

19

20

21

23A

26 to 39 inclusive
41(2)((a), 41(4), 41(5)

42
42A

42E

42F

43(6), 43(7), 43(11)

43A

45

958554126.3

Rules
10
11

13A
17B(7A)

25
30
34
38
39
41
43
Appendices
J

K
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46 (definitions of Beneficiary, Benefit, Child,
Depend ant, Elected Group Trustees, Group,
Group Assets, Group Liabilities, Members and

Former Members associated with a Group,

Transfer Value Payment)

49
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ANNEX 2

THE UNITISED FUND

1 Definitions

11

1.2

958554126.3

For the purposes of this Annex, unless the context otherwise requires, the
following expressions shall have the following meanings:

"Property Sectors™ means the UK property Sector and the UK forestry Sector;
"Section" means a section of this Annex;

"Sector" means one of the categories of investment of the Unitised Fund as the
Scheme Trustee may from time to time determine in accordance with Section 8.1;

"Sector Bid Price" in relation to a particular Sector and Valuation Date means the
Sector Unit Value at that date reduced by such amount as the Scheme Trustee shall
determine from time to time pursuant to Section 3.1 (and subject to adjustment as
therein provided) to represent the transaction dealing costs in relation to the disposal
of investments in such Sector, which shall be borne by each of the Groups which
surrender units in that Sector pursuant to Section 3.3 in due proportions;

"Sector Offer Price" in relation to a particular Sector and Valuation Date means the
Sector Unit Value at that date increased by such amount as the Scheme Trustee shall
determine from time to time pursuant to Section 3.1 (and subject to adjustment as
therein provided) to represent the transaction dealing costs in relation to the acquisition
of investments in such Sector, which shall be borne by each of the Groups to which
units of that Sector are allocated pursuant to Section 3.3 in due proportions;

"Sector Unit Value" in relation to a particular Sector and Valuation Date means the
Sector Value divided by the number of Units of that Sector in allocation immediately
prior to such date;

"Sector Value" in relation to a particular Sector and Valuation Date means the value
of the underlying assets in the Sector at the middle market price aggregated with cash
held and taking account of debtors, creditors, and accrued income and expenditure;

"Unit" of any Sector means an undivided share in the relevant Unitised Sector Fund;

"Valuation Date"” means (subject to the provisions of Section 3.5) any day which
the Scheme Trustee may determine to be a Valuation Date for one or more Sectors,
and save as determined by the Scheme Trustee references to events on or at a
Valuation Date shall mean on or at the close of business in the United Kingdom on that
date;

"Valuation Period" in relation to any Sector means the period commencing on the
day after a Valuation Date and ending on the immediately following Valuation Date.

Sector Unit Value, Sector Bid Price, and Sector Offer Price shall be expressed in
pounds sterling to eight decimal places thereof.
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2 Valuation of the Unitised Fund

21

211

2.1.2

213

2.2

23

24

The Sector Value of each Sector shall be valued on each Valuation Date in
accordance with Clause 9(12) and the following provisions:

unless the Scheme Trustee otherwise determines, valuations of freehold and
leasehold properties or other interests in land and forests situated within the
United Kingdom (whether held directly or indirectly) shall be carried out as at the last
day of each calendar month, and each such valuation shall apply on successive
Valuation Dates until the Valuation Date coincident with or immediately following the
next such valuation becoming available to the Scheme Trustee;

the value of assets other than those described in Section 2.1.1 shall be determined as
at each Valuation Date by the Scheme Trustee acting on the basis of appropriate
professional or expert advice;

liabilities (whether actual or contingent) including costs, charges, fees and expenses
of operating any Sector or the Unitised Fund as appropriate, as may be determined
by the Scheme Trustee pursuant to Section 2.2, shall be valued and taken into
account in each valuation.

The Scheme Trustee may allocate costs, charges, fees and expenses to which
Clause 16(2) refers which are costs of operating a Sector to the Sector or, in respect
of costs of operating the Unitised Fund generally, between Sectors as it reasonably
determines to be appropriate. Any such allocation of costs shall be reflected in the
Sector Unit Value of each of the relevant Sector(s) for the purpose of calculating the
price of Units of that Sector. Without prejudice to the generality of the foregoing,
such expenses may include costs in relation to custody, fund management,
investment advice, legal advice and other fees and expenses in addition to
administration costs incurred by any person appointed by the Scheme Trustee in this
connection.

The Scheme Trustee shall have power at its discretion to vary the basis or
quantification of the valuation of any asset or liability made under Sections 2.1.1 to
2.1.3 where, having taken appropriate professional or expert advice, it thinks fit. If,
for any reason, the valuation of any asset or liability proves to be inappropriate under
any of those Sections, the Scheme Trustee shall have power to arrive at such
reasonable valuation as it may determine in respect thereof.

The determination of the Scheme Trustee as to the value of the Unitised Fund or the
Unitised Group Assets of a Group or the number of Units of each Sector held,
allocated or surrendered in respect of a Group shall (save in the event of manifest
error) be conclusive and binding.

3 Dealing in Units of the Unitised Fund

3.1

3.2

958554126.3

The Scheme Trustee, having regard to appropriate expert advice, shall determine the
Sector Unit Value, the Sector Bid Price and the Sector Offer Price which shall apply
in relation to each Sector and Valuation Period, as it thinks fit. Such determinations
may be made prospectively or retrospectively and adjusted retrospectively and may
apply in relation to such values of Units allocated or surrendered as the Scheme
Trustee considers appropriate. Further, the Scheme Trustee may adjust with
retrospective effect the number of Units allocated or surrendered in respect of any
Group on any Valuation Date to reflect any such retrospective adjustment in the
Sector Unit Value, Sector Bid Price or Sector Offer Price. The Scheme Trustee shall
promptly give notice of such determinations and of such retrospective adjustments to
the Group Trustees and Principal Employers concerned.

Units may be allocated and surrendered only on a Valuation Date.
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3.3

34

3.5

3.6

3.7

The Scheme Trustee shall use its reasonable endeavours to vary the proportion or
part of the Unitised Group Assets in respect of each Group which is invested in
particular Sectors by the allocation and surrender of Units in a manner consistent
with any determinations given under Clause 5(9). In relation to each Sector, the
Scheme Trustee shall give equal priority to all such determinations notified to it by
such time on the Valuation Date as shall be specified from time to time in the
working rules and procedures adopted pursuant to Section 8.8 and shall use its
reasonable endeavours to maximise the extent to which it satisfies those
determinations on a pro-rata basis and, subject to Section 3.6, to the extent that such
determinations cannot reasonably be satisfied in full on such Valuation Date they
shall lapse.

Provided That in relation to each Sector the aggregate Sector Unit Value of the Units
allocated or surrendered at a particular Valuation Date shall not exceed such sum
as the Scheme Trustee shall determine from time to time, having regard to appropriate
expert advice.

The allocation and surrender of Units on a Valuation Date pursuant to Section 3.3
shall have effect at the following prices as at such date:

to the extent that allocations are matched by surrenders within a particular Sector, at
the Sector Unit Value;

to the extent that allocations exceed surrenders within a particular Sector, at the
Sector Offer Price;

to the extent that surrenders exceed allocations within a particular Sector, at the
Sector Bid Price.

At any time prior to midday on any day which would otherwise be a Valuation Date the
Scheme Trustee may determine that such day shall not be a Valuation Date. If in
the view of the Scheme Trustee the requirements of a particular Group have given
rise to a determination that a particular day either shall, or shall not, be a Valuation
Date, the Group concerned shall bear the costs of such determination or valuation (if
any), as the Scheme Trustee may decide.

Notwithstanding the foregoing provisions of this Section the Scheme Trustee,
having regard to appropriate expert advice, may suspend the allocation and/or
surrender of Units of any one or more Sectors, and/or defer a request for a surrender
of Units over a number of Valuation Dates and may suspend the setting of prices, and
so allocation and/or surrender of Units of any one or more Sectors, for such periods
upon such terms as it thinks fit. The Scheme Trustee shall promptly give notice of
any such suspension or the termination of any period of suspension to the Group
Trustees and the Principal Employers.

The Scheme Trustee, having regard to appropriate expert advice, may suspend the
allocation of units of any Sector to any Group not at that time invested in such Sector,
for such periods and upon such terms as it thinks fit. The Scheme Trustee shall
promptly give notice of any such suspension or the termination of any period of
suspension to the Group Trustees and the Principal Employers.

4 Transfers in Specie

41
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If the Group Trustees of a particular Group propose in accordance with their
powers under the Scheme to transfer assets in specie from another Retirement
Arrangement or from the Group Specific Assets attributable to any Group into the
Unitised Fund, or to transfer assets in specie from the Unitised Fund to another
Retirement Arrangement or to the Group Specific Assets attributable to any Group,
they shall notify and endeavour to agree with the Scheme Trustee the composition
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4.2

4.3

by Sector of such assets. In the event that the Scheme Trustee agrees with such
Group Trustees to accept or transfer assets in specie of a particular composition by
Sector, and agrees with the transferor or transferee of such assets (as the case may
be) the composition by investment of such assets, such assets shall be valued in
accordance with Section 2, taking account of any special costs associated therewith
(including those incurred in obtaining any valuation thereof). In the event that the
Scheme Trustee does not so agree, it shall not be obliged to accept or transfer any
assets in specie.

Units of the appropriate Sector or Sectors shall be allocated in respect of such
acceptances or surrendered in respect of such transfers (as the case may be) at the
Valuation Date coincident with the effective date of the acceptance or transfer of the
assets in specie, on a basis which ensures that the market value of such assets at
such Valuation Date equals the value of the Units so allocated or surrendered.

The allocation of Units pursuant to Section 4.2 shall have effect at the following
prices, calculated as at the relevant Valuation Date:

to the extent that the assets (including cash) are reallocated to the receiving Sector(s)
without reorganisation thereafter, at the relevant Sector Unit Value(s); and

to the extent that the assets (including cash) are reorganised after their reallocation
to the receiving Sector(s), at the relevant Sector Offer Price(s) adjusted as the
Scheme Trustee may determine.

5 Viability of Sectors of the Unitised Fund

5.1

5.2

5.3
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This Section shall apply if at any time the Scheme Trustee considers that effecting the
surrender of Units in respect of any Sector ("the Affected Sector") then pending
would reduce the Sector Value thereof to such an extent that it would become
materially less viable in its then current form and composition. In such event then,
notwithstanding the provisions of Section 3, the Scheme Trustee shall not effect the
pending surrenders of Units in respect of the Affected Sector until such time as the
provisions of Section 5.2 have been implemented and may delay the next following
Valuation Date for such purpose.

The Scheme Trustee shall thereupon give notice to the Group Trustees of all
Groups having Units in the Affected Sector, informing them that within a period of
between 5 and 10 business days from the date of such notice, as specified by the
Scheme Trustee, they may notify the Scheme Trustee of further determinations in
relation to the Affected Sector and any other Sector(s) pursuant to Clause 5(9). The
Scheme Trustee shall thereafter give effect to such determinations (if any) in
accordance with the provisions of Section 3.

If, following the realisation of all the assets of and the settlement of all the liabilities
due to third parties in relation to any Sector, such Sector has a negative Sector
Value, cash shall be realised from the Group Specific Assets of each Group which
holds Units in that Sector equivalent in value to the proportion of the said negative
Sector Value attributable to such Group, and the cash arising from such realisation
shall be applied by each such Group to the Sector concerned to the intent and effect
that all the Units thereof then in allocation shall be surrendered. The Scheme Trustee
shall consult with the Group Trustees of each such Group with a view to agreeing the
arrangements by which cash shall be realised from the Group Specific Assets of the
Group, but in the absence of agreement, the determination of the Scheme Trustee
shall be final and binding.
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6 Provision of information by and to Group Trustees

6.1 The Group Trustees shall use their reasonable endeavours to provide promptly to the
Scheme Trustee all information it may reasonably require to give effect to the
provisions of this Annex.

6.2 As soon as practicable after each Valuation Date, the Scheme Trustee shall
deliver a statement to the Group Trustees concerned setting out details of all
payments and transfers made in respect of that Group during the preceding Valuation
Period, showing separately the number of Units of each Sector allocated and
surrendered in respect of such payments and transfers and specifying the Sector Unit
Value or other price at which such allocations and surrenders have taken place.

7 Realisation of Group Assets and transfers of cash following the winding-up of a Group
or the total winding-up of the Scheme

71 If a notice is served by the Scheme Trustee pursuant to Clause 42(4) in respect of a
winding-up of a Group or by the Original Principal Employers pursuant to Clause 42A(1)
in respect of a total winding-up of the Scheme then, subject to Clause 43(1)(c), the
following provisions of this Section shall apply:

7.1.1  Without prejudice to the continuing effect of Clause 5(9) and this Annex 2, the Group
Trustees of each Group may transfer assets in specie by agreement with the Scheme
Trustee, in which event the provisions of Section 4 shall apply, or may direct the
Scheme Trustee to realise any part or all of their Unitised Group Assets as at one or
more Valuation Dates (but not otherwise) by the surrender of Units at the Sector Bid
Prices in respect of the relevant Sectors prevailing at such Valuation Date(s), adjusted
in each case as the Scheme Trustee considers appropriate, and to transfer the
resulting cash, in either case to such Retirement Arrangements as they may nominate.

7.1.2 Inrelation to a notice served under Clause 42(4) or 42A(1) in respect of the winding-up
of a Group or the total winding-up of the Scheme, the Scheme Trustee may, in respect
of any Group thereby affected, terminate any suspension relating to the surrender of
Units of any Sector which it has made pursuant to Section 3.6 and may also disregard
its obligation under Section 3.3 to endeavour to satisfy determinations on a pro rata
basis.

7.1.3 In relation to a notice served under Clause 42A(1) in respect of a total winding- up of
the Scheme, Sections 7.1.1 and 7.1.2 shall apply separately in respect of each Group.
Provided that any adjustment to Sector Bid Prices made by the Scheme Trustee
and any further provisions relating to the surrender of Units shall be applied fairly
and consistently in respect of and as between each Group.

8 Determinations, adjustments, adoption of working rules, etc

8.1 The Scheme Trustee shall review the classification of Sectors from time to time
and may vary the number and composition of the Sectors, whether by way of
addition, amalgamation, deletion, sub-division or otherwise, establish the initial
categorisation of investments in such varied Sectors and (in the case of Property
Sectors) the attribution thereto of any determinations in suspense pursuant to Section
3.6 at the date of such variation, as it thinks fit, and re-base Sector Unit Values in such
manner as it thinks fit. Any such variation, categorisation or re-basing shall take effect
on and from such date as the Scheme Trustee may determine. Provided that the
Scheme Trustee shall give the Group Trustees and the Principal Employers at least
30 days' notice thereof where practicable, or such lesser period of notice as it may
consider appropriate in any particular case. For the purposes of this Section 8.1, notice
to the Group Trustees may be given by notice to the Group Administrators and notice
to the Principal Employers may be given by notice to the Co-ordinator.
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8.2

8.3

8.4

8.5

8.6

8.7

8.8
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Having regard to the classification and composition of Sectors, as established and
varied from time to time pursuant to Section 8.1, the Scheme Trustee shall determine
the Sector categorisation of each investment comprised in the Unitised Fund and,
having regard to appropriate expert advice, may change the categorisation of any
particular investment (or part thereof) between Sectors on any Valuation Date as it
thinks fit. In such event, the Scheme Trustee shall transfer cash from the Sector to
which such investment has been recategorised on such Valuation Date of an amount
appropriate to reflect such recategorisation, having regard to the value of such
investment utilised for the purpose of determining the Sector Unit Value of the Sector
from which such investment has been recategorised.

Without prejudice to Section 8.2, the Scheme Trustee shall be entitled to hold a
particular investment in more than one Sector if it thinks fit, having regard to appropriate
expert advice.

If the Scheme Trustee shall borrow money from a third party for the purposes of the
Unitised Fund, the Scheme Trustee shall apply such money to a particular Sector and
shall attribute such borrowing to and treat it as a liability of that Sector. The Scheme
Trustee shall use its reasonable endeavours to repay such borrowing (together with
any associated interest and expenses) out of that Sector.

If the Scheme Trustee shall lend any assets forming part of the Unitised Fund to a
third party, the resulting loan shall be attributed to and treated as an asset of the
Sector of which the assets so lent form part. The Scheme Trustee shall attribute the
repayment of such loan (together with any associated interest and expenses) to that
Sector.

If the Scheme Trustee shall guarantee, or afford indemnities to a third party against,
the obligations of any person or corporation for the purposes of the Unitised Fund,
the Scheme Trustee shall attribute such guarantee or indemnity to and treat it as a
liability of such Sector as the Scheme Trustee determines to be appropriate in the
circumstances but so that where such guarantee or indemnity relates to the
obligations or liabilities of a corporate body falling within the scope of Clause
44(5)(e)(iii), this shall be the Sector of which such corporate body forms part. In the
event of the enforcement of such guarantee or indemnity against the Scheme Trustee
by the third party, the Scheme Trustee shall use its reasonable endeavours to
discharge its liability in respect thereof (together with any associated interest and
expenses) out of such Sector.

If the Scheme Trustee shall charge any assets forming part of the Unitised Fund to a
third party, the Scheme Trustee shall attribute such charge to and treat it as a liability
of the Sector of which such assets form part.

The Scheme Trustee with the consent of the Co-ordinator shall adopt and modify
working rules for implementing the day-to-day operation of the provisions of this Annex
from time to time as it thinks fit. The Scheme Trustee shall provide details of such
working rules as so adopted and modified from time to time to the Group Trustees and
the Principal Employers. For the purposes of this Section 8.8, the details to be provided
to the Group Trustees may be provided to the Group Administrators and the details to
be provided to the Principal Employers may be provided to the Co-ordinator.
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ANNEX 3

CLAUSE 17A: TRUSTEES' POWERS AND DUTIES UNDER THE PENSIONS ACTS 1995 AND 2004

(A) PENSIONS ACT 1995

Section of the Statutory power, duty, etc

Act

S.25

S.32

S.34

S.35

S.36

S.37

S.38

S.40

S.41

S.47 (except
para (1)(b))

S.47(1)(b)
S.49

S 49A
Ss.50, 50A ,50B

Ss.51-55

S.67,67A-671

S.68

Ss.69-72

958554126.3

Independent Trustee: Duty not to exercise any discretion
exercisable by the trustees, if independent trustee
appointed

Management: Power to take decisions by majority, fix
quorum and prescribe notices for meetings

Investment Powers and Delegation: Power of investment,
subject to restrictions in trust deed and power to delegate

Statement of Investment Principles: Duty to obtain advice,
consult employer and prepare, maintain and revise
statement of investment principles

Investments and Advice: Duty to have regard to suitability
of and need for diversification of investments and to take
and consider advice

Surplus: Power to repay statutory surplus (where scheme
ongoing) subject to consent of employer where power to
deal with surplus is vested in employer

Winding up: Power to defer winding-up where trust deed
provides that scheme is to be wound up

Self-Investment: Duty to ensure compliance with
prescribed restrictions on employer-related investments

Disclosure: Duty to make available prescribed accounts,
contribution schedule, and trustees report

Professional Advisers (except the Actuary): Duty or power
to appoint, instruct and remove professional advisers in
prescribed manner

Actuary: Duty to appoint the actuary

Bank Accounts and Records: Duty to keep separate trust
bank accounts and to maintain books and records

Duty to keep records of winding-up decisions

Dispute Resolution Procedure: Duty to establish and
implement prescribed dispute resolution arrangements

Indexation: Duty to index pensions as prescribed and
power to frank increases

Restriction on Alterations: Power to restrict amendments
which detrimentally modify subsisting rights or reduce
pensions in payment

Trustee Modifications: Power to amend scheme to achieve
specified purposes

Regulator Modifications: Power to apply to the Regulator
for order to amend scheme to cover contracted-out
employment or to make surplus reductions or refunds

Power, duty, etc
vested in and to be
discharged by

Group Trustees

Scheme Trustee;
Group Trustees

Scheme Trustee;
Group Trustees

Scheme Trustee;
Group Trustees

Scheme Trustee;
Group Trustees

Group Trustees

Group Trustees

Scheme Trustee
Group Trustees

Group Trustees

Scheme Trustee;
Group Trustees

Group Trustees

Scheme Trustee;
Group Trustee

Group Trustee

Scheme Trustee;
Group Trustees

Group Trustees

Group Trustees

Scheme Trustee;
Group Trustees

Group Trustees
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Section of the Statutory power, duty, etc

Act

S.72A

S.72C

S.73

S. 73A
S.74

Ss.75, 75A

S.76

S.92(3)
S.153

S.165
S.166

Winding-up: Duty to submit periodic reports to the
Regulator

Winding-up: Duty to comply with directions from the
Regulator

Winding up: Duty to apply assets in prescribed order of
priority

Winding-up: Duties during the winding-up period

Liabilities on Winding-Up: Power to discharge liabilities
under the scheme in prescribed manner

Deficiency on Winding-Up: Duty to collect funding shortfall
as a debt from the employer

Excess Assets on Winding-Up: Power and duty to apply
surplus in prescribed manner

Forfeiture: Power to pay pension after forfeiture

Cash equivalent: Duty to provide statement of entitlement
within prescribed period

Levies: Duty to pay general levy and compensation levy

Divorce: Duty to comply with court order regarding
payment of pension to former spouse

(B) PENSIONS ACT 2004

S.69

S.70

S.71

S.72

S.171

S.179

Ss.182, 184

Ss.190, 191

S.222

S.223
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Disclosure to Regulator: Duty to notify the Regulator of any
"notifiable event"

Disclosure to Regulator: Duty to report breaches of the law
to the Regulator

Disclosure to Regulator: Duty to report to the Regulator
following receipt of notice from the Regulator

Disclosure to Regulator: Duty to provide any information
or documents as requested by the Regulator

Equalisation: Duty to equalise benefits from 17th May
1990 and power to amend scheme to secure conformity
with equal treatment requirements

Duty to provide to the Board of the Pension Protection
Fund actuarial valuations for the purpose of enabling risk
based PPF levies to be calculated

Fraud compensation: power to apply to PPF in defined
circumstances and duty to recover lost assets

Duty to provide information to the Board of the Pension
Protection Fund on request

Scheme funding: Trustees to determine the methods and
assumptions for calculating the scheme's technical
provisions

Scheme funding: Trustees must prepare, and from time to
time review, a statement of funding principles

Power, duty, etc

vested in and to be

discharged by

Group Trustees

Group Trustees

Group Trustees

Group Trustees

Group Trustees

Group Trustees

Group Trustees

Group Trustees

Group Trustees

Group Trustees

Group Trustees

Group Trustees

Scheme Trustee;
Group Trustees

Scheme Trustee;
Group Trustees

Scheme Trustee;
Group Trustees

Group Trustees

[Substituted for Ss.62-

65 PA95

Group Trustees

Group Trustees

Group Trustees

Group Trustees

Group Trustees
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Section of the Statutory power, duty, etc

Act

S.224

S.226

S.227

S. 228

S. 229

S.230

Ss. 241, 243

Ss 242,243

S.247-249

S.251

S.255

S.287

S.289

S.291

S. 292

958554126.3

Scheme funding: Trustees must obtain actuarial
valuations at intervals of not more than three years (and
actuarial reports at annual intervals between valuations)

Scheme funding: Trustees must prepare, or revise, a
recovery plan, if after an actuarial valuation the statutory
funding objective is not met

Scheme funding: Trustees must prepare, and from time to
time revise, a schedule of contributions

Scheme funding: Trustees must make a report to the
Regulator where they believe there has been a failure to
pay contributions which is likely to be of material
significance

Scheme funding: Trustees must obtain agreement of
employer to: the methods and assumptions for calculating
the technical provisions; the statement of funding
principles; the recovery plan; and the schedule of
contributions

Scheme funding: The Trustees must obtain the advice of
the actuary in connection with: the determination of the
methods and assumptions for calculating the technical
provisions; the preparation of the statement of funding
principles; the recovery plan; and the schedule of
contributions

MNT arrangements: Duty to make arrangements for
nomination or election of one third member trustees

MND arrangements: Duty to make provision for
nomination or election of one third member directors

Trustee knowledge and understanding: requirement for
individual trustees and directors of corporate trustee
companies to be conversant with their scheme documents
and have the necessary knowledge and understanding to
carry out their role

Payment of surplus to employer: transitional power to
amend scheme

Activities of occupational pension schemes: Duty to
ensure that the scheme is for 'retirement benefits'
purposes only

Cross border activities within EU: Duty not to accept
contributions from a European employer unless authorised
or approved by the Regulator

Cross border activities within EU: Applications to the
Regulator for approval of participation of a European
employer

Cross border activities within EU: Duty to act consistently
with the law of the host Member State

Compliance with ring fencing notices from the Regulator

Power, duty, etc

vested in and to be

discharged by

Group Trustees

Group Trustees

Group Trustees

Group Trustees

Group Trustees

Group Trustees

Scheme Trustee

Scheme Trustee

Scheme Trustee;
Group Trustees

Group Trustees

Group Trustees

Group Trustees

Group Trustees

Group Trustees

Group Trustees
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RULES OF THE
ELECTRICITY SUPPLY PENSION SCHEME

ARRANGEMENT OF RULES

Membership Rules 1to 4
Transitional Provisions Rules 5to 7
Members' Contributions Rules 8 to 12
Benefits Rules 13 to 30A
Supplementary Provisions Rules 31 to 32

Miscellaneous

Rules 33 to 45

MEMBERSHIP
1 Qualifications for membership
(1) Subject as expressly set out in Rules 1 to 4, every Employee, other than an Employee to

whom paragraph (2) applies, who:

(a)
(b)

(c)

is aged 18 or over; and

would at Normal Pension Age be able to have completed not less than five years'
Service as a Member (or, if in Continuous Employment from 31 March 1988 to 17
May 1990, has not attained Normal Pension Age); and

is in Service on terms providing for membership of the Scheme;

shall be a Qualifying Employee;

Provided That for the purposes of sub-paragraph (b), "Service" shall be deemed to include any
period granted pursuant to sub-paragraph (7)(a) of Rule 29 or by way of Back Service Credit
and any period of Contributing Service with respect to which he is entitled to be granted a
Scheme Service Credit.

(2) The following Employees shall not be Qualifying Employees:

(a)
(b)

(c)

(d)

958554126.3

any Employee who during his current period of Service is a Special Member;

subject to sub-paragraph (e), any Employee who was in an appointment designated
"temporary", became qualified for membership of the Staff Scheme or the Industrial
Staff Scheme before 1 April 1983 or of the Scheme on or after 1 April 1983, has
remained in Service and did not become a member of any of such schemes within
twelve months of first being so qualified;

any Employee who during his current period of Service in Whole-Time Employment
became a Withdrawing Employee;

any Employee who during his current period of Service was a Member but while
remaining in Service in Part-Time Employment became a Withdrawing Employee but
only for so long as such Employee shall not have transferred to Whole-Time
Employment;
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(1)

()

®)

(4)

(1)

()

(e) any Employee who during his current period of Service was a Member but while
remaining in Service holding an appointment designated "temporary" became a
Withdrawing Employee but only for so long as such Employee shall not have
transferred to an appointment not designated "temporary";

(f) any Employee who gives notice before the date on which his current period of Service
commences that he does not wish to become a Member or (having given such a notice)
does not apply for membership of the Scheme within 3 months from that date.

In the event of any dispute as to whether under the Rules any Employee is qualified to be or
remain a Qualifying Employee or a Member the decision of the Principal Employer shall be final.

Entry into membership of Qualifying Employees

An Employee who is under age 18 when he commences Service and who does not give
notice under Rule 1(2)(f) and becomes a Qualifying Employee on his 18! birthday shall
become a Member with effect from his 18t birthday.

An Employee who is when he commences Service aged 18 or over and is a Qualifying
Employee shall become a Member with effect from the date he commences Service.

An Employee who has served notice under Rule 1(2)(f) or Rule 3(1) that he does not wish to
become a Member (but who would otherwise be a Qualifying Employee) may apply for
membership at any time within 3 months of commencing Service and shall become a Member
with effect from the date of his application.

A Qualifying Employee may apply at any time to become a Member and shall become a
Member with effect from the date of his application provided the Employer agrees.

Notice of Withdrawal from contributing membership while remaining in Service

A Member who, while remaining in Service, wishes to withdraw from the Scheme shall give a
Withdrawal Notice and shall cease to be a Contributor with effect from the Withdrawal Date
applicable thereto unless prior to such Withdrawal Date he gives a further notice revoking his
Withdrawal Notice.

(a) Subject to sub-paragraph (e), a Withdrawal Notice given on a date set out in column (i)
below shall have as its earliest Withdrawal Date the corresponding date set out in
column (ii) below:

(i) (ii)
On or before 6 March 1988 6 April 1988
Between 7 March 1988 and 31 March 1988 30 April 1988
Between 1 April 1988 and 30 April 1988 31 May 1988
(b) Subject to sub-paragraph (e), a Withdrawal Notice given on or after 1 May 1988
shall have as its earliest Withdrawal Date the last day in the second complete calendar

month thereafter, excluding the calendar month in which it is given.

(c) A Withdrawal Notice shall have as its latest Withdrawal Date the first anniversary of the
last day of the calendar month in which it is given.

(d) Save for 6 April 1988 and subject to sub-paragraph (e) every Withdrawal Date shall be
the last day of a calendar month and unless otherwise stated in the Withdrawal Notice
shall be deemed to be the earliest Withdrawal Date which satisfies the requirements
of this paragraph (2).
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(1)

()

®)

(4)

(e) A Withdrawal Notice given on or after 1 April 1988 and prior to the expiration of 3
months from the date an Employee becomes a Member shall have as its earliest
Withdrawal Date the day on which it is given.

(f) A Withdrawal Notice which satisfies the foregoing requirements of this paragraph (2)
shall be valid and effective notwithstanding that it was given prior to 1 April 1988.

Continuation or resumption of contributing membership

A Member who transfers between Whole-Time Employment and Part-Time Employment may
elect by notice given within three months after the date of such transfer to become entitled to
Benefits equivalent to Frozen Benefits calculated in accordance with the provisions of Rule
17(1) and for that purpose he shall be deemed to cease being a Member on the day immediately
preceding the date of transfer between Whole-Time Employment and Part-Time Employment
and recommence his membership on the next following day;

Provided That:

(a) for the purposes of meeting the requirements as to Service or Contributing Service, as
the case may be, of Rules 15(2) and 20(3) his membership shall be treated as if it were
continuous; and

(b) if following such an election such Member shall:

(i) retire under the provisions of paragraphs (1) or (2) of Rule 16 then his Benefits
under this paragraph shall become payable forthwith; or

(ii) leave Service prior to attaining age 50 due to re-organisation or redundancy
then his Benefits under this paragraph shall become payable on his attaining
age 50 unless, with the consent of the Employer employing him, he has waived
his right on so leaving Service to have his Frozen Benefits under Rule 17(1)
payable from that age.

A Withdrawing Employee who on his Withdrawal Date either:

(a) was in Part-Time Employment and subsequently transfers to Whole-Time Employment;
or
(b) held an appointment designated "temporary" and subsequently transfers to an

appointment not designated "temporary";
may rejoin the Scheme and the provisions of Rules 1 and 2 shall then apply to such Withdrawing
Employee, notwithstanding that he may not be in Part-Time Employment following such
transfer, as if the date of his said transfer were the date of commencement of his Service.

A Time-Barred Employee who either:

(a) is in Part-Time Employment and subsequently transfers to Whole-Time Employment;
or
(b) holds an appointment designated "temporary" and subsequently transfers to an

appointment not designated "temporary";

shall thereupon become a Qualifying Employee and the provisions of Rules 1 and 2 shall
thereafter apply to such Time-Barred Employee as if the date of his said transfer were the date
of commencement of his Service.

Where a Member to whom paragraph (1) applies subsequently transfers again between Whole-
Time Employment and Part-Time Employment, he may if he so elects within 3 months after the
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date of such transfer surrender his entitlement to Benefits under paragraph (1) in exchange for
him again reckoning the Contributing Service he was entitled to reckon at the date he previously
transferred between Whole- Time Employment and Part-Time Employment. Where the Member

made more than one election under paragraph (1) then he shall only be entitled to surrender
his most recent entitlement to Benefits thereunder.

958554126.3 114



Docusign Envelope ID: 8E42FF51-FF67-4153-926B-2C9381682116

TRANSITIONAL PROVISIONS

5

(1)

()

@)

(1)

()

®)

Qualifications for, and entry into, membership of members of the Former Schemes on
31 March 1983 and other Employees in Service on 31 March 1983

Notwithstanding the provisions of Rules 1 and 2, every person who, on 31 March 1983, was a
member (including a special member) of the Staff Scheme or the Industrial Staff Scheme or
was formerly such a member thereof and was entitled to Frozen Benefits thereunder shall be
a Member and he shall become a Member on the Commencement Date.

Where an Employee who was in Service on 31 March 1983 and who has continued in Service
after that date:

(a) was not a member of the Staff Scheme or the Industrial Staff Scheme, whichever would
have applied to him, but

(b) was entitled, under a provision of that scheme (other than one to which paragraph
(3) refers), to become, or resume being, a member upon the happening of an event
specified in that scheme;

then if that specified event occurs after the Commencement Date he shall become a Member.

Where an Employee, who was in Service on 31 March 1983 and who has continued in Service
after that date,

(a) was not a member of the Staff Scheme or the Industrial Staff Scheme, whichever
applied to him, but

(b) was entitled under a provision of that scheme to become, or resume being, a member
which provision was subject to a time limit;

then that entitlement may be taken up notwithstanding that the time limit expires after the
Commencement Date and, if so taken up, he shall be a Member but where the time limit has
expired (whether before or after the Commencement Date) without the entitlement being taken
up then he shall not become a Member even though he would otherwise be qualified for
membership of the Scheme and Rule 1(1) shall not apply to him.

Transitional provisions relating to members of the Former Schemes on 31 March
1983 who became Members on the Commencement Date and to former members of the
Former Schemes

The provisions of this Rule and Appendix A shall apply to a person who became a Member on
the Commencement Date under Rule 5 and to the Beneficiaries of a Former Member deceased
on 31 March 1983 and the provisions of the Scheme shall be modified or varied to the extent
necessary to give effect to this Rule and Appendix A; Provided That if that person ceases to
be a Contributor for any reason and, having also ceased to be in Continuous Employment,
subsequently again becomes a Contributor then the provisions of this Rule and Appendix A
shall not apply to him during that subsequent (or any further) period of membership.

If, in the case of any Member, a provision of Appendix A conflicts with another provision of this
Rule applicable to that Member then that other provision shall prevail.

Subject as hereinafter provided, where on 31 March 1983, a Member was a contributor to the
Staff Scheme or the Industrial Staff Scheme and had been such a contributor since at least 31
March 1978, then the Scheme shall be applied in respect of that Member so as to give effect
to the provisions of the Staff Scheme or of the Industrial Staff Scheme, whichever applied to
him, specified in Appendix B subject to the modifications thereto set out therein: Provided that
this paragraph shall not apply to a Member:
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(4)

®)

(6)

()

(a) who had given notice under clause 30(3) of the Industrial Staff Scheme, or has made
an election under paragraph (7); or

(b) to whom paragraph 5(b) applies.
Where on 31 March 1983, a Member:
(a) was a contributor to the Industrial Staff Scheme; and

(b) had been a contributor to that scheme on 31 March 1975, and had remained a
contributor after that date; and

(c) any amendment to that scheme which took effect after 31 March 1975 but before 2
April 1976 (other than one made to comply with the requirements of the HM Revenue
and Customs or the Occupational Pensions Board) was not to be applied to him
because it would have adversely affected his interests or those of his Dependants; and

(d) the provisions of the Industrial Staff Scheme as constituted on 31 March 1976 were to
be applied;

then the Scheme shall be applied in respect of that Member so as to give effect to this
arrangement.

(a) Where on 31 March 1983, a Member was a contributor to the Industrial Staff Scheme
to whom one of the following sub-paragraphs applies then the Scheme shall be applied
in respect of that Member so as to give effect to the provisions of the sub-paragraph
which are applicable to him;

(b) Where the Member:

(i) was a contributor who had given notice under clause 20B of the Industrial
Staff Scheme, as constituted on 31 March 1975, and

(i) continued to be a contributor after having given such notice; and

(iii) had not served a notice under clause 30(3) of the Industrial Staff Scheme or
made an election under paragraph (7);

then Parts | and Il of Appendix C shall apply to that Member;

(c) Where the Member was a contributor to the Industrial Staff Scheme who was entitled
to reckon non- contributing service under clause 14 of that scheme, as constituted
on 31 March 1975, and who continued to be a contributor after becoming so entitled
then Part | of Appendix D shall apply to that Member;

(d) Where, on 31 March 1975, the Member was a contributor to the Industrial Staff
Scheme who was making the contributions specified in Part Il of Appendix D, and who
continued to be such a contributor after that date, then he shall continue to pay those
contributions.

Where on 31 March 1983, a Member was a contributor to the Staff Scheme or the Industrial
Staff Scheme and had been such a contributor since at least 31 March 1979 then the Scheme
shall be applied in respect of that Member so as to give effect to the rules of the Staff Scheme
or of the Industrial Staff Scheme, whichever applied to him, specified in Part | of Appendix E.

A Member to whom paragraph (5)(b) applies may, with the approval of the Group Trustees,
elect that the provisions of Part Ill of Appendix C shall apply in his case instead of the provisions
of Part | of Appendix C (other than paragraph 6 thereof) and such election shall be effective
from the date that the Group Trustees approve the election.
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(8) The provisions of this Rule, Appendix A and Part IV of Appendix B shall apply (to the extent
relevant) in respect of a person who, whether or not he had been entitled to frozen benefits
under either of the Former Schemes, had taken a refund of his contributions thereunder on or
before 31 March 1983.

7 Transitional provisions in relation to special members of the Former Schemes who
become Contributors

Where, on 31 March 1983, a Contributor was a special member of the Staff Scheme or of the
Industrial Staff Scheme then in applying the Scheme to that Contributor effect shall be given to
the rules of the Staff Scheme or the Industrial Staff Scheme, whichever applied to him,
specified in Part Il of Appendix E.
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MEMBERS' CONTRIBUTIONS

8

(1)

()

@)

(4)

®)

(6)

Member's basic, reduced rate and extra contributions

Subject to any arrangements made to deal with surpluses pursuant to paragraph (5) or (7) of
Clause 14, every Member shall from the date he becomes a Member pay 6% of his Salary to
the Fund for such period as is equivalent to 40 years' Contributing Service (reduced by the
combined period of any Back Service Credit and of any Added Years) or until he ceases to be
in Service or whilst remaining in Service ceases to be a Member or attains Normal Pension Age
or becomes an Enhanced Protection Member whichever is the shortest period.

Provided That on or after 1 April 1988 any Member may at any time prior to attaining age 25
opt to pay a reduced contribution of 3% of his Salary to the Fund with respect to the period
commencing on the date specified in such option (but not earlier than the date he exercises
such option) and expiring at any time on or prior to the later of (i) the fifth anniversary of such
date or (ii) the date he attains age 25.

Subject to any arrangements made to deal with surpluses pursuant to paragraph (5) or (7)
of Clause 14 a Member who remains in Service after Normal Pension Age and accrues further
periods of Contributing Service in accordance with paragraph (1) of Rule 14 shall pay
contributions in respect thereof;

Provided That a Member who was in Continuous Employment on 31 March 1988 and who
remained in Continuous Employment on 17 May 1990 shall not be required to pay contributions
in respect of Contributing Service on or after that date which he accrues after he attains age
60.

Subject to paragraph (4) if a Member's Salary is reduced, such Member may, within three
months from the date of such reduction, exercise an option to continue to have his Salary
treated for the purposes of the Scheme as if it had not been reduced, and thereupon his
contributions and those of the Employer concerned and the Benefits payable under the Rules
shall be calculated as if his Salary had continued without reduction.

Paragraph (3) shall not apply to a reduction of Salary in the following circumstances:

(a) as a result of part of a plan to bring the Member's Salary into line with a general
reduction in salary;

(b) as a result of the Member's misconduct; or

(c) if the Member on transferring from Whole-Time Employment to Part-Time
Employment is entitled to Benefits equivalent to Frozen Benefits under Rule 4(1) in
respect of his previous Service.

In any case where a reduction would otherwise fall to be made to the lump sum payable to a
Member under Rule14(1) pursuant to Rule 14(3) or under Rule 20(1) pursuant to Rule 20(5)
then, subject to Rule 12, such Member may opt to abate the amount of such reduction, in whole
or in part, by paying extra contributions in accordance with paragraph (6).

Such extra contributions shall be payable by monthly deductions from the Member's Salary for

such period and such an annual rate (being equal to 2% of the Member's Salary or a multiple

thereof) as the Member shall elect. The abatement to which the Member shall be entitled in

respect of such extra contributions shall be calculated in accordance with the following formula:
A=RxP

where:

A is the amount of the abatement expressed as a percentage of the Member's
Pensionable Salary;
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@)

(1)

()

®)

(4)

R is the said annual rate expressed as a percentage of the Member's Salary; and
P is the said period expressed in years.

A Member who agrees to pay any amount pursuant to Rule 32 shall make contributions in
accordance with the terms of such agreement.

Purchase of Added Years

Any Member may apply to the Group Trustees to purchase a period of Added Years. The Group
Trustees may give their consent to such application for such period of Added Years as they
may think fit and upon and subject to such terms and conditions as they may determine;
Provided That the said period shall not be such as will cause the total of the Member's period
of Contributing Service to exceed 40 years by the date on which he attains Normal Pension
Age.

A Member who exercises an option under paragraph (1) shall pay Added Contributions at such
rate as may be in force at the time when the option is exercised, being the appropriate rate of
Salary specified in tables to be from time to time prepared by the Actuary and approved by the
Group Trustees;

Provided That in the case of a Member in Part-Time Employment or who transfers from Whole-
Time Employment to Part-Time Employment, the rate payable shall be such multiple of the rate
payable by a Member in Whole-Time Employment as "W" as defined in Appendix G bears
to the average hours worked per week by the Member under his contract of employment, such
multiple to be recalculated as from the date on which the hours specified under his contract of
employment are changed or from the first day of the calendar month following the date of such
change, where that date is other than the first day of a calendar month;

and Further Provided That the Member may elect, by giving notice no later than three months
of the date of such change in hours, that the existing multiple remain unchanged in which case
the period of Added Years being purchased shall be adjusted accordingly by an amount advised
by the Actuary and the Group Trustees shall notify the member of such adjustment.

Added Contributions payable under paragraph (2) shall cease on the date on which the
Member concerned attains such age as shall apply to such Member pursuant to the provisions
of Appendix H or on the date when he ceases to be a Contributor, whichever is the sooner.

(a) Where Benefits are:

(zi) paid under Rule 15(4) on Retirement and the Member has been paying Added
Contributions for less than 2 years continuously, where the first such
Contribution was paid on or after 6 April 2006;

(i) paid under Rules 16(1) or 16(2) on Retirement; or
(ii) granted under Rules 17(1) or 17A(1);

to a Member who ceases to be a Contributor before attaining such age as shall apply
to such Member pursuant to the provisions of Appendix H, then the number of Added
Years purchased shall be reduced by the proportion that any Added Contributions
which he has not paid bears to the total Added Contributions he would have paid if he
had continued in Service until such age as shall apply to such Member pursuant to the
provisions of Appendix H.

(b) Where the age applying to a Member pursuant to the provisions of Appendix H is age
63 and the Member retires earlier than age 63 under paragraph (1) of Rule 14, then
the number of Added Years purchased shall be reduced by the proportion that any
Added Contributions which he has not paid between Retirement and his attaining age
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63 bears to the total Added Contributions he would have paid if he had continued in
Service until age 63.

The Group Trustees may require Satisfactory Evidence of Health of the Member before
permitting him to exercise an option under this Rule.

Added Years shall not count for qualifying periods for Benefits, except as provided in Rule 16(1).

A Member who has been paying Added Contributions for the purchase of Added Years may
elect to cease to pay such Added Contributions by giving one month's notice in writing and in
that event the number of Added Years which he was purchasing shall be reduced by the
proportion that any Added Contributions which he has not paid bears to the total Added
Contributions he would have paid if he had continued payment of Added Contributions until
such age as shall apply to such Member pursuant to the provisions of Appendix H.

This paragraph is deleted.
Added Years shall be of reasonable value for the Added Contributions paid.

Notwithstanding paragraphs (3) and (4), where a Scheme Service Credit is granted under
Rule 17B(4) to a Member who in respect of the same Added Years was paying Added
Contributions immediately prior to the Transfer Date and on the date that his last period of
Service ceased, such Member shall be entitled to elect to continue paying Added Contributions
at the rate which applied to him under paragraph (2), subject to such adjustment in the number
of Added Years purchased thereby as the Actuary advises will confer an entitlement to Benefits
for and in respect of such Member which are actuarially equivalent in value to the Benefits
which would have become payable to and in respect of him under paragraph (1) had
paragraph (3) not applied, after account has been taken of the Added Years included in the
calculation of the Member's Scheme Service Credit pursuant to Rule 17B(1).

Members' additional voluntary contributions

A Member may by notice elect to make an arrangement to pay additional voluntary contributions
(calculated as a percentage of Salary) to the Fund during the period that he is in Service to
secure additional Benefits for himself on Retirement or at such later date as he shall elect under
paragraph (13) and for his Dependants on his death after that event or such later date.

A Member who is paying additional voluntary contributions may at any time:

(a) increase the rate of such contributions;
(b) stop the payment of such contributions;
(c) reduce the amount of such contributions;

by giving one month's notice.

If the level of additional voluntary contributions which a Member elects to pay or is paying will,
or is likely to, contravene the provisions of Rule 12, the Member shall either reduce the rate
at which he is paying such contributions or, for so long as is necessary, suspend such
contributions to ensure that such provisions shall not be contravened thereby or such
requirement shall be complied with (as the case may be).

This paragraph is deleted.

If a person paying additional voluntary contributions ceases to be a Member but remains in
Service the payment of additional voluntary contributions shall cease and the amount
standing to the credit of such a person's AVC Account shall be retained in the Fund and
shall remain invested in one of the AVC Investment Funds until he retires or otherwise ceases
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to be in Service, whichever shall first occur, when such amount shall be applied as provided by
paragraph (6), (7) or (8) as may be appropriate, as if he were a Member; Provided That if while
in Service he again becomes a Member he may make a further election under Clause 5D.

Subject to paragraph (13), a Member who retires shall have the amount standing to the
credit of his AVC Account in respect of additional voluntary contributions applied in securing
such additional Benefits specified in paragraph (1) as he selects, but so that:

(a) in the case where any additional pension is purchased it shall be purchased by an
immediate or reversionary annuity in the name of the Scheme Trustee from a
Recognised Insurance Company; and

(b) in the case of a pension in favour of a Dependant under age 18 at the time the
pension becomes payable the pension shall cease when the Dependant attains age
18.

If a Member dies before the amount standing to the credit of his AVC Account is applied in
accordance with paragraph (6) such amount shall be payable by the Group Trustees to his
estate.

If a Member who is paying additional voluntary contributions leaves Service otherwise than
on Retirement or death and:

(a) becomes a person entitled to Frozen Benefits, then the amount of his additional
voluntary contributions shall be retained in the Fund and shall remain invested in one
of the AVC Investment Funds and when the Frozen Benefits become payable the
amount standing to the credit of his AVC Account shall be applied as provided in
paragraph (6) or (7) as may be appropriate;

Provided That in the case of a person to whom Rule 29(7)(a) applies or who gives
notice under Rule 29(7)(b) the amount standing to the credit of his AVC Account
shall be applied in the event of his Retirement, leaving Service or death in accordance
with the provisions of paragraph (5), (6) or (7) or this paragraph (8) as may be
appropriate; or

(b) becomes a person to whom a repayment of contributions will be made then the amount
of such repayment shall be increased by the amount standing to the credit of his AVC
Account at the time the repayment is made so however that an amount equivalent to
any sum payable by the Scheme Trustee to HM Revenue and Customs in respect
of income tax on the amount standing to the credit of his AVC Account shall be
deducted from the repayment; or

(c) becomes a person who requests a Transfer Value Payment or Cash Transfer Sum and
surrenders his entitlement to any Benefits he has received under Rule 17 and this
paragraph then the Transfer Value Payment or the Cash Transfer Sum shall be
increased by the amount standing to the credit of his AVC Account in respect of
additional voluntary contributions at the time the Transfer Value Payment or Cash
Transfer Sum is made.

Where an additional pension is being paid to a Member under paragraph (6), if he dies within
five years after his Retirement or the date on which Frozen Benefits to which he is entitled
become payable there shall be paid to his estate an amount at least equivalent in value to any
additional pension secured by the payment of additional voluntary contributions which he would
have received from the date of his death to the expiration of a period of five years from the
date of his Retirement or the date on which his Frozen Benefits became payable.

The Group Trustees may from time to time make any changes which they consider to be
necessary to regulate the operation of any of the provisions relating to additional voluntary
contributions:
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Provided That such change shall not affect the Member's right to make such contributions,
and the benefits provided in respect of such contributions shall be of reasonable value for the
moneys paid.

Except as provided by this Rule, the Benefits received under this Rule shall not be taken into
account in calculating the Benefits which are payable or which may be obtained under any
other Rule and this Rule shall not be taken into account when applying the provisions of the
other Rules except for Rules 11, 12, 22, 30 and Part VI Miscellaneous and General (other than
Rules 33 and 37(2)). For the avoidance of doubt it is expressly declared that any Benefits
payable under this Rule shall not be subject to Rule 26.

The administrator of the Scheme shall comply with the requirements of Regulation 5 of the
Retirement Benefits Schemes (Restriction on Discretion to Approve) (Additional Voluntary
Contributions) Regulations 1993 [SI 1993/3016] and where the Scheme is the leading scheme
in relation to a member, with the requirements of Regulation 6 of those Regulations so far as
they concern main schemes.

Notwithstanding paragraph (6), a Member may by prior written notice to the Group Trustees
of at least one month (or such shorter period as they may agree) and in such form as they may
specify elect to defer the date on which the amount standing to the credit of the Member's AVC
Account is applied in accordance with paragraph (6). The period of deferment may continue
until such date as the Member may specify in his original election notice or may subsequently
specify by like notice to the Group Trustees subject to a maximum period of deferment up to
the date on which the Member attains age 75 (or such later date as may be permitted by the
HM Revenue and Customs) and to the deferment being in accordance with the arrangements
made by the Scheme Trustee with the provider of the Member's selected AVC Investment
Fund(s). Where a Member has deferred the application of his AVC Account, the Member may
continue to revise his instructions to the Group Trustees as to his selected AVC Investment
Fund(s) from time to time subject to any switch being in accordance with the arrangements
made by the Scheme Trustee with the provider of the relevant AVC Investment Fund(s).

Provided that:

(a) no election under this paragraph shall entitle any Member or Dependant to receive
income from or in respect of the amount standing to the credit of the Member's AVC
Account prior to the date on which the amount standing to the credit of the Member's
AVC Account is applied in accordance with paragraph (6);

(b) any election or specification under this paragraph shall be made entirely at the risk of
the Member making such election or specification and neither the Group Trustees
nor their delegates or advisers nor any other persons falling within the scope of
paragraphs (5) and (6) of Clause 44 shall under any circumstances be responsible for
any loss incurred by or in respect of the Member as a result of having made such
election or specification.

Deductions of contributions from Salary

Any of the Employers may deduct from any payment of Salary made to a Member for the time
being employed by the Employer making the deduction any contributions due from him under
the Scheme. In assessing such contributions any half or greater fraction of a penny shall be
counted as a penny and any fraction of less than one half penny shall be ignored.

Maximum contributions payable by a Contributor
The total contributions payable by a Contributor in a year of assessment (including additional
voluntary contributions) shall not exceed 15% of his remuneration paid by his Employer in

that year;

Provided that in arriving at the remuneration of a New Tax Regime Member or a 1989 Member
for that year, any excess over the Permitted Maximum for that year shall be disregarded.
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Provided that in arriving at the remuneration of any such Member on or after 6 April
2006, the references to a "New Tax Regime Member", a "1989 Member" and the "Permitted
Maximum" shall be construed as if the terms had not been deleted and the limitations effective

on 5 April 2006 as set out in Appendix M continued to apply.
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Entitlement to Guaranteed Minimum Pension

The following expressions shall have the particular meanings ascribed to them in the Pension
Schemes Act:-

Earnings Factor
Guaranteed Minimum

This Rule shall apply if any employment becomes contracted-out employment by reference
to this Scheme and it shall then override any other provisions of those Rules which are
inconsistent with it (except the provisions of Rule 30).

If a Member has a Guaranteed Minimum in relation to the pension for him under this
Scheme in accordance with section 14 of the Pension Schemes Act subject to any statutory
provision giving flexibility to provide otherwise:

(a) the weekly rate of the pension from age 65 for a man and 60 for a woman shall not
be less than the Guaranteed Minimum;

(b) if he dies at any time and leaves a widow, the weekly rate of the pension provided
for her under this Scheme shall not be less than half that Guaranteed Minimum; and

(c) if a female Member dies on or after 6 April 1988 and leaves a widower, the weekly rate
of the pension provided for him under the Scheme shall not be less than half that
Guaranteed Minimum which is attributable to Earnings Factors for the year
commencing 6 April 1988 and subsequent fiscal years.

If the commencement of any Member's Guaranteed Minimum Pension is postponed for any
period, his Guaranteed Minimum shall be increased to the extent, if any, specified in section
15 of the Pension Schemes Act.

If a Member ceases to be in contracted-out employment by reference to this Scheme before
attainment of Pensionable Age the Guaranteed Minimum in respect of the Member at
Pensionable Age or at previous death shall be calculated in accordance with the method shown
in paragraph (a) below:

Provided that if the Member's Guaranteed Minimum Pension is transferred to a UK branch or
agency of a Recognised Insurance Company by exercise of a statutory right under Chapter
IV or V of Part IV of the Pension Schemes Act the method adopted shall be the method
shown in paragraph (b) below or any other basis of calculation which is acceptable to the
National Insurance Contributions Office, in respect of all Members so affected, and such
substitution shall be notified to the National Insurance Contributions Office in writing.

(a) The Member's Guaranteed Minimum shall be calculated on the basis that his Earnings
Factors shall be determined under section 14 of the Pension Schemes Act in
accordance with the last order that comes into force under section 16 of the Pension
Schemes Act before the end of the last complete tax year before his attainment of
Pensionable Age or his previous death;

(b) The Member's Guaranteed Minimum shall be calculated on the basis that the
Guaranteed Minimum Pension which has accrued up to cessation of contracted-out
service shall be increased for each fiscal year up to and including the last complete
fiscal year before Pensionable Age by such rate as regulations, made under section
55 of the Pension Schemes Act specify as being relevant to the date of cessation.

The pension payable to a Member who ceases to be in contracted-out employment on or after
1 January 1985 in the circumstances shown in paragraph (5) shall at Pensionable Age be
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not less than the amount of the pension at the date of leaving Service increased by the amount
by which the Guaranteed Minimum has increased under paragraph (5).

This Rule is subject to Rules 15(14) and 30.
Contracting-out from 6 April 1997

As from 6 April 1997, no employment by any Employer shall become or remain contracted-out
employment by reference to the Scheme, pursuant to section 9(2) of the Pension Schemes Act,
unless the Scheme, as applicable to any Member engaged in such employment, satisfies the
relevant provisions of the Pension Schemes Act and of the Pensions Act.

As from 6 April 1997, the provisions of Appendix J shall apply in respect of all Members
who are in Protected Rights Employment or who have Protected Rights.

Operation of Rule 13, Rule 13A and Appendix J in accordance with Rule 23A (Civil
Partners and Same Sex Spouses)

Rule 14, Rule 13A and Appendix J shall be operated in accordance with Rule 23A (Civil
Partners and Same Sex Spouses).

Retirement at or after Normal Pension Age

The following Benefits shall be paid to every Member on Retirement at or after Normal
Pension Age, that is to say:

(a) an annual pension of 1/80t of the Member's Pensionable Salary for each year of
Contributing Service with a maximum of 45/80ths; and

(b) a lump sum of 3/80ths of his Pensionable Salary for each year of Contributing Service
with a maximum of 135/80ths;

Provided That:

(i) a Member shall not be entitled to accrue more than 40 years' Contributing Service
except in respect of Service after Normal Pension Age; Save That a male Member
who was in Continuous Employment on 31 March 1988 and who had both accrued
more than 40 years' Contributing Service and attained age 60 before 17 May 1990
shall not be entitled to accrue more than 40 years' Contributing Service until after 16
May 1990;

Provisos (ii) to (v) were deleted by a deed of amendment dated 30 March 2006.

(vi) save for the purposes of paragraphs (1) and (2) of Rule 16 and the purposes of sub-
paragraphs (1A)(b) and (1A)(c) of Rule 17, in relation to Contributing Service prior to
17 May 1990 the Benefits payable to and in respect of a male Member who was in
Continuous Employment on 31 March 1988 and remained in Continuous Employment
on 17 May 1990 shall, if he retires before attaining age 63, be adjusted so as to take
account of their commencement earlier than that age by a factor determined by the
Actuary so that the Benefits in respect of such Contributing Service are equivalent
in value to the Benefits which would have been payable to and in respect of him if
his Normal Pension Age had remained age 63, and he had left Service entitled to
Frozen Benefits on the date he retired.

A Member may within one month immediately prior to the date of his Retirement, or the date
on which Frozen Benefits commence to be paid to him pursuant to paragraph (1A) of Rule 17,
exercise the following options:
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(a) he may convert the whole or a part of the lump sum into additional pension, on the
basis of conversion rates approved from time to time by the Group Trustees, on the
advice of the Actuary, so, however, that the total pension attributable to Contributing
Service as at the date on which the Member or such a person attains Normal Pension
Age (including the actuarial pension value of the unconverted part of the lump sum)
shall not exceed, in any case where such option has been exercised, two-thirds of his
Pensionable Salary, and that any reduction falling to be made from the lump sum shall
be made prior to the conversion;

(b) he may convert the annual pension for such number of years of Contributing Service
attributable to Added Years purchased under Rule 9 or for any part of such years of
Contributing Service as he may decide into a lump sum payment actuarially equivalent
to the amount of the annual pension foregone.

Subject to Rule 8(5), the lump sum payable under paragraph (1) to a Member who has paid
reduced contributions under Rule 8(1) shall be reduced by 3% of his Pensionable Salary for
each complete year of Contributing Service in respect of which he shall have paid such reduced
contributions and by a proportionate reduction in respect of any fraction of a year.

A male Member who retires on or after attaining age 63 but prior to attaining age 65 may opt
by notice given within one month immediately preceding his Retirement to increase his
pension with effect from the date of his Retirement up to his attaining age 65 by such amount
as he may nominate but not exceeding an amount equivalent to the basic rate of State
pension as at the date of his Retirement appropriate to his marital status at such date.

The additional cost, as determined by the Group Trustees on the advice of the Actuary, arising
from the operation of paragraph (4) shall be borne by the Member by way of level monthly
deductions from his Scheme pension commencing with effect from the date of his Retirement
and terminating on his death.

The provisions of paragraph (4) shall cease to apply if and with effect from the date on
which State pensionable age for males ceases to be age 65; Provided That Members who
have then commenced to receive such an increased pension shall continue to do so as therein
provided.

(a) In this Rule any reference to a provision which is repealed by or to an expression
which is derived from or defined in or by reference to a provision repealed by the
Finance Act 2004 with effect on and from 6 April 2006 shall be construed as a
reference to that provision or expression as if the provision had not been repealed
by that Act and references to a "1987 Member", a "1989 Member" or a "New Tax
Regime Member" shall be construed accordingly.

(b) The provisions of this Rule are subject to the provisions of Rule 25.

Retirement through lll-Health before or after Normal Pension Age

A Member who enters into membership of the Scheme on 1 April 1983 and who, on or after

that date, retires through Ill-Health before Normal Pension Age shall be entitled to the Benefits

specified in paragraph (4).

Subject to paragraph (3), a Member in Whole-Time Employment or Part-Time Employment who:

(a) enters into membership of the Scheme on or after 2 April 1983,

(b) has not less than five years' Continuous Employment (or five years' Contributing
Service in the case of a Member who enters membership under Rule 2A(3) (excluding
Added Years and Contributing Service prior to ceasing to pay contributions whether to

the Scheme or the Industrial Staff Scheme, in either case pursuant to the provisions of
clause 13(6) of the Industrial Staff Scheme as constituted on 31 March 1975)), and
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(c) retires through lll-Health before Normal Pension Age;
shall be entitled to the Benefits specified in paragraph (4).

The requirement under paragraph (2)(b) for a Member in Whole-Time Employment or Part-
Time Employment to have not less than five years' Continuous Employment or Contributing
Service, as the case may be, shall not apply where:

(a) the lll-Health of the Member is in the opinion of a Medical Adviser of the Scheme
due to an accident or iliness associated with his employment, or

(b) the Group Trustees so determine in the case of a Member.

Subject to paragraphs (1), (2), (3) and (12), a Member who retires through lll-Health before
attaining Normal Pension Age shall receive the Benefits specified in and calculated as
provided by Rule 14 on the basis that:

(a) his Pensionable Salary is assessed at the date of his actual Retirement, and

(b) his Contributing Service (both for the purpose of Rule 14 and in applying Rule
29(1)) shall mean the total number of years which that Member would be entitled to
reckon (including any Back Service Credit, Scheme Service Credit and Added Years
but see Rule 9(4)(zi)), if he had remained in Service until Normal Pension Age.

Where a Member is in receipt of a pension under this Rule, the Group Trustees shall make
such arrangements as they consider necessary for monitoring the state of health and
earnings of that Member until he attains Normal Pension Age.

Whenever the Group Trustees consider it necessary to assess whether a Member should
continue to receive a pension under this Rule, they may require him:

(a) to submit himself for examination by a Medical Adviser of the Scheme and, if so
required, by any other qualified medical practitioner named by the Group Trustees, and

(b) to give to the Group Trustees such information about his earnings as the Group
Trustees may require and if the Member refuses or fails to submit himself for
examination, or in any way obstructs the same, or if he refuses to give information
about his earnings, or gives incomplete, misleading or false information, then he shall
not be entitled to receive that pension until the examination has taken place or the
information required about his earnings has been given.

Subject to paragraph (11), the Group Trustees may, whenever they so determine, reduce,
suspend or terminate a pension being paid under this Rule on account of the improved
state of health of that Member or his earnings or both:

Provided that:

(a) the Group Trustees shall give the Member an opportunity to submit in writing any
information which he wants the Group Trustees to take into account when making their
determination; and

(b) no such determination shall be made after a Member attains Normal Pension Age.

Subject to paragraph (10), when the Group Trustees suspend or terminate a pension under
paragraph (7) then they shall determine the basis on which Benefits shall be calculated in the
event of Benefits again becoming payable to or in respect of the Member and in making such
a determination the Group Trustees shall have regard to the Benefits which the Member would
be entitled to receive:
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(a) if he had remained in Service until the date that the pension was suspended or
terminated and had then become entitled to Frozen Benefits under Rule 17(1); and

(b) if his Pensionable Salary at that date was not less than his Pensionable Salary at the
date of Retirement increased at the rate by which his Salary would have increased in
the period from the date of retirement to the date his pension was suspended or
terminated:

Provided that any lump sum payable shall be reduced to take account of any lump sum
previously paid.

Subject to paragraph (10), when the Group Trustees reduce a pension under paragraph (7)
they shall determine the basis on which that pension or Benefits payable in respect of that
Member shall be calculated when the reduction ceases to apply, or such Benefits become
payable, and in making such a determination the Group Trustees shall have regard to the
provisions of paragraph (8):

Provided that if the pension payable immediately before the reduction ceases to apply is
greater than the pension calculated on the basis determined by the Group Trustees then it
shall continue to be paid at that higher rate.

Where the Group Trustees make a determination:

(a) under paragraph (8) in respect of a Member, they shall provide that the pension shall
recommence not later than the Normal Pension Age of that Member;

(b) under paragraph (8) or (9) in respect of a Member, they shall provide that the amount
of the pension payable from the Normal Pension Age of that Member shall not be less
than the pension the Member would have received as Frozen Benefits calculated under
Rule 17(1).

Where a Member who is in receipt of a pension under this Rule returns to Service and again
becomes a Member he shall cease to receive that pension on the day he again becomes a
Member (and if he has exercised the option given by Rule 27(1) then that option shall
cease to have effect). When that Member again becomes entitled to Benefits, those Benefits
shall be based on his total Contributing Service computed with reference to his Pensionable
Salary but the amount of any lump sum payable shall be reduced by the amount of any lump
sum previously paid:

Provided that if the Salary payable to the Member in respect of the office or employment held
on returning to Service is less than the Pensionable Salary on which his pension was based
he may exercise an option to continue to receive a pension of an annual sum reduced by that
proportion which his new Salary from time to time bears to the Salary on which his pension
was based, and when he again becomes entitled to Benefits, the Group Trustees, acting on
the advice of the Actuary, shall determine the amount of those Benefits and, in so doing, shall
have regard to his total period of Contributing Service, the total amount of the contributions
made by and in respect of him and the total amount of the pension and lump sum already
received by him.

The Benefits payable under paragraph (4) shall, in the case of a Member who is in Part-Time
Employment, be the equivalent of the Benefits accruing to the Member up to the date of actual
Retirement and such further Benefits as would have accrued had the Member remained in Part-
Time Employment until Normal Pension Age for the hours specified in his contract of
employment at the date of Retirement.

Subject to the provisions of paragraphs (2) and (3) of Rule 25, for the purpose of the application
of and the calculation of Benefits under this Rule (other than paragraphs (5), (7) and (10)
thereof), the Normal Pension Age of a Member who was in Continuous Employment on 31
March 1988, who remained in Continuous Employment on 17 May 1990 and who remains in
Continuous Employment until Retirement shall be deemed to be age 65.
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A Member who retires through Serious lll-Health before Normal Pension Age may, if the
conditions set out in paragraph 4(1)(a) to (e) of Schedule 29 to the Finance Act 2004 apply,
convert all of the Benefits to which he is entitled on such basis as the Actuary shall determine
into a Serious Ill-Health Lump Sum.

A Member who retires through lll-Health after attaining Normal Pension Age shall receive the
Benefits specified in and calculated as provided by Rule 14.

Retirement within certain period before Normal Pension Age

The Benefits specified in and calculated as provided by Rule 14 shall, if the Employer
employing the Member concerned so requests, be paid to any Member who retires on or after
attaining age 55, Provided That either he has at least ten years' Contributing Service (including
Added Years purchased to the date of Retirement as reduced in accordance with Rule 9(4)) or
he has been in Continuous Employment for a period of not less than ten years terminating
immediately prior to the date of his Retirement.

The Benefits specified in and calculated as provided by Rule 14 shall, in the case of a Member
who is retired compulsorily by the Employer employing him on or after attaining age 50 or, in
the case of any person who became a Member on or after 6 April 2006, age 55, be paid to him
if such Retirement is consequent on reorganisation or redundancy and may, in the discretion
of such Employer, be paid to him if such Retirement is for any other cause.

Any additional cost as determined by the Principal Employer on the advice of the Actuary
arising from the operation of this Rule shall be borne by the Employer who last employed the
Member.

Paragraphs (1) and (2) apply in relation to any Member who has not yet attained Normal
Pension Age or, in the case of a Member who was in Continuous Employment on 31 March
1988 and remained in Continuous Employment on 17 May 1990, has not yet attained age 63.

Leaving Service other than on Retirement or death

A Member who leaves Service (otherwise than with an entitlement to Benefits under Rules
4(1), 14, 15, 16, or 17A) and who at the time he leaves Service has at least one year's
Qualifying Service or in respect of whom a Transfer Value Payment shall have been received
from any Personal Pension Scheme shall be granted Frozen Benefits of a value and payable
on the terms set out in paragraphs (1A) to (1H).

Benefits calculated as specified in Rule 14 shall be paid to a Member entitled to Frozen
Benefits, and he shall be treated as having retired:

(a) subject to paragraph (1F), on his reaching Normal Pension Age;

(b) subject to compliance with any provision relating to a qualifying period as specified
in Rule 15(2)(b), on a date earlier than the date of his attaining Normal Pension Age
on the grounds of his lll-Health; or

(c) on his reaching age 50 or, in the case of any person who became a Member on or
after 6 April 2006, age 55, where he has ceased to be a Contributor on leaving Service
prior to that age consequent on reorganisation or redundancy unless, with the consent
of his Employer, he has waived his right on so leaving Service to have his Frozen
Benefits payable from that age.

Where a Member dies before the Benefits specified in paragraph (1A) become payable:
(a) there shall be paid to his estate a sum equal to the aggregate of:

0] the amount of his contributions calculated in accordance with paragraph (3)(b)
of Rule 17 (but excluding interest thereon); and
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(i) his contributions to or in respect of any Personal Pension Scheme or
Section 32 Policy formerly applicable to him in relation to which a Transfer
Value Payment has been made or assets have been transferred to the Fund,
with interest (if any) as provided by the relevant scheme or policy;

together with compound interest on such sum at the rate of 3 per cent per annum
with half- yearly rests calculated to the date of his death; and

(b) there shall be paid to his widow or widower an annual pension calculated in
accordance with Rule 23, on the basis that the Member became entitled to the payment
of a pension under sub- paragraph (1A)(a) on the date of his death.

Where a Member dies after the Benefits specified in paragraph (1A) became payable:

(a) there shall be paid to his widow or widower an annual pension in accordance with Rule
23; and
(b) where his death occurs within five years following the commencement of payment

of the Benefits specified in paragraph (1A), there shall be paid to his estate a Benefit
in accordance with Rule 21(1).

Where a Member dies either before or after the Benefits specified in paragraph (1A) become
payable, an allowance calculated in accordance with and payable on the same terms and
conditions as in Rule 24 shall be paid in respect of each of his Children born before he left
Service, but reduced by the amount of any other benefits in respect of his Children which
are payable under any Retirement Benefits Scheme or Personal Pension Scheme of which
he subsequently became a member.

On his death prior to 26 July 1995 in the case of a Member who was in Continuous
Employment on 31 March 1988, who remained in Continuous Employment on 17 May 1990,
who had attained age 60 but had not yet attained age 63 on his death and to whom no
Benefits had become payable under paragraph (1A), a sum (which shall be payable to his
estate) equal to the amount that would have been payable under paragraph (1G) on the basis
that he had made an election in accordance with that proviso on the day he died and
paragraph (1C) applied to him, less any sum that may have been paid in respect of him sub-
paragraph (1B)(a).

For the purposes of sub-paragraph (1A)(a) a Member who was in Continuous Employment on
31 March 1988, remained in Continuous Employment on 17 May 1990 and had not attained
age 60 on 26 July 1995 may elect within one month immediately prior to attaining Normal
Pension Age to defer receipt of his Benefits to age 63, and, if he so elects:

(a) proviso (vi) to paragraph (1) of Rule 14 shall not apply to him; and

(b) (i) in the case of a male Member, in relation to Contributing Service on and after
17 May 1990; or

(ii) in the case of a female Member, in relation to her entire Contributing Service;

the Benefits payable to him shall be adjusted so as to take account of their deferment
to age 63 by a factor determined by the Actuary so that the said Benefits (and any
Benefits payable to his widow or widower) are equivalent in value to the Benefits (and
any Benefits payable to his widow or widower) which would have been payable to the
Member, had he not so elected.

However, a Member who was in Continuous Employment on 31 March 1988, remained in
Continuous Employment on 17 May 1990 and had attained age 60 but had not yet attained age
63 on 26 July 1995 shall be deemed to have elected to defer receipt of his Benefits to age 63
under the provisions of this paragraph, unless he elects to receive his Benefits immediately. In
the latter case he shall also receive a payment of such amount as is equal to the Benefits which
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would have been paid to him from Normal Pension Age until the date on which his Benefits
commence.

For the purposes of sub-paragraph (1A)(b), the Normal Pension Age of a Member who has
made an election in accordance with paragraph (1F), or who is deemed to have made an
election in accordance with that paragraph, to defer receipt of his Benefits to age 63 shall be
deemed to be age 63. In such case, on the Benefits becoming payable on the grounds of his
lll-Health, he shall receive the Benefits that would have been payable to him at age 60 as
increased subsequently under Rule 26 (and, in the case of a female Member, for the purposes
of Rule 26(8) the Guaranteed Minimum Pension shall be treated as if it were in payment), but:

(a) in the case of a male Member in relation to Contributing Service prior to 17 May
1990, as if proviso (vi) to paragraph (1) of Rule 14 had not applied to him; and

(b) in the case of a male Member in relation to Contributing Service on and after 17 May
1990 and in the case of a female Member in relation to her entire Contributing Service,
the Benefits shall be adjusted so as to take account of their deferment from age 60
to the date of payment thereof by a factor determined by the Actuary so that the
Benefits (and any Benefits payable to his widow or widower) are equivalent in value to
the Benefits (and any Benefits payable to his widow or widower) which would have
been payable to the Member from age 60.

Notwithstanding the foregoing provisions of this Rule, where a Member is entitled to Frozen
Benefits their value shall, to the reasonable satisfaction of the Group Trustees, be not less than
the amount contributed by such Member in accordance with the provisions of the Scheme
towards the provision of the Benefits thereunder.

(a) A Transfer Value Payment shall be made in respect of any Member who leaves
Service and becomes a member of a Retirement Benefits Scheme and requests
such a payment to be made and surrenders his entitlement (if any) to Benefits
under paragraph (1) or Rule 4(1) and/or repays the amount of any repayment he has
received under paragraph (3);

Provided That where such Member has taken a repayment under paragraph (3) a
Transfer Value Payment shall only be made under this paragraph if within two years
of leaving Service he becomes a member of another Retirement Benefits Scheme and
within such period of two years he elects to repay and he repays to the Scheme the
net amount of the contributions repaid to him together with compound interest thereon
in respect of the period from the date of his leaving Service to the date of repayment
both dates exclusive and in such event the amount of the Transfer Value Payment
shall be based on the Contributing Service to which such net contributions relate.

(b) A transfer payment, which shall not be less than the Underlying Minimum Guarantee,
shall be made in respect of any Member who leaves Service with a right to require a
cash equivalent transfer payment to be made in respect of him, receives no repayment
under paragraph (3), becomes a member of a Personal Pension Scheme or takes out
a Section 32 Policy, requests such a payment to be made and surrenders his
entitlement (if any) to Benefits under paragraph (1) or Rule 4(1).

(a) A Member, in respect of whom a Transfer Value Payment has not been received
from a Personal Pension Scheme and who leaves Service having completed more
than 3 months Qualifying Service but less than 2 years Qualifying Service, has a right
to a repayment of contributions or a Cash Transfer Sum.

(b) The Group Trustees must notify the Member of this right and how it may be exercised
within a reasonable period after the Member leaves Service.

(a) A repayment of contributions shall be made to any such Member who makes an
application for such repayment within six months after leaving Service and surrenders
his entitlement (if any) to Benefits under paragraph (1).
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(b) Such repayment shall be of an amount equal to:

(i) his contributions to the Scheme less any deductions (including but not limited
to tax) properly made under the Rules; and

(ii) any contributions made by him to or in respect of a Retirement Benefits
Scheme formerly applicable to him and in relation to which a Transfer Value
Payment has been made or assets have been transferred to the Fund, with
interest (if any) as provided by the relevant scheme;

together with compound interest thereon calculated to the date of such repayment at
the rate of 3 per cent per annum with half-yearly rests;

Provided That no such interest shall be payable in respect of any contributions received
by the Fund prior to 1 April 1988 from a Retirement Benefits Scheme under which
the benefits due are provided in pursuance of a contract between the managers of
that scheme and an insurance company.

Provided That no such interest shall be payable in respect of any contributions repaid
on or after 6 April 2006 except in accordance with the provisions of the Finance Act
2004.

(a) A Member to whom paragraph (2A) applies may by written notice given to the Group
Trustees request a Cash Transfer Sum.

(b) The notice shall specify the permitted way the Member requires the Cash Transfer
Sum to be used, which must be one of the permitted ways specified in, or in
regulations made under, section 101AE of the Pension Schemes Act.

(c) Following receipt of the written notice the Group Trustees shall do what is needed to
carry out the requirement specified in the notice.

Any additional cost, as determined by the Principal Employer on the advice of the Actuary,
arising from the payment of Frozen Benefits to a Member on leaving Service before attaining
age 50, consequent on reorganisation or redundancy, shall be borne by the Employer who last
employed such Member.

Withdrawal from membership while remaining in Service

A Withdrawing Employee shall be entitled to Benefits (including but not limited to Frozen
Benefits) under this Rule as if Rule 17 applied to him and he had left Service on his Withdrawal
Date; Provided That, without prejudice to the rights of a Withdrawing Employee to require a
cash equivalent transfer payment under the provisions of Chapter IV or V of Part IV of the
Pension Schemes Act in respect of his period of Contributing Service after 5 April 1988:

(a) if the Withdrawing Employee is entitled to and requires such a cash equivalent transfer
payment to be made, the amount of the payment made shall be increased to the extent
(if any) that the cash equivalent transfer payment falls short of the Underlying Minimum
Guarantee in respect of the said period;

(b) paragraph (3) of Rule 17 shall not apply; and

(c) paragraph (2) of Rule 17 shall not apply unless and until the Withdrawing Employee
leaves Service after his Withdrawal Date but before his Normal Pension Age, or
he becomes a member of another Retirement Benefits Scheme to which his Employer
contributes and he requests that a Transfer Value Payment be made thereto.

A Withdrawing Employee whose current period of membership of the Scheme (excluding
any Added Years) commenced between 7 April 1987 and 5 April 1988 (both dates inclusive)
and who becomes, or wishes to become, a member of a Personal Pension Scheme, makes an
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application for a transfer payment (including but not limited to a cash equivalent transfer
payment under the provisions of Chapter IV or V of Part IV of the Pension Schemes Act) and
surrenders his entitlement to any Benefit under the Rules in respect of the period of his
Qualifying Service ended 5 April 1988 shall (provided he has not already received any
repayment of contributions) be entitled to have a transfer payment in respect of the said period
made to such Personal Pension Scheme;

Provided That the amount of the payment made shall be increased to the extent (if any) that
such transfer payment falls short of the Underlying Minimum Guarantee in respect of the
said period. Payment thereof shall discharge the Scheme from further liability to provide
Benefits in respect of such period and shall satisfy all entitlement to Benefits for and in respect
of the Member concerned and such Member's and his Dependants' rights under the Scheme in
respect thereof shall be exhausted.

(a) A Withdrawing Employee who, if he was leaving Service, would fall within Rule
17(2A)(a), shall be regarded as if he does fall within that Rule and the Group
Trustees shall notify him of his rights accordingly.

(b) If a Withdrawing Employee does not make an application for a repayment of
contributions or give the Group Trustees written notice as mentioned in Rule 17(3A)(b),
the Group Trustees shall repay his contributions in accordance with Rule 17(3)(b).

Individual transfers between Groups

Subject to the provisions of paragraphs (2) and (3), a Member who has left the Service of an
Employer in one Group and who has entered the Service of an Employer in another Group
whilst in Continuous Employment shall, subject to his notifying the Group Trustees of the
Receiving Group in writing within three months of entering such Service, or such longer period
as the Group Trustees of the Transferring Group may permit under Rule 36, that he has been
a Member of the Scheme whilst in the Service of another Group, become entitled to a period
by way of Scheme Service Credit determined by the Group Trustees of the Receiving Group
having considered advice from the Actuary and any recommendation from the Co-ordinator
and in accordance with the principles in paragraph (6) in substitution for the Frozen Benefits
or Benefits equivalent thereto under Rule 4(1) to which he is entitled in respect of his last
period of Contributing Service with the Transferring Group (including such Added Years
purchased in respect of that period as the Actuary advises) or (in the case of a Member who
had completed less than one year's Qualifying Service with that Group or any other Group) in
substitution for his Contributing Service with the Transferring Group (including such Added
Years purchased in respect of that period as the Actuary advises).

Notwithstanding paragraphs (1) and (4) and subject to the provisions of paragraphs (2)
and (3), a Member who leaves the Service of an Employer in one Group and who enters the
Service of an Employer in another Group as a DC Member whilst in Continuous Employment
shall, in lieu of the Scheme Service Credit to which he would otherwise be entitled under
paragraph (1), be entitled, on written request to the Group Trustees of the Receiving Group
made within three months of entering Service with the new Employer, to have an amount
equal to the Scheme Service Transfer Payment (calculated in accordance with paragraph (4))
transferred and credited to his DC Account in the Receiving Group.

Subject to the provisions of paragraph (3), a DC Member who has left the Service of an
Employer in one Group and who has entered the Service of an Employer in another Group as
a Member may, with the consent of the Employer with whom he has entered Service and
on written request to the Group Trustees of the Receiving Group, have a Transfer Value
Payment made in respect of him by the Group Trustees of the Transferring Group to the Group
Trustees of the Receiving Group. When the Transfer Value Payment has been effected, the
Group Trustees of the Transferring Group shall thereupon be discharged from all liability in
respect of the DC Contributing Service to which the Transfer Value Payment relates.

Subject to the provisions of paragraph (3), a DC Member who has left the Service of an
Employer in one Group and who has entered the Service of an Employer in another Group as
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a DC Member shall be entitled, on written request to the Group Trustees of the Receiving
Group, to have a Transfer Value Payment made in respect of him by the Group Trustees
of the Transferring Group to the Group Trustees of the Receiving Group and credited to his
DC Account therein. When the Transfer Value Payment has been effected, the Group Trustees
of the Transferring Group shall thereupon be discharged from all liability in respect of the DC
Contributing Service to which the Transfer Value Payment relates.

A Member who becomes a DC Member while remaining in Service with an Employer in the
same Group shall be entitled, on written request to the Group Trustees made within three
months of becoming a DC Member, to have credited to his DC Account an amount equal to the
Scheme Service Transfer Payment to which he would have been entitled under paragraph (1A)
had he entered the Service of an Employer in another Group as a DC Member on the date he
became a DC Member, whereupon the Group Trustees shall be discharged from all liability in
respect of his Contributing Service. In default of such written request the Member shall be
treated for the purposes of Rule 17 as though he had left Service on the date he became a
DC Member.

A DC Member who becomes a Member while remaining in Service with an Employer in the
same Group may, with the consent of his Employer and on written request to the Group
Trustees, have treated as a Transfer Value Payment for the purposes of Rule 31 an amount
equal to the Transfer Value Payment to which he would have been entitled under paragraph
(1C) had he entered the Service of an Employer in another Group as a DC Member on the date
he became a DC Member, whereupon the Group Trustees shall be discharged from all liability
in respect of the DC Contributing Service to which the Transfer Value Payment relates.

The provisions of paragraphs (1) and (1A) shall apply only if, within a period of three months
following notification under paragraph (4) of the Scheme Service Credit which he will otherwise
be granted under paragraph (1) or the Scheme Service Transfer Payment which will otherwise
be paid under paragraph (1A), the Member has not given notice to the Group Trustees of the
Receiving Group that he wishes to retain his entittement to Frozen Benefits or Benefits
equivalent thereto under Rule 4(1) or (where applicable) a repayment of his contributions under
Rule 17(3) and the provisions of Rule 36 shall not apply to extend the said period of three
months.

The provisions of paragraphs (1) to (1C) shall not apply if, in respect of the Member's last
period of Contributing Service, or the DC Member's last period of DC Contributing Service:

(a) the Member has received an amount paid under Rule 17(3) or 17A(3), or the DC
Member has received an amount paid under DC Rule 13;

(b) a Transfer Value Payment pursuant to Rule 17(2) or DC Rule 16, a transfer payment
under Rule 17A(2) or a cash equivalent transfer payment under the provisions of Part
IV Chapter IV or V of the Pension Schemes Act has been made;

(c) a request for a Transfer Value Payment or a transfer payment as is described in sub-
paragraph (b) has been made and not withdrawn; or

(d) he is entitled to Benefits under Rule 17A(1) or DC Rule 14.

The Group Trustees of the Transferring Group shall, upon receiving notification from the Group
Trustees of the Receiving Group that a Member qualifies for a Scheme Service Credit under
paragraph (1) or a Scheme Service Transfer Payment under paragraph (1A), determine, having
considered advice from the Actuary and any recommendation from the Co-ordinator and in
accordance with the principles in paragraph (6), the sum to be transferred from the Group
Assets of the Transferring Group to the Group Assets of the Receiving Group by way of a
Scheme Service Transfer Payment and shall notify the Group Trustees of the Receiving
Group of the amount thereof. The Group Trustees of the Receiving Group shall thereupon
notify the Member of the period of the Scheme Service Credit for which he qualifies (if
paragraph (1) applies) and, subject to the provisions of paragraph (2), at the end of the period
referred to in paragraph (2) or on such earlier date as the Member notifies the Group
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Trustees that he will not be giving notice thereunder, grant such Scheme Service Credit and
arrange with the Group Trustees of the Transferring Group for such Scheme Service Transfer
Payment to be effected pursuant to the provisions of Section 5.1 of Annex 2. When the Scheme
Service Transfer Payment has been effected, the Group Trustees of the Transferring Group
shall thereupon be discharged from all liability in respect of the Contributing Service referred to
in paragraph (1).

(a) Sub-paragraph (b) shall apply to a Member who has entered Service with a Receiving
Group and in relation to any entitlement he has under Rule 4(1), 17(1) or 17A(1) in
respect of any Group which does not qualify for a Scheme Service Credit under
paragraph (1) or if, in respect of Benefits under Rule 4(1) or 17(1), it did so qualify, the
Member had elected under paragraph (2) to retain such entitlement.

(aa) Sub-paragraph (ba) shall apply to a DC Member who has entered Service with a
Receiving Group and in relation to any entitlement he has under Rule 4(1), 17(1) or
17A(1) in respect of any Group which does not qualify for a Scheme Service Transfer
Payment under paragraph (1A) or if, in respect of Benefits under Rule 4(1) or 17(1), it
did so qualify, the Member had elected under paragraph (2) to retain such entitlement.

(b) A Member to whom sub-paragraph (a) applies shall be entitled whilst in Service
with the Receiving Group at his election to a Back Service Credit granted by the Group
Trustees of the Receiving Group pursuant to paragraph (2)(b) of Rule 31 in lieu of such
Benefits provided for and in respect of him under Rule 4(1), 17(1) or 17A(1), as the
case may be, and (it is hereby stated for the avoidance of doubt only) including the
right to increases under Rule 26, subject to the transfer to the Group Trustees of the
Receiving Group pursuant to Section 5 of Annex 2 of a sum equal to a Transfer Value
Payment calculated under sub-paragraph (b)(ii) of the definition thereof in Clause 46.

(ba) A DC Member to whom sub-paragraph (aa) applies shall be entitled at his election
whilst in Service with the Receiving Group to have credited to his DC Account an
amount equal to a Transfer Value Payment calculated under sub-paragraph (b)(ii) of
the definition thereof in Clause 46, in lieu of such Benefits provided for and in respect
of him under Rule 4(1), 17(1) or 17A(1), as the case may be, subject to the transfer of
that amount to the Group Trustees of the Receiving Group pursuant to Section 5 of
Annex 2.

(c) The Group Trustees of a Group which has effected a transfer pursuant to sub-
paragraph (b) shall thereupon be discharged from liability for all Benefits otherwise
payable or prospectively or contingently payable to or in respect of the Member by
them and the Group Trustees of any Receiving Group which has granted a Back
Service Credit in respect of any liability for Benefits already included in its Group
Liabilities shall be discharged in respect of the liability.

The respective Group Trustees' determinations in paragraphs (1) and (4) shall be consistent
with the principle that the Member's Scheme Service Credit and the sum to be transferred by
way of Scheme Service Transfer Payment shall be calculated on the basis of his Contributing
Service (sub-paragraph (b) of Rule 29(1) being disapplied for this purpose) to and his
Pensionable Salary at the date of termination of his Service (allowance being made for
projected increases (if any) in salaries) with the Transferring Group and that (notwithstanding
any increase or decrease in Salary on joining the Receiving Group) the value of the Member's
Scheme Service Credit shall be actuarially equivalent to the value of the accrued Benefits
(prospectively or contingently payable) to or in respect of him to such date (allowance being
made for projected increases (if any) in salaries).

(a) If the Member is in Protected Rights Employment but whilst he was in the Service
of an Employer in the Transferring Group he was in Reference Test Employment,
section 9(2) of the Pension Schemes Act shall apply to the Scheme Service Credit or
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Back Service Credit granted under paragraph (5) which represents his last period of
Contributing Service during which he was in Reference Test Employment.

(b) If the Member is in Reference Test Employment but whilst he was in the Service of an
Employer in the Transferring Group he was in Protected Rights Employment, section
9(2) of the Pension Schemes Act shall apply to the Scheme Service Credit or Back
Service Credit granted under paragraph (5) which represents his last period of
Contributing Service during which he was in Protected Rights Employment.

(c) If the Member is in Protected Rights Employment and whilst he was in the
Service of an Employer in the Transferring Group he was also in Protected Rights
Employment, the provisions of Appendix J shall apply to the Scheme Service Credit or
Back Service Credit granted under paragraph (5) which represents his last period of
Contributing Service during which he was in Protected Rights Employment.

(d) If the Member is in Reference Test Employment and whilst he was in the Service of an
Employer in the Transferring Group he was also in Reference Test Employment,
section 9(2) of the Pension Schemes Act shall apply to the Scheme Service Credit or
Back Service Credit granted under paragraph (5) which represents his last period of
Contributing Service during which he was in Reference Test Employment.

Such part of a Scheme Service Transfer Payment received or credited by the Group Trustees
in respect of a Member under paragraphs (1A) or (1D), or a Transfer Value Payment received
or credited by the Group Trustees in respect of a DC Member under paragraphs (1B), (1C) or
(1E) as represents additional voluntary contributions for the purposes of Rule 10 shall continue
to be treated as such.

Preservation of Equivalent Pension Benefits

Where a Member leaves Service in circumstances where Equivalent Pension Benefits
require to be secured in respect of that Member under the Scheme, then unless a Transfer
Value Payment is made or the Group Trustees compound their liability in respect of the
Equivalent Pension Benefits as mentioned in Rule 30(4) in respect of him and liability for
securing such Equivalent Pension Benefits is undertaken by the Retirement Benefits Scheme
or Personal Pension Scheme to which such Transfer Value Payment is made or the Group
Trustees compound their liability in respect of the Equivalent Pension Benefits as mentioned in
Rule 30(4);

(a) the Equivalent Pension Benefits shall be paid to that Member out of the Fund at the
time when he would become entitled to such benefits under the National Insurance Act,
1965; and

(b) any repayment of contributions due to that Member under the Scheme shall be

reduced by an amount equal to one-third of the payment in lieu of contributions that
would have fallen to be made by the Employer to the National Insurance Fund, had
such a payment been made by the Employer prior to 1 April 1980, in lieu of such
Equivalent Pension Benefits being secured under a Retirement Benefits Scheme to
which the Employer then contributed and in relation to which a certificate of non-
participation had been issued under the provisions of the National Insurance Act, 1965.

Where Equivalent Pension Benefits have been secured under the Scheme under paragraph
(1) and the Member in question dies before they become payable, the amount of any reduction
under sub- paragraph (b) thereof shall be paid without interest to his estate.

Payment of State scheme premiums and preservation of Guaranteed Minimum Pensions

If under the Pension Schemes Act the Group Trustees may pay a State scheme premium in
respect of a Member, they shall be entitled to pay it out of the Fund.
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Where a Member leaves Service or becomes a Withdrawing Employee in circumstances
where the whole of the Scheme's liability to provide Benefits is not extinguished by a
repayment of contributions, or a Transfer Value Payment or, in the case of a Withdrawing
Employee, a transfer payment (including but not limited to a cash equivalent transfer payment
under the provisions of Chapter IV or V of Part IV of the Pension Schemes Act) or a transfer
payment pursuant to Rule 17A(2) or where the Scheme's liability to provide a Guaranteed
Minimum Pension is not extinguished by the payment of a Contributions Equivalent Premium,
the Scheme shall continue to be liable to provide a Guaranteed Minimum Pension in respect of
that Member.

In any case where a State scheme premium has been paid under paragraph, (2A)(d) or (e) of
section 55 of the Pension Schemes Act in respect of a Member to secure payment of his
Guaranteed Minimum Pension, the pension payable to or in respect of that Member under
the Scheme shall be reduced to take account of that Guaranteed Minimum Pension.

A Contributions Equivalent Premium shall be paid to the Secretary of State in respect of a
Member who leaves Service or becomes a Withdrawing Employee with less than two
years' Qualifying Service unless:

(a) the Member is afforded Frozen Benefits;

(b) a Transfer Value Payment or a cash equivalent transfer payment under the
provisions of Chapter IV or V of Part IV of the Pension Schemes Act has been or will
be made (inter alia) in respect of his Guaranteed Minimum Pension to a Retirement
Benefits Scheme or a Personal Pension Scheme which is contracted-out for the
purposes of the Pension Schemes Act; or

(c) a repayment is made to the Member of his contributions under Rule 17(3) or Rule
17A(3) and the Scheme continues to be liable for a Guaranteed Minimum Pension in
respect of him.

Any repayment of contributions made under Rules 17(3) or 17A(3) shall be reduced by an
amount equivalent to the recipient's proportion of the Contributions Equivalent Premium
payable under paragraph (4) and any such repayment to a Member to whom sub-paragraph
(4)(c) refers shall be so reduced as if a Contributions Equivalent Premium has been paid to the
Secretary of State at the date he ceased to be in Service or (if earlier) became a Withdrawing
Employee.

Lump sum Benefits payable on death before Retirement

Where a Member dies before Retirement a sum shall be paid to his estate of an amount shown
below:

(a) if the Member leaves a widow or widower, a sum equal to two years' Pensionable
Salary; and Lump sum Benefits payable on death before Retirement

(b) in any other case, a sum equal to three years' Pensionable Salary;

Provided That if the Member's contributions calculated in the manner shown in Rule 17(3)
exceed an amount equal to three years' Pensionable Salary then the sum payable under this
paragraph shall be increased by an amount equal to the excess.

Subject as herein provided, where a sum is payable under paragraph (1)(a), there shall in
addition be paid to the widow or widower of the Member an amount equal to one year's
Pensionable Salary. By notice within three months after the death of the Member and in lieu of
such payment, the widow or widower may convert the whole of the amount of the payment into
additional pension actuarially equivalent to the amount foregone, subject to the provisions of
Rule 25.
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Where a Member dies on or after 17 May 1990 and on or after attaining age 55 before
Retirement and with not less than five years' Contributing Service then there shall be paid to
the estate of the Member an additional sum calculated in accordance with paragraph (3A).

The sum referred to in paragraph (3) shall be calculated by taking the pension that would
have been payable to the Member (on the assumption that he had retired under paragraph (2)
of Rule 16 on the date of his death, but excluding any portion surrendered under Rule 27) and
multiplying it by the appropriate figure shown in the second column of the following scale
according to the age of the Member at the date of death:

Age of death Number of times Notional Pension
55 3
56 3
57 3%
58 4
59 4%
60 or over 5

In calculating the sums payable under this Rule, notwithstanding that the widow or
widower of a Member has given a notice under paragraph (2), a sum equal to one year's
Pensionable Salary shall be deemed to have been paid under that paragraph in respect of that
Member.

Notwithstanding the foregoing provisions of this Rule but subject always to Rule 8(5), the total
lump sum payable under the foregoing provisions of this Rule to a Member who has paid
reduced contributions under the proviso to Rule 8(1) shall be reduced by 3% of his Pensionable
Salary for each complete year of Contributing Service in respect of which he shall have paid
such reduced contributions and by a proportionate reduction in respect of any fraction of such
a year.

Notwithstanding the foregoing provisions of this Rule, in the case of death after his 75"
birthday of a New Tax Regime Member, the sum paid to his estate shall be calculated in
accordance with Rule 21(1) but on the assumption that the Member had retired on his 75t
birthday Provided that, in relation to any case of death on or after 6 April 2006, the reference
to a "New Tax Regime Member" shall be construed as if the term had not been deleted and
the limitations effective on 5 April 2006 as set out in Appendix M continued to apply.

In this Rule reference to a Member includes an Enhanced Protection Member.

Death after Retirement or after payment to Member of Frozen Benefits: guarantees of
minimum payments

On the death of a Member within five years after his Retirement under Rule 14 or 16 or within
five years after Benefits under Rule 17(1) became payable to him there shall be paid to his
estate the aggregate amount of the pension he would have received from the first day of the
calendar month next following the date of his death to the expiration of a period of five years
from the date of his Retirement or the date Benefits under Rule 17(1) became payable to him,
as the case may be, (calculated on the basis of the pension including any increase under Rule
26 payable at his death);

Provided That on the death of a Member who has exercised his option under Rule 14(4) to
increase his pension from his Retirement up to attaining age 65, in calculating the amount so
payable to his estate no account shall be taken either of any such increase to his pension
under Rule 14(4) or to any compensating deduction in respect thereof under Rule 14(5).

Subject to paragraph (3), on the death before, at or after Normal Pension Age of a Member
who retired through lll-Health before attaining Normal Pension Age under Rule 15 there shall
be paid to his estate any excess of the amount which would have been payable under Rule
20 if he had died in Service on the date he retired over the aggregate amount of the Benefits
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paid to him, excluding any pension increases under Rule 26, and (except in the case of a
Member in respect of whom there would have been made a payment under Rule 20(3) had he
died in Service on the date he retired) any proportion surrendered under Rule 27 and/or Rule
28.

On the death after Normal Pension Age of a 1989 Member or a New Tax Regime Member
whose membership of the Scheme commenced on or after 1 October 1991 and who retired
through lll-Health before attaining Normal Pension Age under Rule 15, there shall be paid to
his estate an amount calculated in accordance with paragraph (1) but on the assumption that
he had retired under Rule 16. Provided that, in relation to any case of death on or after 6
April 2006, the references to a "1989 Member" and "New Tax Regime Member" shall be
construed as if the terms had not been deleted and the limitations effective on 5 April 2006 as
set out in Appendix M continued to apply.

Power of Member to direct that sums payable to his estate be paid to Group Trustees

A Member other than one to whom the provisions of paragraph (2) apply may at any time by
notice in writing direct that the provisions of this Rule shall apply to the amount or amounts (if
any) other than those payable under Rule 18 or, where the Member has given a written direction
pursuant to paragraph (5)(b) of Appendix J, under that paragraph which otherwise would under
the Scheme be payable to his estate and that direction shall be effective.

In the case of a Member who becomes a Member on or after 1 September 1986 the provisions
of this Rule shall apply to the amount or amounts (if any) other than those payable under
Rule 18 or, where the Member has given written direction pursuant to paragraph (5)(b) of
Appendix J, under that paragraph which otherwise would under the Scheme be payable to his
estate.

Where this Rule applies to any amount or amounts by virtue of a direction given under
paragraph (1) or pursuant to paragraph (2) then such amount or amounts (hereinafter called
"the Designated Sum"), instead of being paid to the estate of the Member, shall be held by the
Group Trustees (who are hereby appointed for this purpose) upon the trusts and with and
subject to the powers and provisions set out in Appendix F.

Without prejudice to any other power of delegation of the Group Trustees under the Scheme,
the Group Trustees may entrust and delegate to any responsible persons (not being less than
two nor more than four in number) the exercise of any of the trusts, powers, duties, authorities
and discretions conferred on them by this Rule and Appendix F, and such entrusting and
delegation may be either general or by reference to any particular case and shall be subject to
such terms, conditions, limitations and provisions for revocation as they may determine. Any
person to whom any trusts, powers, duties, authorities or discretions are entrusted or
delegated under this paragraph shall be responsible for his acts and defaults in respect thereof
to the exclusion of the Group Trustees.

The notice to be given under paragraph (1) shall be given to the Group Trustees and shall
be in such form as the Group Trustees from time to time approve.

Any direction given by a Member under this Rule shall be irrevocable and binding on such
Member and his estate and all persons interested therein.

Where a Member who was a member of the Staff Scheme or the Industrial Staff Scheme
gave, while such a member, a direction as provided by Rule 27B of the Staff Scheme or Rule
11A of the Industrial Staff Scheme, as the case may be, then,

(a) the direction will continue to be irrevocable and binding on that Member, his estate
and all persons interested therein, and

(b) the provisions of this Rule shall apply to the direction in the same manner as a direction
made under this Rule.
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It is declared for the avoidance of doubt that the Designated Sum shall include the amount
attributable to the Contributing Service of that Member after the Commencement Date.

Widows' and widowers' pensions

There shall be paid to the widow or widower of a Member in receipt of a pension an annual
pension equal to one-half of the Member's pension or, if the Member dies while in Service, an
annual pension equal to one-half of the pension to which the Member would have been entitled
under Rule 15 had he retired through lll-Health on the day he died (but calculated as if the limits
imposed by Rule 25 did not apply to Rule 15);

Provided That:

(a) in the application of Rule 15 to this paragraph any entitlement under that Rule shall
not be dependent on paragraph (2)(b) thereof;

(b) if the widow's or widower's pension under this paragraph would be greater if calculated
on the basis of one one-hundred-and-sixtieth of the Member's Pensionable Salary for
each year of his Service during which for the purpose of Part Ill of the Pension
Schemes Act he was in contracted-out employment by reference to the Scheme, the
widow's or widower's pension in respect of such Service shall be so calculated;

(c) any widow's or widower's pension payable under this Rule shall be subject to
the limits imposed by paragraphs (5) and (6) of Rule 25;

(d) where the Member retired before attaining age 63 and proviso (vi) to paragraph (1) of
Rule 14 applied to him, the pension paid to his widow or widower shall be based on
the pension which the Member would have received if that proviso had not so applied;

(e) where the Member was in Continuous Employment on 31 March 1988, remained in
Continuous Employment on 17 May 1990, was thereafter granted Frozen Benefits and
subsequently dies before attaining age 60, the pension paid to his widow or widower
shall be based on the pension which the Member would have received on attaining
age 60 but as if proviso (vi) to paragraph (1) of Rule 14 did not apply to him;

(f) where the Member did not make an election in accordance with paragraph (1F) of
Rule 17 to defer receipt of his Benefits to age 63, or made an election in accordance
with that paragraph to receive his Benefits immediately, and in either case dies after
attaining age 60, the pension paid to the widow or widower shall be based on the
pension which the Member would have received from age 60 but as if proviso (vi) to
paragraph (1) of Rule 14 did not apply to him, as increased subsequently under Rule
26; and

(9) where the Member made an election in accordance with paragraph (1F) of Rule 17,
or where the Member did not make an election in accordance with that paragraph, and
in either case the Member dies after attaining age 60 but before attaining age 63, the
pension paid to his widow or widower shall be based on the pension to which the
Member would have been entitled had he commenced to receive Benefits on the
grounds of his lll-Health on the day he died, calculated in accordance with paragraph
(1G) of Rule 17.

The pension payable to a widow or widower under this Rule shall be subject to the provisions
of Rule 13 relating to a widow's or widower's minimum Benefits.

The pension payable under this Rule shall be calculated without regard to any exercise by the
Member of an option under Rule 14(2), or to any surrender of a portion of the Member's pension
under Rule 27 and/or Rule 28.
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Civil Partners and Same Sex Spouses

Notwithstanding any of the provisions of the Clauses or Rules (other than Clause 41
(Amendment of the Scheme)), the Scheme shall be operated in accordance with the
requirements of the Civil Partnership Legislation and the Same Sex Marriage Legislation.

This Rule has effect in relation to:

(a) all Guaranteed Minimum Pensions attributable to contracted-out employment on and
after 6 April 1988;

(b) all Section 9(2B) Rights; and

(c) all other benefits the right to which accrued, or which are payable in respect of periods
of service on and after 5 December 2005.

In the application of Rule 23A(2) to any Member (or any person who has a right to, or is eligible
for any benefit under the Scheme, because of his or her relationship with a Member):

(a) nothing in Rule 23A shall be interpreted to confer on any person any right to, or
eligibility for, any benefit that is greater than that conferred by the Same Sex Marriage
Legislation; and

(b) subject to paragraph (a) above, any reference in the Scheme to "spouse”, "marriage”,
"husband", "wife", "widow", "widower" or similar expressions relating to marital status
shall apply in relation to a marriage entered into (including a civil partnership converted
into a marriage), or otherwise recognised, under the Same Sex Marriage Legislation as

they would to any other lawful marriage (but no further).
In this Rule 23A:

the time at which any benefit accrued, of the period of service in respect of which it is payable,
is to be determined in a manner consistent with paragraph 18 of Schedule 9 to the Equality Act.

Civil Partner has the same meaning as in the Civil Partnership Act 2004;

Civil Partnership Legislation means the Civil Partnership Act 2004 and any regulations made
under it, as in force from time to time and the amendments made to the contracting-out
laws of the Pension Schemes Act 1993 by such legislation;

Equality Act means the Equality Act 2010, as amended.

Section 9(2B) Rights has the same meaning as in the Occupational Pension Schemes
(Contracting-out) Regulations 1996; and

Same Sex Marriage Legislation means the Marriage (Same Sex Couples) Act 2013 and
regulations made under it.

Children's allowances

Subject to the provisions of this Rule, there shall be paid in respect of each Child of a
deceased Member an annual allowance, which in respect of the year commencing 1 April
1990 shall be £774. The allowance shall be one hundred and fifty per cent of this amount in
any case where the person standing in loco parentis to such Child is not in receipt of a Benefit
payable under Rule 23 in respect of the deceased Member.

For the avoidance of doubt, where a Child is in the care of a parent who is not in receipt of a
Benefit payable under Rule 23 in respect of the deceased Member, for the purposes of
paragraph (1) such parent shall be treated as standing in loco parentis to the Child.
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The rates of allowances specified in paragraph (1) shall be increased on each 1 April by the
percentage by which a pension which commenced on 1 April in the preceding year is
increased in pursuance of Rule 26 and an allowance under this Rule shall be treated as a
pension for the purposes of paragraphs (5) and (6) of Rule 26.

No payments shall be made to a Child under this Rule on or after that Child's 18t birthday
unless:

(a) the Child is in Full-Time Education on his 18t birthday (or, where the Child is not in
Full-Time Education on his 18t birthday but subsequently enters Full-Time Education,
before his 23 birthday, if the Group Trustees so permit). Where such payments are
made they shall cease on the earlier of (i) that Child's 23rd birthday, and (ii) the Child
ceasing to undergo Full-Time Education; but in any case where a Child continues in
Full-Time Education after age 23 the payments under this Rule may, subject to
paragraphs (3) and (4) of Rule 25, be continued for such period as having regard to
the circumstances of the case the Group Trustees (and, where any such payment
would be an unauthorised payment under the Finance Act 2004, the Principal
Employer) may determine; or

(b) the Child suffers from a disability at the date of the Member or Former Member's
death which will, in the opinion of a Medical Adviser of the Scheme, permanently render
him unable to support himself and who was, at the date of the Member or Former
Member's death, dependant on the Member or Former Member because of a physical
or mental impairment, in which case, payments may be made to that Child after age
18 for such period and subject to such conditions as the Group Trustees may
determine.

Statutory Requirements

The modifications in Regulations 3 to 8 of the Modification Regulations shall be incorporated
into the Scheme.

The modifications incorporated by paragraph (A1) shall be known as the Transitional A Day
Provisions.

This paragraph and the following paragraphs of this Rule shall have effect immediately after
paragraphs (A1) to (A2) have effect.

The Transitional A Day Provisions are modified to the extent necessary to give effect to the
amendments made by the Deed of Amendment dated 30 March 2006.

Subject to paragraph (4) no payments shall be made to any Member or Beneficiary or to any
Employer under the Scheme unless such payments are authorised payments, within the
meaning given by the Finance Act 2004.

Paragraph (3) shall not apply if and to the extent that the Principal Employer so determines.

If and to the extent that any liability to any tax charge arises in relation to any contributions
payable by or in respect of any Member or in relation to any Benefits payable to any Member
or Beneficiary under the Scheme, that liability shall be met by the Member or, as the case may
be, by the Beneficiary.

If and to the extent that any liability for any lifetime allowance charge is not met by the
Member, the Member's present or future Benefits or entittements may be reduced so as to fully
reflect the amount of any tax paid by the Trustees.

Any such reduction shall be determined in accordance with normal actuarial practice.
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To the extent that any provision of Rule 25 in force on 5 April 2006 has the effect of limiting the
Benefits to be paid to any Member or Beneficiary, those provisions and any associated and
necessary definitions shall continue to have effect.

For the avoidance of doubt the provisions of paragraph (8) also apply in relation to any
individual who becomes a Member or a Beneficiary on or after 6 April 2006.

For reference purposes the provisions of Rule 25 as at 5 April 2006 are set out in Appendix M.
Pension Sharing on Divorce

The Scheme shall be operated in accordance with the provisions of the Welfare Reform and
Pensions Act 1999 in relation to pensions sharing on divorce. The provisions of Appendix
K (setting out the manner in which the Group Trustees may discharge their obligations in
relation to Pension Credits, as defined therein, by means of a transfer to another scheme
or arrangement) shall apply and shall override all other provisions of the Scheme in the
event of any inconsistency, save insofar as they would otherwise prejudice the Scheme.

Pensions increases

Subject to paragraphs (2), (8) and (9), where a pension or annuity has commenced under the
Scheme to or in respect of any Member, Beneficiary or prospective Beneficiary, the annual
amount of that pension or annuity shall be increased on 1 April in every year by the increase
in the Cost of Living Index (calculated as hereinafter provided); Provided That:

(a) where a pension or annuity commences on 1 April then no increase shall be applied
until the following 1 April; and

(b) where a pension or annuity commences on a date other than 1 April then the increase
on the 1 April immediately following the date on which the pension or annuity
commenced shall be the proportion of the increase in the Cost of Living Index which
the number of complete months in the period between (and including) the date on
which that pension or annuity commenced up to the said 1 April immediately following
the commencement of the pension or annuity (but excluding the said 1 April) bears
to 12.

Where pursuant to paragraph (1) the increase in the annual amount of a pension or annuity
on any 1 April will be greater than the figure of 5 per cent then:

(a) the Principal Employer may resolve that the figure calculated pursuant to paragraph
(1) shall not apply and that such percentage figure as it determines shall be applied,
provided that the figure determined by the Principal Employer shall not be less than 5
per cent; and

(b) the Principal Employer may further resolve in respect of a pension or annuity which
commences on a date after 1 April that the increase on the 1 April immediately following
the date on which the pension or annuity commences shall be a proportion of the
percentage figure determined by the Principal Employer, such proportion being
calculated in the same manner as set out in the second proviso to paragraph (1) but
on the basis that the percentage figure determined by the Principal Employer shall be
substituted for the increase in the Cost of Living Index.

Where a person is entitled to Frozen Benefits under Rule 17(1) or Rule 17A(1) or Benefits
equivalent to Frozen Benefits under Rule 4(1), then for the purpose of calculating any increase
under this Rule upon payment of any lump sum in respect of such Frozen Benefits or Benefits
equivalent thereto the provisions of this Rule shall apply to that lump sum as if it were a pension
in respect of such Frozen Benefits or Benefits equivalent thereto.

For the purpose of making the calculation of an increase in a pension or annuity under
paragraph (1) the increase in the Cost of Living Index shall be calculated as the percentage
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increase (if any) by which the Cost of Living Index for the month of September immediately
preceding the 1 April for which the increase is being calculated exceeds the Cost of Living
Index for the month of September one year previous.

For the purposes of paragraphs (1) and (2) the annual amount of a pension or annuity shall
include the amount of any increases properly applied to that pension or annuity prior to the date
on which (or period for which) the increase in the pension or annuity is being calculated whether
under paragraph (1) or pursuant to any resolution or scheme made by the Council or the
Principal Employer (as the case may be) providing for pensions increases.

Where pursuant to any resolution or scheme made by the Council or the Principal Employer
(as the case may be) the amount of a pension or annuity being paid under the Scheme is
increased or has been increased (in either case in whole or in part) and that resolution or
scheme provides or has provided for the increase to be paid out of the Fund then the payment
of that increase shall be or continue to be a liability of the Scheme and shall be paid out of the
Fund while the pension or annuity continues.

For the purposes of this Rule a pension or annuity shall commence or be deemed to commence:

(a) where an annuity is granted in consideration of the surrender of part of another pension
by way of allocation for the benefit of a spouse or other Dependant, on the day from
which the surrender takes effect or the day on which payment of that other pension
began, whichever is the earlier;

(b) where the amount of a widow's or widower's pension is related to the amount of
another pension, on the day on which payment of that other pension began;

(c) in the case of a pension in satisfaction of Frozen Benefits under Rule 17(1) or Rule
17A(1) or Benefits equivalent to Frozen Benefits under Rule 4(1), on the day following
the last day of Service by reference to which the pension is computed;

(d) in any other case, on the day following the last day of Service in respect of which the
pension is payable.

This Rule shall not apply to any Guaranteed Minimum Pension in relation to the pension
provided by the Scheme except for any period in which the additional component to which the
person is entitled is less than the amount of the Guaranteed Minimum Pension or to any
Equivalent Pension Benefit which constitutes the entirety of the Benefits or Frozen Benefits to
which any person is entitled under the Scheme. All Guaranteed Minimum Pensions payable
under the Rules attributable to Earnings Factors (as defined in the Pension Schemes Act) for
the fiscal year commencing 6 April 1988 and for subsequent fiscal years ending with the last
fiscal year that begins before 6 April 1997 shall be increased in payment by the percentages
specified from time to time by orders made under section 109 of the Pension Schemes Act.

If any Group or part of a Group falls to be wound up by virtue of the cessation of participation
of a Principal Employer or a Participating Employer respectively then, in relation to the
application of the relevant Group Assets (including those in respect of a new Group
established under Clause 42(10)) pursuant to Clause 43 or 43A, as from the Cessation Date
the annual amount referred to in paragraph (1) shall be increased by the lesser of the increase
in the Cost of Living Index and 5 per cent.

Option to Member to surrender pension immediately before Retirement to provide
reversionary annuity for widow(er) or Dependant

(a) Subject to paragraph (5) a Member shall have the option, to be exercised within one
month immediately prior to the date of his Retirement or the date of commencement
of payment to him of Frozen Benefits pursuant to Rule 17(1A), of surrendering a
portion of the annual pension payable under Rule 14, 15(4), 16, 17(1) or 17A(1) to
provide an annuity or annuities after his death for his widow, or, in the case of a
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female Member, her widower, or, in either case, for any Dependant nominated in
writing, for their respective life or lives.

(b) Where such Dependant is a person who, at the date of the Member's death, had not
attained age 18, such an annuity will not be payable after he attains age 18 unless he
suffers from a disability of such a nature as will in the opinion of a Medical Adviser of
the Scheme, permanently render him unable to support himself.

(c) The total amount of the reduced pension payable to the Member by the Scheme after
such surrender shall not be less than the greater of:

(i) the total amount of such annuities together with any pension for the widow or
widower under Rule 23; and

(ii) the total of the Guaranteed Minimum Pension and, where the Member has at
any time been in Protected Rights Employment, the Protected Rights Pension,
where it is payable by the Scheme.

Annuities payable under the preceding paragraph shall be calculated as at the date when
the option becomes effective and in accordance with such table as the Group Trustees may,
on the advice of the Actuary, approve from time to time, subject to any appropriate adjustment,
which the Group Trustees, in their discretion, may require.

Where an option is exercised under this Rule:

(a) the option shall become null and void if the Member or the person in whose
favour the surrender is made dies before midnight on the day before the Member
ceases to be in Service or commences to receive payment of Frozen Benefits pursuant
to Rule 17(1A), and

(b) the option shall cease to have effect if the Group Trustees acting under Rule 15(7)
reduce, suspend or terminate the pension of the Member and the option shall cease to
have effect from the date of such reduction, suspension or termination:

Provided that the Member may exercise a further option under paragraph (1) within one month
prior to both or either:

(i) the date of the reduction in pension; and

(ii) the date on which the reduction in pension ceases to apply under Rule 15(9) or the
date on which the pension again becomes payable under Rule 15(8);

so however that where the further option is exercised it shall become null and void if the Member
or the person in whose favour the surrender is made dies before midnight on the date before
the reduction takes effect or ceases to apply or on which the pension again becomes payable
as the case may be.

The Group Trustees may require Satisfactory Evidence of Health of the Member before
permitting him to exercise an option under this Rule.

Where a Member with Protected Rights has elected to be provided with a pension by the
purchase of an annuity from a Recognised Insurance Company under Appendix J and as a
result of such election will not receive a pension from the Scheme, he shall not be permitted to
exercise an option under this Rule.

Option to Member to surrender pension on marriage after Retirement to provide a
reversionary annuity for widow or widower

[Moved to Appendix N]
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29 Provisions as to Contributing Service
(1) For the purpose of calculating any Benefit under the Rules the following provisions shall apply:
(a) any Contributing Service whether consisting of periods in Whole-Time Employment

(b)
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or Part — Time Employment or both not exceeding nine years shall be counted in years
and fractions of a year so that each completed day after a whole number of years
shall count as 1/365t of a further year; Save That in the case of a period of Contributing
Service in Part-Time Employment, in determining the length of a Member's Contributing
Service for the purposes of this paragraph (a) and sub-paragraph (b)(i), the provisos
to paragraphs (a) and (b) of the definition of "Contributing Service" shall be deemed
not to apply;

(i) in the case of a Member who has more than nine years' Contributing Service
whether consisting of periods in Whole-Time Employment or Part-Time
Employment (determined in respect of a period of Contributing Service in Part-
Time Employment as described in sub-paragraph (a)) or both, a fraction of a
year's Contributing Service in any such period shall count as a complete year;
and

(ii) in the case of a Member to whom sub-paragraph (i) applies, in respect of any
period by which fractions of a year are rounded up to a complete year under
that sub-paragraph, any Benefit payable shall be reduced by a sum equal to
five per cent or six per cent (according to his rate of contribution) of the
Relevant Salary of the Member concerned, such sum being calculated as if the
Relevant Salary had continued to be paid or attributed to him in respect of any
period of rounding up;

Provided That:

(i) where this sub-paragraph applies in respect of a period of Contributing Service
in Part-Time Employment:

(A) in the application of Appendix G pursuant to the provisos to
paragraphs (a) and (b) of the definition of "Contributing Service" to the
period by which a fraction of a year is rounded up to a complete year
pursuant to sub-paragraph (b)(i), "H" shall be deemed to have
remained the same number of hours specified in the Member's
contract of employment immediately before the cessation of that period
of Contributing Service in Part-Time Employment; and

(B) the reduction of Benefits under sub-paragraph (b)(ii) shall be
calculated as if the Relevant Salary had continued to be paid or
attributed to the Member for the fraction of a year by which such period
of Part-Time Employment is rounded up after the application of
Appendix G to that fraction of a year;

(i) in the case of a Member whose Contributing Service comprises periods in
both Whole-Time Employment and Part-Time Employment sub-paragraph
(b)(i) shall apply to fractions of a year's Contributing Service in whichever of
those two periods gives rise to the greater period of rounding up to a complete
year and for that purpose the fraction of a year which forms part of the period
in Part-Time Employment shall be rounded up to a complete year and then
Appendix G applied to that period of rounding up before ascertaining whether
applying sub-paragraph (b)(i) to the fraction of a year forming part of the period
in Whole-Time Employment or the period in Part- Time Employment gives rise
to the greater period of rounding up; and

(iii) sub-paragraph (b)(i) shall not apply where it would not result in an increase in
the actuarial value of the Benefit that would otherwise be received in which
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event Contributing Service shall be counted in years and fractions of a year so
that each completed day after a whole number of years shall count as 1/365t
of a further year;

if:

0] a Member's Contributing Service comprises periods in both Whole-Time
Employment and Part-Time Employment; and

(ii) the fraction of a year's Contributing Service to be rounded-up under sub-
paragraph (b)(i) relates to a period or periods in Part-Time Employment; and

(iii) at the date on which Contributing Service ceases the Member is in Whole-Time

Employment;

then the reduction of Benefits under sub-paragraph (b)(ii) shall be calculated as if
the Relevant Salary had continued to be paid or attributed to the Member for the
fraction of a year by which such period or periods of Part-Time Employment is (or
are) rounded up after the application of Appendix G to that fraction of a year; and

for the purposes of this paragraph:

0] where a period of Added Years purchased under paragraph (1) of Rule 9
is not an integral number of years or where any period of Added Years has
been apportioned in accordance with paragraph (4) or (7) of Rule 9, any part or
fraction of a year so purchased or apportioned shall be disregarded in
calculating Contributing Service;

(ii) the expression "Relevant Salary" shall mean Pensionable Salary:

Provided that in respect of any Member in Service at 1 January 1988 it shall
mean whichever of:

0] Pensionable Salary; and

() Salary (being the Salary that would have been payable if it had
continued to be paid to him at the rate applicable as at the day
immediately preceding the day of Retirement or death in Service, as
the case may be, or in the case of a person entitled to Benefits under
Rules 17(1) or 17A(1) the rate applicable on the day immediately
preceding the day on which he became entitled to those Benefits);

as shall give rise to the lesser sum for the purpose of the reduction of
Benefits under sub-paragraph (b)(ii); and

(iii) where a Member has two or more periods of Contributing Service respectively
in Whole-Time Employment or Part-Time Employment there shall be separately
added together any periods in Whole-Time Employment and any periods in
Part-Time Employment to ascertain whether there is a fraction of a year's
Contributing Service to which sub-paragraph (b)(i) applies.

(2) Subject to the next following paragraph, any period of absence without Salary or on less than
full Salary shall count as Contributing Service for a proportionately reduced period.

@ ()
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A Member temporarily laid off, suspended or granted absence on leave (other than
sick leave or absence due to pregnancy or confinement where the provisions of
paragraph (3A) apply) without Salary or on less than full Salary for a period exceeding
thirty days but not exceeding twelve months (or such longer periods as the Group
Trustees may in the case determine) or a Member otherwise absent from duty in such
circumstances and for such period as the Principal Employer may approve shall have
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the option, to be exercised not later than the termination of such period or, such further
period as the Group Trustees (or the Principal Employer where it has approved the
absence) may agree or, if the Member dies during such period or longer period (as
the case may be) without having returned to duty, to be exercised by his legal personal
representatives within six months from the date of his death, of paying in respect of
such period (other than the first thirty days thereof in the case of a Member temporarily
laid off, suspended or granted absence on leave) the amount by which his
contributions, had he remained on duty and in receipt of full Salary, would have
exceeded any contributions paid or which would have been payable during such
period. The Member shall be deemed to have been paid full Salary during such period
whether or not he or his legal personal representatives exercise the option and, where
the option has been duly exercised and the amount due has been paid, the whole of
that period shall count as Contributing Service.

(b) A Member to whom the provisions of sub-paragraph (a) apply in respect of temporary
lay-off, suspension or leave of absence (other than sick leave) shall pay in respect
of the first thirty days of such period an amount calculated in accordance with sub-
paragraph (c) (whether or not the option under sub-paragraph (a) is exercised).

(c) A Member temporarily laid off, suspended or granted absence on leave (other than
sick leave) without Salary or on less than full Salary for a period not exceeding thirty
days shall pay in respect of such period the amount by which his contributions, had he
remained on duty and in receipt of full Salary, would have exceeded any contributions
paid or which would have been payable during such period. The Member shall be
deemed to have been paid full Salary during such period and, where the amount due
has been paid, the whole of that period shall count as Contributing Service.

(d) Where the Member concerned leaves Service while the provisions of this paragraph
apply to him then the period referred to in sub-paragraph (a) or (c) shall be deemed to
have terminated on the day he leaves Service.

(e) Any period not exceeding twenty-four months (or such longer period as the Group
Trustees may in any case determine) during which a Member is absent on sick
leave shall count as Contributing Service.

Where on or after 23 June 1994 a Member is absent for a period due to pregnancy or
confinement and is in receipt of contractual remuneration or statutory maternity pay she shall
be deemed to have been paid the Salary which she would otherwise have received during
such period had she not been so absent and the whole of that period shall count as
Contributing Service. A Member to whom the provisions of this sub-paragraph applies shall
pay in respect of such period contributions at the rate determined pursuant to Rule 8 in
relation to any contractual remuneration paid to her and, if the Principal Employer so
determines, in relation to any statutory maternity pay received by her.

The amount of any such excess as is mentioned in paragraph (3)(a) shall, in respect of any
contribution paid or which would have been payable before the date on which the option was
exercised, be payable together with interest at the rate of three per cent per annum and shall
be spread forward over such period and on such conditions and terms as the Group Trustees
shall determine, and shall, in respect of any contribution paid or which would have been payable
after such date be paid when and in such manner as such contribution is or would have been
paid; and the amount of any such excess as is mentioned in paragraph (3)(c) shall be spread
forward over such period and on such conditions and terms as the Group Trustees shall
determine.

Absence exceeding thirty days on Approved National Service shall be deemed to be absence
on leave without Salary or on less than full Salary and the provisions of paragraphs (3)(a) and
(4) shall apply to any such case. Nothing in this paragraph shall entitle a Member to contribute
in respect of any period spent in such Approved National Service as aforesaid prior to
entering Service or in respect of any period prior to the date when he qualified, or would have
qualified but for the absence from Service, for membership under the Rules.
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Where before attaining Normal Pension Age a Member leaves Service otherwise than on
Retirement or death or becomes a Withdrawing Employee and is entitled to or has received a
repayment of contributions under Rule 17(3) or 17A(3) and within twelve months thereafter
either re-enters Service with the same Group and resumes membership of the Scheme or, in
the case of a Withdrawing Employee who has not left Service, resumes his membership of the
Scheme and within three months of such resumption repays the net amount of any such
repayment made to him as aforesaid, he shall be entitled to include as part of his Contributing
Service such Contributing Service as he was entitled to reckon in respect of that repayment
immediately before he left Service or became a Withdrawing Employee, as the case may be,
and in such event he shall continue making all payments under the Scheme as from the date
on which he resumes his membership as if he had not left Service or become a Withdrawing
Employee;

Provided That in a case where a Contributions Equivalent Premium has been paid by any of
the Group Trustees and not subsequently reclaimed, any pension payable to the Member under
the Scheme shall be reduced by the amount of the Guaranteed Minimum Pension payable to
the Member had the Contributions Equivalent Premium not been so paid.

Where a person who is entitled to Benefits under Rules 17(1) or 17A(1):

(a) re-enters Service with the Group to which such entitlement relates and resumes his
membership of the Scheme within twelve months of leaving Service or resumes his
membership within twelve months of becoming a Withdrawing Employee he shall,
unless he gives notice within six months of resuming his membership, surrender his
entittement under Rule 17(1) or 17A(1), as the case may be, and such loss of
entitlement shall be treated for the purpose of paragraph (6) as though that person
had been entitled to a payment under Rule 17(3) or 17A(3), as the case may be,
in respect of his Contributing Service reckonable in calculating Benefits under Rule
17(1) or 17A(1) respectively and that payment had been repaid; or

(b) re-enters Service with the Group to which such entitlement relates and resumes his
membership of the Scheme after twelve months have elapsed since leaving Service or
resumes his membership after twelve months have elapsed since becoming a
Withdrawing Employee he may elect to surrender his entitlement under Rule 17(1) or
17A(1), as the case may be, and (it is hereby stated for the avoidance of doubt only)
including the right to increases under Rule 26, he shall be granted a Back Service
Credit of such number of years as is certified by the Actuary to be equivalent to the
value of the Benefits so surrendered by him, or where the Member makes such election
within six months of resuming his membership at the discretion of the Group Trustees,
such greater number of years of Back Service Credit as do not exceed the
Contributing Service to which the entitlement under Rule 17(1) or 17A(1), as the case
may be, relates:

Provided That in the case of a person who has commenced to receive Benefits under Rule
17(1) or 17A(1) the provisions of this paragraph shall apply only if he re-enters Service with the
Group to which his entitlement under Rule 17(1) or 17A(1) applies and he has repaid an amount
equal to the sum of all payments made to him under such Rules, together with an amount equal
to the tax (if any) deducted therefrom.

When determining Contributing Service for the purposes of proviso (vi) to paragraph (1) of Rule
14:

(a) where a fraction of a year's Contributing Service is counted as a complete year in
accordance with sub-paragraph (b) of paragraph (1) of this Rule, that year shall be
treated as Contributing Service falling after 16 May 1990;

(b) in the case of a Back Service Credit granted in accordance with Rule 31:
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(i) the period of Back Service Credit shall be reckoned as Contributing Service
falling prior to 17 May 1990 where the Transfer Value Payment was received
by the Group Trustees prior to that date; and

(ii) the period of Back Service Credit shall be reckoned as Contributing Service
falling after 16 May 1990 where the Transfer Value Payment was received by
the Group Trustees after that date;

(c) Added Years shall be treated as Contributing Service:

(i) falling prior to 17 May 1990 where the Member commenced purchasing the
Added Years prior to that date; and

(ii) falling after 16 May 1990 where the Member commenced purchasing the
Added Years after that date; and

(d) in the case of a Scheme Service Credit granted in accordance with Rule 17B, the
part of the period of Contributing Service granted which shall be treated in the
Receiving Group as falling prior to 17 May 1990 shall be the period granted by the
Group Trustees of the Receiving Group in respect of Contributing Service falling prior
to 17 May 1990 with the Transferring Group.

Power of Group Trustees to compound future pension benefits

Where a pension (with or without an associated lump sum) is payable under the Scheme to a
Member or to the widow or widower of a Member on the death of such Member, the Group
Trustees may at their discretion compound their liability to provide that pension and lump sum

(if any) by paying:

(i) in the case of a Member whose entitiement includes a Guaranteed Minimum Pension,
other than a Member to whom sub-paragraph (ii) applies, at Pensionable Age or
the date the pension comes into payment (if later),

(ii) in the case of a female Member whose entitlement includes a Guaranteed Minimum
Pension and who requests payment thereof, at the date of payment of such Guaranteed
Minimum Pension but not later than the date when her pension comes into payment,

(iii) in the case of a Member whose entitlement includes a Protected Rights Pension,
other than one to whom sub-paragraph (i) or (ii) applies, at the Protected Rights
Commencement Date,

(iv) in the case of a widow or widower, at the date of the death of such Member,
(v) in any other case, the date when the Member's pension comes into payment,

a lump sum (calculated on a basis certified by the Actuary to be reasonable) in any case in
which the said pension, together with all other Benefits under the Scheme and all benefits under
other Retirement Benefits Schemes established by the Employers or to which the Employers
had contributed, payable to that person does not exceed the Trivial Commutation Limit.

Upon such payment the Group Trustees shall further be entitled to compound their liability
to provide any widow's or widower's pension in respect of such Member by payment to such
Member of a further lump sum (calculated on a basis certified by the Actuary to be reasonable).

In calculating the amount of the pension payable to a Member for the purposes of paragraph
(1), it shall be assumed that the Member had, in pursuance of Rule 14(2), exercised his option
to convert the whole of the lump sum into additional pension and any surrender under Rule 27
of a portion of his pension to provide an annuity shall be disregarded.
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(4) Subject to compliance with the requirements of section 91(5)(c)(iii) of the Pensions Act 1995,
regulations made under that section and the other provisions of this Rule, where the only
Benefits payable from the Scheme in respect of a Member consist of Equivalent Pension
Benefits, the Group Trustees may, at their discretion, compound their liability to provide
Equivalent Pension Benefits in respect of that Member by paying a lump sum to that Member
(calculated on a basis certified by the Actuary to be reasonable).
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SUPPLEMENTARY PROVISIONS

31

(1)

()

32

(1)

()

Grant of Back Service Credit

The Group Trustees shall grant, in accordance with the provisions of this Rule, a period by way
of Back Service Credit to a Member in respect of whom a Transfer Value Payment has been
made to them.

The Back Service Credit to be granted to a Member who, before becoming a Member, was a
member or beneficiary of or subject to a Retirement Benefits Scheme, Personal Pension
Scheme or Section 32 Policy from which the appropriate Transfer Value Payment is payable
shall be:

(a) in the case of a payment under a Retirement Benefits Scheme in respect of which
reciprocal arrangements have been agreed by the Principal Employer with the consent
of the Group Trustees, such number of years as are provided by those arrangements;
or

(b) in any other case, such number of years as are actuarially equivalent to the amount
of the payment;

Provided That such a Member who had been subject to a Retirement Benefits Scheme shall
have the option to require the Group Trustees to treat that part of his Transfer Value Payment
as represents his additional voluntary contributions to such Retirement Benefits Scheme as
additional voluntary contributions for the purposes of Rule 10 and in such event he shall not be
entitled to any Back Service Credit in respect of such part of his Transfer Value Payment.

Grant of special terms

The Principal Employer may grant special terms (whether in relation to benefits, contributions
or otherwise and including, without limitation, a Back Service Credit and/or Added Years) to
or in respect of any one or more individuals (including Enhanced Protection Members) in
respect of whom the circumstances are, in its opinion, exceptional; Provided That the granting
and payment of such special terms shall not prejudice the Scheme.

The Principal Employer, on the advice of the Actuary, shall determine the additional cost
resulting from the exercise of its discretion under paragraph (1). The Principal Employer shall
determine the extent to which any such cost shall be borne by the Fund (on the advice of
the Actuary), or by the individual concerned (subject to his agreement), or by his Employer
or by the Principal Employer, or by all or any of them. The Principal Employer (on the advice
of the Actuary) shall determine the manner in which any such cost which is not to be borne by
the Fund shall be borne by the individual concerned, or by his Employer, or by the Principal
Employer, or by all or any of them.
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MISCELLANEOUS AND GENERAL
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Calculation of interest

For the purposes of the Rules interest shall, except as the Rules may otherwise provide, be
calculated at the rate of two and a half per cent per annum, and no deduction shall be made
or allowed in respect of income tax.

Compound interest on any contribution or other sum of money shall be calculated at the rate
provided by this or the relevant Rule with, except as the Rules may otherwise provide, yearly
rests from 31 March next following the date when the contribution or Benefit was paid or the
period in respect of which it was or would have been payable, as the case may require.

The rates of interest fixed by this or any other Rule may be varied at any time by the Group
Trustees; so however that any such variation shall only have effect as regards interest
accruing after the making of the variation.

Forfeiture of rights to, or variation of, Benefits in certain cases

If a Member is dismissed or resigns or otherwise ceases to be in Service in consequence of
his having been convicted before any Benefit becomes payable of:

(a) an offence of treason, or

(b) one or more offences under the Official Secrets Acts, 1911-1989 for which the
Member has been sentenced on the same occasion to a term of imprisonment of at
least ten years or to two or more consecutive terms amounting in the aggregate to at
least ten years,

his rights to any Benefits payable to or in respect of him under the Rules may be forfeited:

Provided that his Employer may determine that the provisions of Rule 17 shall apply in his
case as if there had not been any forfeiture under this Rule.

Subject to paragraph (4), if a Member incurs a monetary obligation to his Employer arising
out of his criminal, negligent or fraudulent act or omission, the Group Trustees shall have power
in their discretion to vary his Benefits or prospective Benefits and to make a payment to the
Employer.

Subject to paragraph (4), if a Member incurs a monetary obligation to the Scheme arising
out of his criminal, negligent or fraudulent act or omission, the Group Trustees shall have power
in their discretion to exercise a charge or lien on or a set-off against his Benefits or prospective
Benefits.

The amount of any payment made pursuant to paragraph (2) or of any charge, lien or set-
off made pursuant to paragraph (3) shall:

(a) be limited to the value calculated in accordance with the Pensions Act of the
Member's Benefits or prospective Benefits in excess of the Guaranteed Minimum
Pension (but excluding any Benefits payable in respect of a Back Service Credit
granted to him under Rule 31 at the relevant time) or to the amount of his monetary
obligation, whichever is the less subject, in relation to paragraph (2), to any different
agreement in writing between the Employer and the Member;

(b) be conditional upon the Member being provided with a certificate showing the amount
paid to the Scheme or to the Employer (as the case may be) and its effect on his
Benefits or prospective Benefits; and
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(c) in the event of any dispute as to the amount to be paid to the Scheme or to the
Employer (as the case may be), be withheld until the obligation has become
enforceable under an order of a competent court or the award of an arbitrator.

Exercise of options etc
Every option, election or request under the Rules shall be exercised, given or made:
(a) by giving notice in accordance with paragraphs (2) and (3) of Clause 45;

(b) if no period is specified in any Rule (other than this Rule) within which the option
is to be exercised, the election notice is to be given or the request is to be made,
within three months from the date when the person concerned became entitled to
exercise, give or make it.

Power of Group Trustees to extend option periods etc

Where any period or date (other than a period or date specified in Rules 1 to 4 as being
the period within which or the date by which any application for membership of the Scheme is
to be made) is specified in the Rules as the period within which or the date by which any option
is to be exercised or election notice is to be given or request is to be made then,
notwithstanding that such period has expired or such date has passed, on written application
being made to the Group Trustees in that behalf, the Group Trustees may extend that period
or fix a later date for the exercise of that option or the giving of that notice or the making of
that request, as the case may be.

Payments of Benefits

Capital sums payable to a Member under the Rules shall, subject to proof of title, be paid
within four months from a determination of the Group Trustees, or, if the question is referred to
an arbitrator under Clause 25, within one month from the determination of that arbitrator, that
the Member is entitled thereto and determining the amount thereof; so however that there shall
be no obligation to make any payment under Rule 17 before the expiration of twelve months
from the date on which the person in question ceased to be in Service or until a claim for
payment has been made to the Group Trustees, whichever first occurs.

Annual payments to be made to a Member or his Dependants under the Rules shall be made
at such intervals, not being longer than three months, as the Group Trustees may determine
and shall continue for the life of the Member or (in the case of payments to his Dependants) for
the life of his Dependants Provided That if a Member (but not any other person) dies before
midnight on any day other than the last day of a calendar month then, in respect of the part
of such month during which he shall have survived, he shall be entitled to a pension of an
amount equal to the pension which would have been payable to him in respect of the whole of
such month if he had not so died.

Every Benefit shall be payable at the principal office or such other office or offices of the
Employers as the Group Trustees may determine. Any payment made through the post, or
otherwise, at the written request of the person entitled thereto shall be at his risk.

If any lump sum Benefit or instalment of any Benefit which falls due for payment after
31 March 1990 remains unpaid to and unclaimed by or on behalf of the person whom the
Group Trustees consider to be entitled thereto for a period of six years from the date it became
payable, then such person's entitlement thereto shall be extinguished; Provided That if at any
time thereafter the Group Trustees are satisfied that a claim has been made by or on behalf of
the person who, save for the operation of the foregoing provisions of this paragraph, would
have been so entitled thereto then, notwithstanding such extinguishment, the Group Trustees
may pay the full amount of the Benefit otherwise extinguished.
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Tax

If any liability to inheritance tax shall arise in respect of any Benefit falling to be paid to any
person under the Rules the Group Trustees may deduct the amount of such tax (including any
interest payable thereon) from such Benefit or may postpone payment of such Benefit until the
liability for such tax and any interest thereon has been paid or provided for to the satisfaction of
the Group Trustees.

Notwithstanding any other provision contained in the Rules, the Group Trustees shall be
entitled to deduct from any payment made to a Member whose membership commenced on
or after 1 April 1988, or from any payment made to any other person in respect of such a
Member, a sum equal to any tax to which the Scheme Trustee may become liable in
consequence of making such payment.

Payment of Benefits in certain cases

If a Member or a Beneficiary is entitled to a pension under the Scheme and, in the opinion of
a Medical Adviser of the Scheme, is unable by reason of mental disorder or otherwise to
manage his affairs, the Group Trustees may, at their discretion, pay:

(a) any part of the pension to which he is entitled under Appendix J to such person or to
his dependants, and

(b) any part of his pension or any other sum to which he is entitled under the Rules, other
than that to which sub-paragraph (a) applies, to any person for the benefit of such
Member or Beneficiary.

Any such pension not so used shall be held for the Member or Beneficiary until he is again able
to act.

The Group Trustees may, at their discretion, pay any sum payable in respect of the Child of a
Member or of a deceased Member to such person for the benefit of the Child as they may from
time to time think fit.

Subject to the provisions of Rule 38, on the death of a Member, any amount payable out of the
Fund in consequence of his death (not being Benefits payable under Rule 20(2), 23, 24, 27 or
28), and any amount which accrued due to him out of the Fund during his lifetime and was
unpaid at the date of his death shall be paid to his legal personal representatives on production
of a grant of representation; so however that if such a grant has not been taken out the Group
Trustees may, if in their discretion they think fit, pay any such amount to any person showing
himself to their satisfaction to be entitled to take out such a grant, otherwise than as a creditor,
to the end that every amount so paid may be applied by the person to whom such payment is
made in due course of administration.

If the legal personal representatives do not send a written claim to the Group Administrator or
the Secretary or, if a grant of representation has not been taken out, no such person as
aforesaid satisfies the Group Trustees that he is entitled to take out such a grant, within twelve
months after the date of such death, any such amount as aforesaid may be paid to or
expended for the benefit of any one or more of the Dependants of the deceased Member as
the Group Trustees may in their discretion think fit.

The receipt of the person to whom any money is paid under the provisions of this Rule shall
be a good and sufficient discharge for the amount mentioned therein.

Benefits not assignable
Save as permitted by the Pensions Act, Benefits payable under the Rules and the entitlement

or right thereto cannot be assigned, commuted, surrendered or charged and no lien or set-off
may be exercised in respect of them.

958554126.3 155



Docusign Envelope ID: 8E42FF51-FF67-4153-926B-2C9381682116

41

42

43

(1)

()

®)

44

(1)

()

®)

(4)

®)

Address of persons in receipt of pensions or annuities

Every Member and Beneficiary shall give notice in accordance with paragraphs (2) and (3) of
Clause 45 of his place of residence at the time of becoming entitled to an annual pension
or annuity and, thereafter, shall give notice in accordance with those paragraphs as soon as
practicable of any change of residence.

Evidence of existence

Every person, after becoming entitled to an annual pension, annuity or allowance, shall
furnish from time to time such evidence of his being alive as the Group Trustees may require
and, in default thereof, shall be liable to have any further payments suspended if the Group
Trustees think fit.

Application forms and evidence of age and marriage

Every person becoming a Member shall complete an application form in such form as may be
approved by the Group Trustees from time to time and shall provide a birth certificate or such
other evidence of his age as may be required by the Group Trustees.

Every Member shall provide such information (including evidence of marriage and as to any
spouse or Children who might become entitled to Benefits) and complete such forms as may
be required by the Group Trustees for the proper administration of the Scheme.

No person shall obtain any advantage by way of increased Benefits or otherwise by virtue
of any incorrect information, whether fraudulent or not, provided to the Scheme. Any such
information shall be disregarded for the purposes of the Scheme, except to the extent that the
Group Trustees may decide that it shall be accepted for such purposes. Further, the Group
Trustees shall determine how the provisions of the Scheme shall be applied if any incorrect
information, whether fraudulent or not, has been provided to the Scheme.

Assimilation of supplementary pensions

Subject to its compliance with the provisions of this Rule, the Employer may direct the Group
Trustees to the effect that any person who is for the time being in receipt of or prospectively
or contingently entitled to receive such a pension or other benefits as is referred to in paragraph
(a) of the definition of the expression "Voluntary Pensioner" set out in Clause 46 shall, as from
the date specified in such direction, receive or be so entitled to receive such pension or other
benefits out of the Fund and such person shall as from such date become a Voluntary
Pensioner; Provided That the payment of such pension or other benefits shall not prejudice
Registration.

Upon or prior to giving each such direction, the Employer shall certify to the Group Trustees
the amount of the pension or other benefits payable, or prospectively or contingently payable
to, or in respect of each such Voluntary Pensioner.

The Group Trustees, acting on the advice of the Actuary, shall thereafter determine and
notify the Employer of the amount to be contributed by the Employer to secure such pension
or other benefits.

The Employer shall pay the amount so determined or the sum estimated pursuant to proviso
(i) to Clause 13(1) or, with the consent of the Group Trustees, shall pay an amount equivalent
in value by way of instalments, as advised by the Actuary on a basis consistent with the basis
of determination or estimation of the first mentioned amount or sum, or as the Employer
may otherwise agree with the Group Trustees.

The payment of any Benefit to which this Rule applies shall not of itself give the Voluntary
Pensioner or any person claiming under or through him the right to any payment or to exercise
any option under any other Rule nor shall he be entitled to commute any part thereof.
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45 Independent advice requirement in respect of transfers

(1) Where the circumstances specified in paragraph (2) apply, the Group Trustees are not required
to make the transfer payment referred to in paragraph (2)(a).

(2) The circumstances specified for the purposes of paragraph (1) are:

(a)

(b)

(c)

The Rules would, in the absence of this Rule 45, require the trustees to make a
transfer payment in respect of a member's or survivor's subsisting rights to safeguarded
benefits ("the transfer payment");

Section 48 of the Pension Schemes Act 2015 (together with any regulations made
under it) requires the Group Trustees to check that the member or survivor has
received appropriate independent advice before making the transfer payment; and
The Group Trustees:

(i) are unable to carry out the check by reason of factors outside their control; or

(i) have carried out the check but the check did not confirm that the member or
survivor had received appropriate independent advice.

(3) In this Rule, "safeguarded benefits" and "appropriate independent advice" have the meanings
given in section 48(8) of the Pension Schemes Act 2015.

If there is already a Rule 45 in any Group Schedule, this Rule (and the reference to it in sub-paragraph
(2)(a)) shall instead be numbered 45A. If there is already a Rule 45A in any Group Schedule, and if
likewise there are further Rules numbered using consecutive letters from 45A, this Rule shall be
numbered using the next available letter.

Any subsequent amendments to this Rule of the Scheme shall be treated as applying to this Rule as
renumbered accordingly.
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Rule 6

APPENDICES TO THE RULES

APPENDIX A

The provisions to apply in respect of a Member or Beneficiary to whom Rule 6 applies:

(1)

()

®)

(4)

®)

(6)

(7)

(8)

9)

Any decision or determination made by the Council or by a committee of the Former Schemes
in respect of a Member while a member of the Former Schemes shall continue to apply to him
while a Member and the provisions of the Scheme shall be applied to that Member so as to
take account of any such decision or determination.

Where under Rule 5 a member of the Former Schemes becomes a Member, his membership
of the Scheme shall be subject to any conditions concerning eligibility for, or continuation of,
membership of the Former Schemes contained in the Former Schemes.

Any period of contributing service (including back service credits and added years) of a Member
as a member of the Former Schemes, or which he was entitled to count as contributing service
under the Former Schemes, shall be regarded as Contributing Service of that Member for the
purposes of the Scheme.

Where any provisions of the Scheme have to be applied having regard to the day of
Retirement of a Member who retired while a member of the Former Schemes then his day of
Retirement from the Former Schemes shall be used for the purposes of the Scheme.

Notwithstanding the provisions of Rule 8, where a Member was a contributor to the Former
Schemes his rate of contribution to the Fund shall be the rate of contribution (other than
additional contributions) he was paying as a contributor to the Former Schemes; Provided That
a Member who was in Continuous Employment on 17 May 1990 shall not be required to
pay contributions in respect of Contributing Service on or after that date which he accrues
after he attains age 60. Where a Member was paying additional contributions for any purpose
as a contributor to the Former Schemes he shall continue to pay such additional contributions
for such periods and subject to any conditions or limitations applicable thereto contained in the
Former Schemes and any periods of contributing service attributable to those additional
contributions shall be regarded as Contributing Service of the Member for the purposes of the
Scheme and any benefits attributable to those additional contributions shall be Benefits payable
under the Scheme.

Any obligation of the Former Schemes to pay Equivalent Pension Benefits or Guaranteed
Minimum Pensions shall be an obligation of the Scheme.

Where under the provisions of the Former Schemes any pension, allowance, annuity or other
benefit (including a frozen benefit) was being paid, had become payable or had accrued to or
in respect of a member (including a special member) or a former member thereof or a
beneficiary of such member or former member, then that pension, allowance, annuity or other
benefit shall become an obligation of the Scheme.

Where an option which was contained in the Former Schemes was exercised by a Member
while he was a member of the Former Schemes then that option shall continue to apply in
respect of him as a Member and the provisions of the Scheme shall be applied so as to take
account of any benefit or entittement and any obligation or limitation which accrued to the
Member by the exercise of the option.

Subject as herein provided, where a person could have given a notice, made an application
or exercised an option while a member of either of the Former Schemes or at any time
thereafter then he may give such a notice, make such an application or exercise such an option
notwithstanding that the Former Schemes have been dissolved provided that any relevant time
limit or date specified in the Former Schemes has not expired or passed, whether before or
after the dissolution of the Former Schemes, and in such event the provisions of the Scheme
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(10)

(11)

shall apply in respect of that person with such modification as shall be required to take account
of any benefit or entittement and any obligation or limitation which would have accrued as a
result of giving the said notice, making the said application or exercising the said option;
notwithstanding the foregoing, the provisions of this paragraph shall not apply with respect
to any entitlement to become or resume being a member of either of the Former Schemes
as provided in Rule 5(3).

Where a Member exercised an option while a member of the Former Schemes which would
become null and void upon the happening of an event specified in the Former Schemes then
that option shall become null and void notwithstanding that the event occurs after the
Commencement Date provided it occurs within any time limit specified in the Former Schemes.

The power of the Group Trustees in Rule 36 to extend the period or fix a later date for the
making of an application for membership or the exercise of an option shall apply to an
application or option which could have been exercised by a Member in respect of whom the
Scheme has an obligation under paragraph (7).
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APPENDIX B
Part |
Rule 6(3)
Amend Part | of Appendix B by inserting as follows:

The Clauses and Rules of the Staff Scheme and the Industrial Staff Scheme (including any Clauses,
Rules or Appendices mentioned in those Clauses or Rules) to be applied in respect of a Member
to whom Rule 6(3) applies:

Staff Scheme Industrial Scheme Staff

Clause 46(1) Clause 48 right to a Normal Pension Age earlier than
that under the definition of Normal Pension
Age as set out in Clause 46.

Provisos (i) and (a)
to definition of
"normal retiring age"

Clause 48 — Sub- paragraph reckoning of years calculated in

service. Definition of accordance with paragraph 1 of Part | of

"contributing service" Appendix D in respect of non-(e) to
contributing

Rule 1(4) eligibility for membership of the Scheme
of persons who were in Service on 5 April
1971.

Rule 13(2)(a) Rule 2(2)(a) election by a male Contributor to pay
contributions at 6% of his Salary.

Rule 13(3) Rule 2(3) election by a female Contributor to pay
contributions at 6% of her Salary.

Rule 13(3) Rule 2(3) (modification) Modification: A female Contributor may

(modification) make an election at any time after 18

August 1987 notwithstanding that the time
limits specified in Rule 13(3) or Rule 2(3)
have expired.

Rule 17 Rule 3A option to pay extra contributions to abate
any reduction to the lump sum payable
under Rule 14(1) or Rule 20(1).

Rule 17 Rule 3A (modification) Modification: As from 6 April 1988, a

(modification) Member may at any time after commence,
increase, reduce or terminate his
contributions under Rule 17 or Rule 3A, as
the case may be, Provided That any
increase or reduction in the rate of such
contributions shall be a multiple of 2% of
his Salary.

Rule 19 ascertainment of contributions spread
forward.
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Staff Scheme

Rule 22(1)(b)

Rule 22(2)(a)

Rule 22(2)(a)
(modification)

Rule 22(2)(b)

Rule 22(2)(b)
(modification)

958554126.3

Industrial Scheme

Rule 6(1)(b)

Rule 6(2)(a)

Rule 6(2)(a) (modification)

Rule 6(2)(b)

Rule 6(2)(b) (modification)

Staff

reduction of the lump sum payable under
Rule 14(1).

relevant provisions of the Staff Scheme or
the Industrial Staff Scheme as constituted
on the 31 March 1978 in the case of a male
Contributor.

Modification: In respect of a Member who
transfers from Whole-Time Employment to
Part-Time Employment:

(i) for the purposes of calculating the
reduction of the lump sum payable
under Rule 14(1) or Rule 20(1),
Pensionable Salary shall be determined
after conversion of the Member's Salary
to a whole-time equivalent in
accordance with proviso (b) to the
definition of "Salary";

(ii) for each complete year in Part-Time
Employment in which he has paid
contributions at 5% of his Salary, the
reduction shall be such proportion of
1% of Pensionable Salary as his
Contributing Service in each such year,
after the application of Appendix G,
bears to a full year's Contributing
Service in Whole-Time Employment.

reduction in certain circumstances of the
lump sum payable under Rule 14(1) or Rule
20(1) in respect of Contributing Service
after 31 March 1978 in the case of a male
Member.

Modification: In respect of a Member who
transfers from Whole-Time Employment to
Part-Time Employment:

(i) for the purposes of calculating the
reduction of the lump sum payable
under Rule 14(1) or Rule 20(1),
Pensionable Salary shall be determined
after conversion of the Member's Salary
to a whole-time equivalent in
accordance with proviso (b) to the
definition of "Salary";

(i) for each complete year in Part-Time
Employment in which he has paid
contributions at 5% of his Salary, the
reduction shall be such proportion of
1% of Pensionable Salary as his
Contributing Service in each such year,
after the application of Appendix G,
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Staff Scheme Industrial Scheme
Rule 22(2)(c) Rule 6(2)(c)
Rule 22(2)(c) Rule 6(2)(c) (modification)

(modification)

Rule 23(1) Rule 7(1)

Rules 24(1) and (2) Rules 8(1) and (2)

Rule 24(1B)
Rule 25(8) Rule 9(8)
Rule 25C(3) Rule 9C(3)
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Staff

bears to a full year's Contributing
Service in Whole-Time Employment.

agreement in certain circumstances by a
female Contributor to a reduction of the
lump sum payable under Rule 14(1) or Rule
20(1).

Modification: In respect of a Member who
transfers from Whole-Time Employment to
Part-Time Employment:

(i) for the purposes of calculating the
reduction of the lump sum payable
under Rule 14(1) or Rule 20(1),
Pensionable Salary shall be determined
after conversion of the Member's Salary
to a whole-time equivalent in
accordance with proviso (b) to the
definition of "Salary";

(ii) for each complete year in Part-Time
Employment in which he has paid
contributions at 5% of his Salary, the
reduction shall be such proportion of
1% of Pensionable Salary as his
Contributing Service in each such year,
after the application of Appendix G,
bears to a full year's Contributing
Service in Whole-Time Employment.

reduction in pursuance of Rule 22(2) of the
Staff Scheme or Rule 6(2) of the Industrial
Staff Scheme of the lump sum payable
under Rule 14(1).

reduction in pursuance of Rule 22(2) of the
Staff Scheme or Rule 6(2) of the Industrial
Staff Scheme of the lump sum payable
under Rule 14(1).

Benefits on Retirement before the
attainment of Normal Pension Age in the
cases of certain Members who entered
Service not earlier than 2 April 1948 and not
later than 9 August 1949.

reduction in pursuance of Rule 22(2) of the
Staff Scheme or Rule 6(2) of the Industrial
Staff Scheme of the lump sum payable as
"Frozen Benefits" under Rule 17(1) or Rule
17A(1).

limited application of Rule 22(2)(a) of the
Staff Scheme or Rule 6(2)(a) of the
Industrial Staff Scheme in the case of a
person who ceases to be in Whole-Time
Employment while remaining in Service,
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Staff Scheme

Rule 25C(3)

Rule 25C(4)

Rule 27(3)

Rule 27(4) and 27(5)

Rule 28(2)(a)

Rule 28(2)(b)
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Industrial Scheme

Rule 10(3)

Rule 10(4) and 10(5)

Rule 12(2)(a)

Rule 12(2)(b)

Staff

and whether or not that person remains a
Contributor following such cessation.

option, instead of an election under Rule
4(5), in the case of a Member who transfers
from Part-Time Employment to Whole-Time
Employment and who gave, but has not
withdrawn, a notice under Rule 13 (5) of the
Staff Scheme as constituted on 31 March
1978 when previously in Whole-Time
Employment.

continued application of Rule 17(1) to
certain Service in the case of a person
transferring from Part-Time Employment to
Whole-Time Employment where the person
has given but not withdrawn, a notice under
Rule 13(5) of the Staff Scheme as
constituted on 31 March 1978 and where
such person did not previously exercise the
option under Rule 25C(3) of the Staff
Scheme.

additional Benefit payable on death before
Retirement under Rule 20 in the case of a
Member who has a Normal Pension Age
that is earlier than that under the definition
of Normal Pension Age in Clause 46.

maximum Benefit payable on death before
Retirement under Rule 20.

Member's pension on which the widow's
pension payable under Rule 23 is to be
based, adjusted according to the Member's
contributions in respect of Service before
1 April 1978.

payment of a widower's pension under Rule
23 is subject to an election being made
under Rule 13(3) of the Staff Scheme or
Rule 2(3) of the Industrial Staff Scheme and
to any agreement under Rule 22(2)(c) of the
Staff Scheme or Rule 6(2)(c) of the
Industrial Staff Scheme and to
re-calculation of the Member's pension on
which the widower's pension is to be based.
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Part Il
Clause 13(1)(c) and Rule 6(3)

Where Rule 6(3) applies to a Contributor, the Employer shall contribute to the Fund a sum equal to
twice:

any reduction under Part | of this Appendix in accordance with the provisions of:

Rule 22(2) of the Staff Scheme as constituted on 31 March 1978, including the
applications thereof under Rules 23(1), 24(1), 24(2), 24(1B), 25(2) and 26 of the Staff
Scheme as then constituted but excluding any reduction under Rule 29A(2) of the Staff
Scheme as then constituted in pursuance of Rule 22(2)(a) of the Staff Scheme as then
constituted, where the Contributor was a contributor to the Staff Scheme on 31 March
1983; or

Rule 6(2) of the Industrial Staff Scheme as constituted on 31 March 1978, including
the applications thereof under Rules 7(1), 8(1), 8(2), 9(2) and 9D of the Industrial Staff
Scheme as then constituted but excluding any reduction under Rule 14(2) of the
Industrial Staff Scheme as then constituted in pursuance of Rule 6(2)(a) of the Industrial
Staff Scheme as then constituted, where the Contributor was a contributor to the
Industrial Staff Scheme on 31 March 1983; and

the amount by which the lump sum payment would have been reduced under:

(i) Rule 22(2) of the Staff Scheme as constituted on 31 March 1978 where the Contributor
was a contributor to the Staff Scheme on 31 March 1983; or

(ii) Rule 6(2) of the Industrial Staff Scheme as constituted on 31 March 1978 where the
Contributor was a contributor to the Industrial Staff Scheme on 31 March 1983;

had that Rule been applicable, without regard to any qualifying period, on the date the person
concerned ceased to be a Contributor where a Scheme Service Transfer Payment, a Transfer
Value Payment or a transfer payment is subsequently effected and no payment has already
been made under paragraph (a); and

the amount of contributions with interest accumulated as a loan under Rule 21 of the Staff

Scheme as constituted on 5 April 1971 as and when that loan is discharged where the
Contributor was a contributor to the Staff Scheme.

Part il
Clause 13(1)(a)(iii) and Rule 6(3)

Contributions payable by a Contributor to whom Rule 6(3) applies and to which sub-paragraph (a)(iii)
of Clause 13(1) applies:

Where the Contributor was a contributor to the Staff Scheme on 31 March 1983:
(a) contributions made in pursuance of Rule 36(3) of the Staff Scheme; and

(b) extra contributions under Rule 17 of the Staff Scheme in respect of an option exercised under
Rule 29A of the Staff Scheme as constituted on 31 March 1978.

Where the Contributor was a contributor to the Industrial Scheme on 31 March 1983:

(a) contributions made in pursuance of Rule 21(3) of the Industrial Staff Scheme; and
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(b) extra contributions under Rule 3A of the Industrial Staff Scheme in respect of an option
exercised under Rule 14 of the Industrial Staff Scheme as constituted on 31 March 1978.

Part IV
Rule 6(8) and Appendix A, paragraph (9)
Rules of the Staff Scheme and the Industrial Staff Scheme (together with any other Rules referred to
therein) to be applied as modified below in respect of any person who, whether or not having

been entitled to frozen benefits under either of such schemes, had taken a refund of his contributions
thereunder on or before 31 March 1983:

Staff Scheme Industrial Staff Scheme

Rule 25(3) clause 16(7) (prior to 1 April  right to repay contributions refunded under
1975); Rule 9(3) (from 1 April the terms of the relevant Former Scheme,
1975) together with compound interest thereon

calculated (notwithstanding Rule 33(3)) at a
rate or rates determined from time to time by
the Group Trustees, and to have a Transfer
Value Payment based thereon made to
another Retirement Benefits Scheme within
such periods as were set out in the relevant
Former Scheme as at the date such person
ceased to be a contributor thereto.
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Rule 6(5)(b)

APPENDIX C

Part |

The modifications and exclusions to the Scheme which are to be made in respect of a Member to
whom Rule 6(5)(b) applies:

1 In Rule 14(1)(a) the reference to the fraction of eightieths shall be replaced by a reference to
sixtieths.

2 Rule 14(1)(b) shall not apply.

3 Rule 14(2)(a) shall not apply.

4 Rules 15, 16 and 17 in so far as they refer to Rule 14 shall be construed subject to paragraphs

1, 2 and 3 of this Part.

5 Rules 20(3) and 21(1) shall not apply.

6 Rule 23 shall not apply.

Rule 6(5)(b)

Part Il

The Clauses and Rules of the Industrial Staff Scheme (including any Clauses, Rules or Appendices
mentioned in those Clauses and Rules) to be applied in respect of a Member to whom Rule 6(5)(b)

applies:
Clause 48
sub-
paragraph (e)
to definition of
"contributing
service"

Rule 6(2)(a)

Rule 9(5)

Rule 9C(3)

Rule 9C(3)

Rule 9C(4)

958554126.3

Reckoning of year calculated in accordance with paragraph 1 of Part | of Appendix
D in respect of non-contributing service.

relevant provisions of the Industrial Staff Scheme as constituted on 31 March 1978
in the case of a male Contributor.

election on leaving Service otherwise than on Retirement or death in respect of
contributions paid before 6 April 1975.

option, instead of an election under Rule 4(5) in the case of a Member who transfers
from Part-time Employment to Whole-Time Employment and who was subject to
clause 30(2)(a) of the Industrial Staff Scheme when previously in Whole-Time
Employment.

limited application of Rule 6(2)(a) of the Industrial Staff Scheme in the case of a
person who ceases to be in Whole-Time Employment while remaining in Service
whether or not that person remains a Contributor immediately following such
cessation and non-application of clause 30(2)(a) of the Industrial Staff Scheme to
such a person.

continued application of Rule 17(1) to certain Service in the case of a person
transferring from Part-Time Employment to Whole-Time Employment where
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Rules 10(3)
and 10(4)

Rule 6(7)

previously the person was subject to clause 30(2)(a) of the Industrial Staff
Scheme and did not exercise the option under Rule 9C(3) of that scheme.

maximum Benefit on death before Retirement.

Part Il

The Rules of the Industrial Staff Scheme (including any Clauses, Rules or Appendices mentioned in
those Rules) to be applied in respect of a Member to whom Rule 6(7) applies:

Rule 6(2)(b)

Rule 6(2)(c)

Rule 7(1)

Rules 8(1)

Rule 9(8)

958554126.3

reduction in certain circumstances of the lump sum payable under Rule 14(1) or
Rule 20(1) in respect of Contributing Service after 31 March 1978 in the case of a
male Member.

agreement in certain circumstances by a female Contributor to a reduction of the
lump sum payable under Rule 14(1) or Rule 20(1).

reduction in pursuance of Rule 6(2) of the Industrial Staff Scheme of the lump sum
payable under Rule 15(4).

reduction in pursuance of Rule 6(2) of the Industrial Staff Scheme of and 8(2) the
lump sum payable under Rules 16(1) and 16(2).

reduction in pursuance of Rule 6(2) of the Industrial Staff Scheme of the lump sum
payable as "Frozen Benefits" under Rule 17(1).
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APPENDIX D

Part |

Rule 6(5(c)

The provisions to apply in respect of a Member to whom Rule 6(5)(c) applies:

1

A person who immediately before 1 April 1983 was a contributor to the Industrial Staff
Scheme, has remained a Contributor since 1 April 1983 and who under the provisions of the
Industrial Staff Scheme as constituted on 31 March 1975 had reckonable, for the purposes of
clause 14(2) or paragraph 1(1) of the second schedule of the Industrial Staff Scheme as then
constituted non-contributing service under clause 14(6)(b)(i) such non-contributing service shall
be reckoned as Contributing Service at one-half its actual length, so however that if that person
was paying additional contributions under the proviso to clause 14(2)(b) or under the proviso
to paragraph (1) of the said second schedule any year of such non- contributing service in
respect of which such additional contributions have been paid shall be reckoned as Contributing
Service at its actual length.

In the case of a person who immediately before 1 April 1983 was a contributor to the
Industrial Staff Scheme, has remained a Contributor since 1 April 1983 and who on
31 March 1975 was paying reduced contributions under clause 13(1) of the Industrial Staff
Scheme as then constituted, any Contributing Service reckonable by virtue of paragraph 1 of
this Part shall, for the purpose of determining under Rule 23(1) of the Industrial Staff Scheme
as constituted on 31 March 1979 the appropriate sum shown in appendix C of the Industrial
Staff Scheme as then constituted, be deemed to be "contributing service from date of reduction
of contributions" within the meaning of that expression in the table in the said appendix C.

Part Il

Clause 13(1)(d) and Rule 6(5)(d)

The contributions being paid under the Industrial Staff Scheme as constituted on 31 March 1975
referred to in Rule 6(5)(d):

1

Additional contributions under the proviso to clause 14(2)(b) and under the proviso to
paragraph 1(1) of the second schedule in respect of non-contributing service under clause
14(6)(b)().

Arrears of contributions under the third proviso to clause 17(1) in respect of a period of
absence on national service or on approved national service or on compulsory service in the
armed forces of the Crown or on other compulsory national service.

Additional contributions under clause 20A(8) to increase the number of years included in a Back
Service Credit.

Contributions under part Il of the first schedule as a condition of being entitled to reckon years
within a Back Service Credit.
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APPENDIX E
Part |
Rule 6(6)

The Rules of the Staff Scheme and the Industrial Staff Scheme (including any Clauses, Rules or
A ppendices mentioned in those Rules) to be applied in respect of a Member to whom Rule 6(6) applies:

Staff Scheme Industrial Staff
Scheme

Rule 27A(1) Rule 11(1) exclusion of any reduction in a Member's pension in accordance
with Rule 40 of the Staff Scheme or Rule 23 of the Industrial
Staff Scheme in calculating the aggregate amount payable to
a Member's estate in accordance with Rule 21(1)

Rule 28(5)(b)  Rule 12(5)(b) exclusion of any reduction in a Member's pension in accordance
with Rule 40 of the Staff Scheme or Rule 23 of the Industrial
Staff Scheme in calculating the amount of the widow's pension
payable in accordance with Rule 23(1).

Rule 40 Rule 23 reduction of contributions and Benefits.

Part Il
Rule 7

The Rules of the Staff Scheme and the Industrial Staff Scheme (including any Clauses, Rules or
Appendices mentioned in those Rules) to be applied in the case of a Contributor to whom Rule 7 applies:

Staff Scheme Industrial Staff
Scheme

Rules 9 and Rule 1A contributions payable by and in respect of a Special Member

10 and superannuation rights to be afforded to or in respect of such
Special Member.
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APPENDIX F
Rule 22

(Setting out the trusts, powers and provisions upon, with and subject to which the Designated Sum is
to be held in pursuance of the provisions of Rule 22.)

The Group Trustees shall stand possessed of the Designated Sum and the income thereof upon the
trusts and with and subject to the powers and provisions following (that is to say):-

(1) During the period of 21 years from the death of the Member the Group Trustees may pay or
apply the Designated Sum and the income thereof or any part thereof respectively to or for
the benefit of all or any one or more exclusively of the other or others of the Beneficiaries
(as defined in paragraph (3) of this Appendix) or to the personal representatives of such
Member as part of his estate in such shares and in such manner as the Group Trustees shall
in their absolute discretion from time to time determine and so that the Group Trustees may if
they think fit pay any sum to the parent or guardian of any infant to be applied for the benefit
of such infant without seeing to the application thereof.

(2) Subject as aforesaid the Designated Sum and the income thereof or so much thereof
respectively as shall not have been paid or applied under paragraph (1) of this Appendix shall
be paid to the personal representatives of the Member as part of his estate provided that if such
Member shall have died intestate in circumstances where his residuary estate would belong
to the Crown or to the Duchy of Lancaster or to the Duke of Cornwall as bona vacantia no
part of the Designated Sum or of the income thereof shall be paid by the Group Trustees to the
Member's personal representatives and the Designated Sum and the income thereof or any
part thereof not paid or applied under paragraph (1) of this Appendix shall cease to be held on
the trusts set out in this Appendix and shall form part of the Group Assets of the relevant Group.

(3) For the purposes of paragraph (1) of this Appendix "Beneficiaries" means:
(a) the widow or widower of the Member;
(b) the issue of the Member;
(c) the grandparents of the Member and the grandparents of the widow or widower of the
Member and the grandparents of any previous or deceased wife or husband of the
Member;
(d) the issue of each of the grandparents of the Member and the issue of each of the

grandparents of the widow or widower of the Member and the issue of each of the
grandparents of any previous or deceased wife or husband of the Member;

(e) an individual or individuals (if any and whether of full age or not) to whom the Member
has at any time put himself in loco parentis or of whose person or property the Member
has at any time been guardian;

(f) an individual who in the opinion of the Group Trustees was wholly or in part
dependent upon the earnings of the Member at his death;

(9) an individual, charity, society or club beneficially entitled under a testamentary
disposition of the Member; and

(h) an individual, charity, society or club whose name has been notified prior to the death
of the Member to the Group Trustees in writing by the Member as being an individual,
charity, society or club (as the case may be) whom he wishes the Group Trustees to
consider as a possible recipient of the Designated Sum or part thereof.

(4) In paragraph (3) of this Appendix the expressions "grandparent” and "issue" shall be construed
as if the step-child adopted child or illegitimate child of any person were that person's child.
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APPENDIX G

Adjustment of Service in Part-Time Employment to arrive at number of years' Contributing

Service

Clause 46 definition of "Contributing Service"

In order that each period of Service as a Member in Part-Time Employment shall be treated as an
equivalent period of Contributing Service in Whole-Time Employment each period of such Service
during which W in the following formula is constant shall be adjusted by the following formula.

The formula is:

N xH

W

N

being the number of years worked in Part-Time Employment for number of hours established
under H;

being the number of hours worked on average in a normal working week specified in the
Member's contract of employment; and

being for any period of Service:

(i) between 1 October 1980 and 30 September 1981 (both dates inclusive):

(a) in the case of a Member who was a Staff Employee during such period — 38
hours;

(b) in the case of a Member who was an Industrial Employee during such period
— 40 hours;

(ii) between 1 October 1981 and 26 January 2006 (both dates inclusive) — 37 hours;

with effect from 27 January 2006 — 37 or such other number of hours reflecting the number of
hours worked on average in a normal working week specified in the Member's contract of
employment in respect of any category of employees as the Principal Employer shall determine
by notice to the Group Trustees.
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APPENDIX H

Rule 9

A Member who falls within the description set out in column A below and who commenced to pay Added
Contributions on or before 26 July 1995 shall cease to pay Added Contributions at the age appearing

opposite such description in column B below:
A

A male Member who commenced to purchase
Added Years prior to 1 April 1988:

A female Member who commenced to purchase
Added Years prior to 1 April 1988:

A male Member (other than a Member who
pursuant to the Former Schemes had a Normal
Pension Age of earlier than 63) who was a
Contributor on 31 March 1988 and who
commenced to purchase Added Years on or
after 15 December 1988 when aged 50 or
over:

A male Member who commenced to purchase
Added Years on or after 1 April 1988:

A female Member whose Normal Pension Age
is 63 and who commenced to purchase Added
Years on or after 1 April 1988:

A female Member whose Normal Pension Age
is 60 and who commenced to purchase Added
Years on or after 1 April 1988:

60

55

60 or (if the Member so elects by giving notice
upon commencement of his payment of Added
Contributions) 63

60

60

55

A Member who falls within the description set out in column C below and who commenced to pay Added
Contributions after 26 July 1995 shall cease to pay Added Contributions at the age appearing

opposite such description in column D below:
C

A Member who was in Continuous Employment
on 31 March 1988

A Member who was not in Continuous
Employment on 31 March 1988
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D

55 or 60 (whichever he elects)

60
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APPENDIX |

This Appendix is intentionally left blank.
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APPENDIX J

The following provisions shall apply in respect of all Members who are or who have been in Protected
Rights Employment, to the intent that the Protected Rights Assets in respect of a Protected Rights
Member shall be used to provide him with Money Purchase Benefits so that the Benefits payable to or
in respect of him under the Scheme shall be not less than those Money Purchase Benefits.

(1) Unless sub-paragraph (7)(c) applies, if Protected Rights Member has been in Protected Rights
Employment:

(@)

(b)

(c)

2 (a)

(b)

@ ()

(b)

958554126.3

the pension provided for him under the Scheme from the Protected Rights
Commencement Date shall be not less than his Protected Rights Pension;

if he dies after the Protected Rights Commencement Date leaving a surviving spouse
who is entitled to a pension under the Scheme, then the pension provided for such
surviving spouse under the Scheme shall be not less than the amount of pension
determined under sub-paragraph (4)(a) (if any) and shall be payable for life; and

if he dies prior to the Protected Rights Commencement Date leaving a surviving
spouse who is entitled to a pension under the Scheme, then the pension provided for
such surviving spouse under the Scheme shall be not less than the amount of pension
provided for him under sub-paragraph (4)(b) (if any) and shall be payable for life.

Minimum Payments will be paid by the Employer to the Scheme in respect of all
Protected Rights Members who are in Protected Rights Employment, save that if a
Protected Rights Member is required to contribute under Rule 8, the amount of his
contributions under that Rule equal in amount to his Share of Minimum Payments shall
be treated as deducted by the Employer from his earnings and paid to the Scheme as
part of the Minimum Payments.

Notwithstanding sub-paragraph (2)(a), no part of a Protected Rights Member's
contributions shall be treated as Minimum Payments where the Protected Rights
Member pays Primary Class 1 contributions at a reduced rate by virtue of regulations
made under section 19(4) of the Social Security Contributions and Benefits Act 1992.

A Protected Rights Member's contributions under Rule 8 in excess of his Share of
Minimum Payments shall be deemed to have secured his lump sum benefit under
Rule 14(1)(b); Provided That where no such lump sum is payable, the Protected Rights
Member shall be entitled to such benefit (if any) as satisfies the requirements of
regulation 30(2) of the Contracting-out Regulations.

This Appendix applies to the following payments made to the Scheme in respect of a
Protected Rights Member who is in Protected Rights Employment:

(i) Minimum Payments and payments made by the Secretary of State under
section 42A(3) of the Pension Schemes Act;

(ii) payments of minimum contributions by the Secretary of State for Social
Security made under regulation 14 of the Personal Pension Schemes
(Appropriate Schemes) Regulations 1988 or regulation 12 of the Personal
Pension Schemes (Appropriate Schemes) Regulations 1997; and

(iii) transfer payments received under paragraph (6) from another Retirement
Arrangement which are derived from or must be treated as Protected Rights.

Minimum Payments shall be invested on behalf of a Protected Rights Member within

one month of the end of the income tax month to which they relate and age related
payments made by the Secretary of State under section 42A(3) of the Pension
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(c)

@ @

(b)

® @

(b)

(c)

Schemes Act shall be invested on behalf of the Protected Rights Member within one
month of the payment by the Secretary of State to the Scheme.

The value of the Protected Rights Member's Protected Rights Assets shall be
calculated in accordance with section 27 of the Pension Schemes Act. The methods
and assumptions used shall be determined by the Group Trustees on the advice of
the Actuary. The Group Trustees shall keep such records as will enable the amount
of the Protected Rights Member's Protected Rights Assets to be calculated at any
time in accordance with section 27(3) of the Pension Schemes Act.

A Member's Protected Rights Pension shall be payable from his Protected Rights
Commencement Date, and shall continue for life. On the death of a Protected Rights
Member after the Protected Rights Commencement Date, a pension shall be paid to
his surviving Qualifying Spouse. If the Protected Rights Pension and the pension
payable to the Qualifying Spouse are payable from the Scheme they shall be calculated
in such manner as may be determined by the Group Trustees, on the advice of the
Actuary, Save That the Qualifying Spouse's pension (if applicable) shall be one-half of
the Member's Protected Rights Pension, and shall continue for the period prescribed
for the purposes of section 29(1)(b)(i) of the Pension Schemes Act.

If a Protected Rights Member dies before the Protected Rights Commencement Date
leaving a Qualifying Spouse, then the Protected Rights Member's Protected Rights
Assets shall be used to provide the surviving spouse with a pension. If the pension
is to be provided by the Scheme, the amount shall be calculated in such manner as
may be determined by the Group Trustees, on the advice of the Actuary and shall be
payable for life.

Where a Protected Rights Member dies before he reaches the Protected Rights
Commencement Date either without leaving a Qualifying Spouse or leaving a
Qualifying Spouse who dies before a pension is provided to such spouse, the lump
sum payable in respect of the Member under the Scheme at the date of his death
shall be not less than the value of his Protected Rights.

Notwithstanding Rule 22 or the provisions of the Scheme which provide for the
payment of a lump sum on the death of a Member, if a Protected Rights Member gives
a written direction to the Group Trustees a sum equal to the value of his Protected
Rights shall be payable if he dies in the circumstances referred to in sub-paragraph (a),
in accordance with such direction.

In the absence of any direction under sub-paragraph (b), the provisions of Rule 22(2)
shall apply to the said sum; save that where the Protected Rights Member is a Member
to whom Rule 22(1) applies who has not given a written direction thereunder, or where
no lump sum is payable on the death of such Member under the Rules, the said sum
shall be payable to the Protected Rights Member's estate.

(6) The provisions of the Transfer Payment Regulations and the Contracting-out (Transfer and
Transfer Payment) Regulations 1996 shall apply in respect of transfers of Protected Rights
Assets to or from other Retirement Arrangements.

@ @
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A Protected Rights Member may elect pursuant to section 28(3) of the Pension
Schemes Act to be provided with a Protected Rights Pension payable from his
Protected Rights Commencement Date by the purchase of an annuity from a
Recognised Insurance Company rather than from the Scheme by giving written notice
to the Group Trustees of the identity of such Recognised Insurance Company in
accordance with section 29(4) of the Pension Schemes Act. In default of any
determination by a Protected Rights Member which of the alternatives set out in
regulations 4(7), 4(8) and 4(9) of the Protected Rights Regulations shall apply to his
Protected Rights Pension the Group Trustees shall, at their discretion, determine which
of those alternatives shall apply.
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(8)

9)

(b) A Qualifying Spouse of a Protected Rights Member who dies before his Protected
Rights Commencement Date may elect pursuant to section 28(3) of the Pension
Schemes Act to be provided with a pension by the purchase of annuity from a
Recognised Insurance Company rather than from the Scheme by giving written notice
to the Group Trustees of the identity of such Recognised Insurance Company within
three months of the date on which the Group Trustees notify him that he has the right
to elect a Recognised Insurance Company. In default of any determination by the
Qualifying Spouse as to which of the alternatives set out in regulation 12(11) of the
Protected Rights Regulations shall apply the Group Trustees shall, at their discretion,
determine which of those alternatives shall apply.

(c) Where a Protected Rights Member or Qualifying Spouse has exercised his right under
section 28(3) of the Pension Schemes Act to elect to be provided with a pension by the
purchase of an annuity from a Recognised Insurance Company, the pension provided
under the Scheme for the Protected Rights Member, Qualifying Spouse, Dependant
and/or Dependent Child (as the case may be) shall be reduced by an amount equal, in
each case, to the lesser of:

(i) the annuity provided by the Recognised Insurance Company to the person
entitled thereto; and

(ii) the pension that would have been paid to him under the Scheme had the
Protected Rights Member or Qualifying Spouse not so elected

and for these purposes the annuity provided by the Recognised Insurance Company
shall be deemed to increase at the same rate as the pension which would have been
provided to that person under the Scheme had the Protected Rights Member or
Qualifying Spouse not so elected.

This Appendix shall be treated as including all such provisions as may be required to be
included for a Member to be in Protected Rights Employment or to have Protected Rights in
the Scheme. If any part of this Appendix or any part of the Scheme as applicable to a Member
who is or has been in Protected Rights Employment is inconsistent with the requirements of
and under the Pension Schemes Act the latter will prevail. So far as Protected Rights are
concerned, this Appendix overrides any other provisions of the Scheme which are inconsistent
with it, except any that are in accordance with the provisions of the Pension Schemes Act and
which are necessary in order that Registration is not prejudiced.

In this Appendix the following terms have the meanings herein assigned to them:-

"Contracting-out Regulations™ means The Occupational Pension Schemes (Contracting-out)
Regulations 1996;

"Dependent Child" means a child of the Protected Rights Member and the Protected Rights
Member's widow or widower and includes any other child for whom the Protected Rights
Member was entitled to child benefit immediately before the Protected Rights Member died (or
would have been if the child had lived in Great Britain). If the Protected Rights Member and the
widow or widower were living together at the time the Protected Rights Member died, it also
includes any child for whom the widow or widower was then entitled to child benefit (or would
have been if the child had lived in Great Britain);

"Minimum Payments" has the meaning given to it in section 8(2) of the Pension Schemes Act;

"Money Purchase Benefits" means benefits calculated by reference to payments made under
paragraph (3)(a) of this Appendix by, or in respect of, a Protected Rights Member but does not
include benefits calculated by reference to the Protected Rights Member's final or average
salary;

"Protected Rights" in respect of a Member are his rights under this Appendix derived from
payments to the Scheme made in respect of him under paragraph 3(a) of this Appendix;
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"Protected Rights Pension" is a Protected Rights Member's entitlement to a pension for life
secured by the application of his Protected Rights Assets;

"Protected Rights Regulations™ means The Personal and Occupational Pension Schemes
(Protected Rights) Regulations 1996;

"Qualifying Spouse" has the meaning given to "qualifying widow or widower" in regulation
12 of the Protected Rights Regulations;

"Transfer Payment Regulations” means the Protected Rights (Transfer Payment)
Regulations 1996.
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APPENDIX K
The Pension Sharing on Divorce Rules
1 Definitions

"Ex-Spouse" means an individual to whom Pension Credit Rights have been or are to be
allocated following a Pension Sharing Order, agreement or equivalent provision.

"Insurance Company" is as defined in Section 659B of the Taxes Act 1988.

"Negative Deferred Pension" means the amount by which the Member's pension or deferred
pension under the Scheme which arose/arises from Service, is reduced, at the date on which
the Member's Service as a Contributor ceases, by section 31 WRAPA99 or under
corresponding Northern Ireland legislation, following a Pension Sharing Order, agreement or
equivalent provision. For this purpose, Service includes all periods of service with other
employers which have been treated as if they were Service, where a transfer payment has been
made to the scheme in respect of that other service.

"Pension Credit" means a credit under section 29(1)(b) of WRAPA99 or under corresponding
Northern Ireland legislation.

"Pension Credit Rights™ 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)(a) of WRAPA99 or under corresponding
Northern Ireland legislation.

"Pension Debit Member" means a Member whose benefits have been permanently
reduced by a Pension Debit. Such a Member will either be:

(a) a Member who is a controlling director of a company which is his/lher employer if
he/she is a director of the company to whom paragraph (b) of section 417(5) of the
Taxes Act 1988 applies either at the date on which the marriage was dissolved or
annulled, or at any time within the period of 10 years before that date or,

(b) a Member whose earnings at the date at which his/her marriage was dissolved or
annulled exceeded 7 of the Permitted Maximum for the year of assessment in which
the dissolution or annulment occurred. Earnings for these purposes shall be taken to
be the total emoluments —

(i) which were paid to the member in consequence of pensionable service to
which the Scheme relates during the year of assessment before the year of
assessment in which the marriage was dissolved or annulled, and

(ii) from which tax was deducted in accordance with the Income Tax
(Employments) Regulations 1993.

"Pension Sharing Order" means any order or provision as is mentioned in section 28(1)
of the WRAPA99 or Article 25(1) of the Welfare Reform and Pensions (Northern Ireland) Order
1999.

"WRAPA99" means the Welfare Reform and Pensions Act 1999.

Other terms shall have the meanings given them in Rule 25.
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2 Assignment

Rule 40 is amended to permit the assignment of part or all of the 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 Notwithstanding any other provisions of the rules, the benefits for a Pension Debit Member
are additionally subject to the following limits, subject to compliance with Social Security
legislation:

(1) The pension shall not exceed the Aggregate Retirement Benefit less the Negative
Deferred Pension in the Scheme and the Negative Deferred Pension in any Associated
Scheme.

(2) The Lump Sum Retirement Benefit shall not exceed:

(a) for Pension Debit Members who are 1989 Members or 1987 Members, an

amount determined by 3 x the initial annual pension payable

(b) for Pension Debit Members who are Pre-1987 Members, an amount of the
greater of:

(i) 3 x the initial annual pension payable or,

(i) the maximum Lump Sum Retirement Benefit permitted under Rule
25(3), less 3 x the Negative Deferred Pension.

For the purposes of this Rule, the initial annual pension should be calculated on the
following bases:

(aa) if the pension payable for the year changes, the initial pension payable should
be taken;

(bb) it should be assumed that the Pension Debit Member will survive for a year;
and

(cc) the effect of commutation should be ignored.

(3) On the death of the Pension Debit Member, any pension for a widow, widower or
any Dependant (excluding any pension or annuity arising from the surrender of any
part of the Member's pension under or pursuant to Rule 27 or 28), when aggregated
with the pensions payable to the widow, widower or Dependant under all Associated
Schemes, or any allowance in respect of a Child of a Member, when aggregated with
the allowances in respect of that Child under all Associated Schemes, shall not exceed
in either case 2/3rds of whichever is the appropriate Aggregate Retirement Benefit
under sub-paragraph (a), (b), (c) or (d) of Rule 25(5), or such greater amount as
will not prejudice Registration, as if there had been no Pension Debit, less the
Negative Deferred Pension and the Negative Deferred Pension in any Associated
Scheme ("the Restricted Aggregate"). Where more than one pension is to be paid the
total of all the pensions cannot exceed 100% of the Restricted Aggregate.

4 The Group Trustees must give full details of the Pension Debit and a lump sum certificate
specifying the maximum permissible lump sum, to the receiving scheme/arrangement where
the fund underlying the benefits for a Pension Debit Member is transferred to another scheme
approved under Chapter | Part XIV of the Taxes Act 1988 or a scheme approved under Chapter
IV Part XIV of the Taxes Act 1988.

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

6 If the Ex-Spouse dies after a Pension Sharing Order, agreement or equivalent provision is
made but before it is acted upon by the Group Trustees, the following benefits may be paid.

A lump sum death benefit may be paid to any person at the discretion of the Group Trustees.

The lump sum is limited to 25% of what would have been the cash equivalent of the fund which
would have provided the Pension Credit Rights for the Ex-Spouse. The balance of the fund
may be used to provide a non-commutable pension to a Dependant of the Ex-Spouse.

The amount of pension payable to a Dependant is limited to a maximum of 2/3rds of the amount
of the pension that could have been paid to the Ex-Spouse at the date of death if the whole
of what would have been the cash equivalent of the fund which would have provided the
Pension Credit Rights had been used to purchase an annuity at an available market rate. Where
more than one pension is to be paid the total of all the pensions cannot exceed the amount of
the pension that could have been paid to the Ex-Spouse.

Such pensions must be payable for life, except that pensions paid to children must cease on
the attainment of age 18 or, if later, on the cessation of full time education. Such pensions
may be fully commuted, however, for a lump sum on the grounds of triviality at the time such a
pension becomes payable.

7 The Group Trustees shall have the power to recover any charges incurred in providing
information and otherwise complying with a Pension Sharing Order so far as is permitted by
the WRAPA99 and associated Regulations.

8 Subject to the terms of any Pension Sharing Order, arrangement or equivalent provision which

is binding on the Group Trustees and to Registration not being prejudiced, the benefits of an
Ex-Spouse shall not be secured in the Scheme but shall be secured elsewhere.
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APPENDIX L
DC Arrangement (Clause 41(9))

Where the provisions of this Appendix L are adopted by a Principal Employer in respect of its Group
pursuant to Clause 41(9), so as to establish a DC Section within its Group, the Clauses and Rules
as applicable to that Group shall be amended as set out in this Appendix as amended by the relevant
Deed of Adoption.

Part |
A The Clauses shall be amended as follows:
1 Clause 13 (Contributions by the Employers)

In paragraph (1) of Clause 13, new sub-paragraphs (j) and (k) shall be inserted as follows:

() subject to the Employer's right to terminate such contributions, a monthly sum in
respect of each of the DC Contributors respectively employed by it equal to the
Employer's Contribution Rate applicable to such DC Contributor; and

(k) such further sums as are equal to the cost of securing by way of insurance any
Benefits payable in respect of the DC Members which are not provided by reference to
the value of the DC Members' DC Accounts, or where such Benefits are secured
otherwise than by way of insurance, such further sums as may be determined by each
Principal Employer, for itself and its Participating Employers, on the advice of the
Actuary, to represent the actuarial costs of securing such Benefits.

In paragraph (2) of Clause 13, sub-paragraph (a) shall be deleted and substituted as follows:
(a) all sums to be contributed by it under sub-paragraphs (1)(a), (1)(d), (1)(j) and (1)(k)
and all contributions received by it from the Members and DC Members in its
employment under the Scheme and any other sums received by it in connection with
the Scheme shall be paid as soon as practicable after the end of the month to which
such contributions relate or in which such sums are received (as the case may be);
2 Clause 14 (Actuarial valuation of the Scheme and of the Groups)
Paragraph (11) of Clause 14 shall be inserted as follows:
(11)  Any valuation prepared under paragraph (1) or (3) shall reflect the fact that the Group
Assets and Group Liabilities of the Group include the assets and liabilities
applicable to the DC Section, but in preparing any such valuation, no allowance shall
be made for projected increases in the salaries of DC Contributors, save in respect of
any Benefits payable in respect of the DC Members which are not provided by
reference to the value of the DC Members' Accounts.
3 Clause 46 (Definitions)
In Clause 46 the following definitions shall be inserted in alphabetical order:
"Annuity” means an annuity which:

(a) will not prejudice Registration (whether because of the amounts payable, the terms
on which they are paid or otherwise);

(b) satisfies the requirements of Appendix J (where applicable); and
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(c) is not capable of assignment or commutation other than on the conditions set
out in regulation 2 of the Occupational Pension Schemes (Discharge of Liability)
Regulations 1985;

"DC Member's Annuity" in relation to a DC Member means an Annuity for life payable to the
DC Member;

"DC Qualifying Service" means the period (whether a single period or two or more periods,
continuous or discontinuous, but ignoring any period in respect of which the DC Member
has received a refund of contributions) during which the DC Member was at all times:

(a) in Qualifying Service or in Service as a DC Contributor under the Scheme; or

in linked qualifying service (as defined in section 179 of the Pension Schemes Act) under
another scheme;

"Deed of Adoption" means the deed executed by the Principal Employer pursuant to Clause
41(9);

"ERA" means the Employment Rights Act 1996;
"Family Leave" means any period of Maternity Leave or Parental Leave;

"Lump Sum Provision" in relation to a deceased DC Member means a lump sum of such
amount (if any), not exceeding the maximum amount permitted under Rule 25, as may be
specified in the Deed of Adoption;

"Maternity Leave" means a period during which a female DC Contributor is absent from work
due to pregnancy or confinement and

(a) has a right to maternity leave under the ERA,;
(b) has a statutory right to return under the ERA,; or
(c) is entitled to statutory maternity pay

whichever is longer;

"Ordinary Maternity Leave" means that period of leave to which a DC Contributor is entitled
under section 71 of the ERA;

"Paid Family Leave" means a period of Maternity Leave or Parental Leave during which each
employer of a Group which has a DC Section pays or (unless it is in respect of a period of
unpaid Ordinary Maternity Leave) is deemed to pay the DC Contributor any contractual
remuneration or statutory maternity pay, statutory paternity pay or statutory adoption pay;

"Parental Leave" means a period during which a DC Contributor with at least 26 weeks'
continuous Service who has or expects to have responsibility for a child (as defined in regulation
13(2) of the Maternity and Parental Leave etc Regulations 1999) is absent from work for the
purpose of caring for that child;

"Supplemental Survivor's Annuity" in relation to a deceased DC Member means an Annuity
of such amount (if any), not exceeding the maximum amount permitted under Rule 25, as may
be specified in the Deed of Adoption payable to such one or more of the deceased DC
Member's Dependants as either the DC Member has nominated or the Group Trustees have
decided, as the case may be;

"Survivor's Annuity” in relation to a DC Member means an Annuity for life (or such shorter
period as may be required to meet the criteria for Registration or may otherwise be requested
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by the DC Member and agreed by the Group Trustees), payable on the death of such DC
Member to such one or more of his Dependants as either the DC Member has nominated or
the Group Trustees have decided, as the case may be;

"Unpaid Family Leave" means any period of Family Leave that is not Paid Family Leave;
The Rules shall be amended as follows:

Rule 1 (Qualifications for membership)

In paragraph (2) of Rule 1, new sub-paragraph (j) shall be inserted as follows:

() any Employee in Service on terms providing for membership of the Scheme only under
Appendix L (DC Arrangement).

Rule 25 (Limitations on Benefits)
Paragraph (13) shall be inserted in Rule 25 as follows:

(13) In this Rule references to Normal Pension Age shall mean, in respect of a DC Member,
Normal DC Pension Age.

Rule 31 (Grant of Back Service Credit)

Paragraph (3) shall be inserted into Rule 31 as follows:

(3) A DC Member in respect of whom a Transfer Value Payment has been made to and
accepted by the Group Trustees (who may accept or decline such Transfer Value
Payment at their sole discretion) shall be entitled to have the same credited to his or
her DC Account.

Part Il

The DC Rules shall be inserted immediately after the Rules as follows:

"THE DC RULES

DC MEMBERSHIP

1

1.1

Eligibility
An Employee shall become a DC Contributor if:
1.1.1  he is at least one year younger than his Normal DC Pension Age;

1.1.2  such membership will not prejudice the Concurrency Requirements nor Prejudice the
Scheme;

1.1.3  his Employer invites him to become a DC Contributor;
1.1.4 he undergoes such medical examination (if any) as the Employer or the Group
Trustees require and the person requiring the medical examination decides that the

result of it is satisfactory; and

1.1.5 he applies to become a DC Contributor in such manner and by such date as may
be specified in the Employer's invitation.
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2.1

3.1

3.2

41

Ceasing to be a DC Contributor
A person shall cease to be a DC Contributor:

2.1.1 immediately upon leaving Service (unless he immediately enters Service with
another Employer that has a DC Section which he joins);

2.1.2 upon his Employer ceasing to contribute or credit contributions to the DC Section
in respect of him (other than because of a temporary suspension of contributions);

2.1.3  upon receiving benefits under DC Rule 8.2;

2.1.4  upon the expiry of not less than two months' written notice terminating at the end of a
calendar month given by him to the Group Trustees;

2.1.5 upon attaining age 75 or earlier death; or
2.1.6 upon becoming a Member other than a DC Member.
Absence from work (not due to Family Leave)

A DC Contributor who is absent from work for a reason other than Family Leave will continue
to be a DC Contributor during the period of absence if the Employer concerned agrees and
notifies the Group Trustees in writing. A DC Member will cease to be a DC Contributor:

3.1.1 if, in the Employer's opinion, there is not (or there ceases to be) a definite expectation
of his return to work (unless the absence is because of lll-Health and whether or not
he is receiving pay under a sick pay or insurance scheme which will not continue
beyond his Normal DC Pension Age);

3.1.2 if he becomes a member of another Retirement Benefits Scheme or a Personal
Pension Scheme (unless the Concurrency Requirements are satisfied in relation to
such Personal Pension Scheme) during his absence; or

3.1.3 if Registration would otherwise be prejudiced.

During a period of absence, the Employer and the DC Contributor concerned (or the Employer
alone) may continue to contribute (at the previous rate or a different rate to his DC Account);
alternatively, at the discretion of the Employer, contributions may be suspended.

Family Leave
Where a DC Contributor goes on Family Leave:

411 DC Rule 2.1.1 will not apply to the DC Contributor during the period of such Family
Leave. If the DC Contributor does not return to work with his or her Employer at the
end of such period he or she will cease to be a DC Contributor on the day his or her
Paid Family Leave ends, or in the case of unpaid Ordinary Maternity Leave, when that
ends.

4.1.2 During any period of Paid Family Leave, the DC Contributor's contributions payable
under DC Rule 5.1.1 and any amounts allocated from Group Assets as contributions
under DC Rule 5.2.2 will be based on the contractual pay or the statutory or contractual
maternity pay, paternity pay or adoption pay the DC Contributor actually receives from
his or her Employer. A DC Contributor will not be required to pay contributions during
a period of Unpaid Family Leave.

4.1.3 During any period of Paid Family Leave and any period of unpaid Ordinary Maternity
Leave, the contributions payable by the Employer in respect of the DC Contributor
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under DC Rules 5.1.2 and (if applicable) 5.1.3 and any amounts allocated from Group
Assets as contributions under DC Rule 5.2.2 will be calculated on the basis that the
DC Contributor had continued to receive the same remuneration that he or she
would have received had he or she been working normally during such period.

If the DC Contributor dies whilst on Family Leave, any Lump Sum Provision and
Supplemental Survivor's Annuity payable under DC Rule 10 will be based on the
remuneration the DC Contributor would have received had he or she continued working
normally during such period.

CONTRIBUTIONS AND ACCOUNTS

5 Contributions

5.1 Subject in each case to any special rates which may apply under DC Rule 3 or 4 and any
arrangements made to deal with surpluses pursuant to paragraph (5) or (7) of Clause 14:

5.1.1

5.1.2

5.1.3

each DC Contributor shall contribute to the Fund at the DC Contributor's Contribution
Rate;

each Employer shall contribute to the Fund at the Employer's Contribution Rate, as
specified in Clause 13(1)(j); and

each Employer shall contribute to the Fund to provide risk benefits for DC
Members, as specified in Clause 13(1)(k).

5.2 Where arrangements under Clause 14 in force from time to time permit contributions otherwise
payable under DC Rule 5.1 to be funded totally or partially from surplus:

5.2.1 each DC Contributor and Employer to whom those arrangements relate shall
contribute to the Fund at such lower rate as may be provided by such arrangements;
and

5.2.2 the difference between such lower rate and the DC Contributor's Contribution Rate
or the Employer's Contribution Rate (as appropriate) shall be allocated from Group
Assets as contributions under DC Rule 5.1.

6 Accounts
6.1 The Group Trustees shall maintain one DC Account in respect of each of its DC Members,

to which shall be credited:

6.1.1

958554126.3

contributions paid by the DC Member under DC Rule 5.1.1 (plus any amounts
allocated from Group Assets under DC Rule 5.2 to fund the full DC Contributor's
Contribution Rate);

contributions paid by an Employer in respect of the DC Member under DC Rule 5.1.2
(plus any amounts allocated from Group Assets under DC Rule 5.2 to fund the full
Employer's Contribution Rate);

any payments received by the Group Trustees from HM Revenue and Customs in
respect of the DC Member in accordance with section 42A(3) of the Pension Schemes
Act; and

Scheme Service Transfer Payments and Transfer Value Payments received or

credited by the Group Trustees in respect of the DC Member (excluding in either case
such part as represents additional voluntary contributions).
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6.2

6.3

6.4

6.5

Investment and administration expenses in relation to each DC Section shall be allocated on
the basis set out in Clause 16 with the purpose that all costs and expenses related to DC
Sections shall be borne by Groups which have a DC Section, Provided That:

6.2.1 the Principal Employer shall, following written notification from the Scheme Trustee,
pay:

6.2.1.1 all initial costs incurred in establishing the DC Section for its Group; and

6.2.1.2 such proportion of the base costs invoiced by a provider of a DC Investment
Fund as the number of DC Members in its Group bears to the number of DC
Members in the Scheme, until such time as the Scheme Trustee and the
Principal Employers and Group Trustees of the Groups which have DC
Sections agree that these costs are de minimis in relation to the value of DC
Accounts;

as the Scheme Trustee shall certify;

6.2.2 the Principal Employer may also determine to pay such other costs and expenses in
relation to its DC Section as it thinks fit;

6.2.3 the expenses of the Scheme Trustee in administering DC Sections shall be borne by
Groups which have a DC Section in such proportions as the Co-ordinator considers fair
and reasonable in the circumstances;

6.24 on such basis as is disclosed in writing in advance to DC Members and
prospective DC Members:

(i) the value of units in each DC Investment Fund which are notionally attributed
to each DC Account shall be net of the investment management charges of the
providers of those respective DC Investment Funds as agreed by the Scheme
Trustee with the provider of the DC Investment Fund(s); and

(i) deduction may be made from each DC Account in respect of other investment
management costs not included in any of the foregoing paragraphs;

6.2.5 in the case of a partial or total winding-up of the Scheme under Clause 43, there
may be deducted from each DC Account being maintained by the Group(s) being
wound up such amount as the Scheme Trustee and the Group Trustees of the Group(s)
being wound up which have DC Sections shall (on actuarial advice) consider
represents a fair proportion of the costs, expenses and reserves (other than those
borne directly by any DC Employer) arising from such winding-up.

Amounts credited to the DC Account of each DC Member shall form part of Group Assets and
shall be invested and re-invested in such one or more DC Investment Funds (and if more than
one in such proportions) as the DC Member may from time to time specify in writing pursuant
to, and in accordance with, Clause 5C.

As at a particular date, the value of a DC Account shall be the current value of the investments
in the DC Investment Funds which are attributed to that DC Account as at that date less any
deductions for costs and expenses made pursuant to DC Rule 6.2.

DC Accounts are notional accounts which are maintained solely for the purpose of determining
Benefits and do not confer on any DC Member or any other person any interest in any particular
asset allocated to the DC Assets.
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BENEFITS ON RETIREMENT

7

7.1

7.2

8.1

8.2

9.1

9.2

Benefits on retirement at Normal DC Pension Age

In respect of a DC Member who leaves Service at his Normal DC Pension Age the Group
Trustees shall apply an amount equal to the value of the DC Member's DC Account to
provide benefits for or in respect of him. The benefits shall take the form of a DC Member's
Annuity commencing on his Normal DC Pension Age and, at the DC Member's option (subject
to DC Rule 7.2), one or more of the following:

7.1.1  alump sum payable to the DC Member at his Normal DC Pension Age; and
7.1.2 a Survivor's Annuity.

The exercise by the DC Member of his option under DC Rule 7.1 shall be subject to the
following conditions:

7.2.1 the aggregate annual amount of any Survivor's Annuity shall not exceed the annual
amount of the DC Member's Annuity;

7.2.2 where the provisions of Appendix J (Protected Rights) apply, the Group Trustees shall
ensure that those provisions are complied with;

7.2.3 a DC Member's Annuity may not be guaranteed to be payable for more than 5 years;
and

7.2.4 any Annuity not purchased from a DC Member's additional voluntary contributions must
provide for increases at least at the intervals and by the percentage required by the
Pensions Act. Subject thereto a DC Member may select an Annuity which provides for
annual increases at such rate (not exceeding the maximum rate consistent with
Registration) as may be available.

Late retirement

A DC Contributor who remains in Service after Normal DC Pension Age shall, subject to DC
Rule 8.2, receive benefits payable from the date on which he retires from Service, or his 751
birthday if sooner, at which date the Group Trustees shall use the DC Member's DC Account
to provide benefits for or in respect of the DC Member in the manner set out in DC Rule 7 but
as if the references therein to his Normal DC Pension Age were instead to the date from which
his benefits are actually payable.

A DC Contributor to whom DC Rule 8.1 applies may, with the consent of his DC Employer, and
provided he is not treated for the purposes of Rule 25 as a New Tax Regime Member or a
Special Director, receive benefits at any time after reaching Normal DC Pension Age and
before his 75t birthday, notwithstanding that he remains in Service.

Early retirement

If a DC Contributor who has completed the Appropriate Period of Qualifying Service leaves
Service on or after age 50 (or at any time if because of lll-Health) but before Normal DC Pension
Age, he may request the Group Trustees to use his DC Account to provide benefits for or in
respect of him in accordance with DC Rule 7, in lieu of benefits under DC Rule 14, but as though
references in DC Rule 7 to his Normal DC Pension Age were to the date of his leaving Service.
Section 52 of the Pensions Act shall apply in respect of any DC Member leaving Service before
attaining the age of 55.

Where the provisions of Appendix J (Protected Rights) apply, the Group Trustees shall
ensure that those provisions are complied with.
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BENEFITS ON DEATH BEFORE RETIREMENT

10 Death of a DC Contributor
10.1 On the death of a DC Contributor there shall be payable:
10.1.1 the Lump Sum Provision (if applicable);
10.1.2 a Supplemental Survivor's Annuity (if applicable);
10.1.3 where the provisions of Appendix J apply, an Annuity or a lump sum payable in
accordance with those provisions; and, subject thereto,
10.1.4 a lump sum equal to the balance of the DC Member's DC Account then remaining,
or such lesser amount that will not contravene Rule 25; and
10.1.5 if and to the extent that there is any balance of the DC Member's DC Account then
remaining, a Survivor's Annuity.

10.2  The Group Trustees shall meet the cost of providing the benefits payable under DC Rules
10.1.3, 10.1.4 and 10.1.5 from the DC Member's DC Account.

10.3  Any benefits payable under DC Rule 10.1.1 and 10.1.2 shall be payable out of Group Assets
without regard to and without diminishing the value of the DC Member's DC Account.

10.4  The Group Trustees may at their discretion restrict the lump sum payable under DC Rule 10.1.4
in order to increase the amount of any Survivor's Annuity, and may at their discretion augment
any Annuity payable under DC Rule 10.1.3 in lieu of providing a Survivor's Annuity under DC
Rule 10.1.5.

11 Death after leaving DC Contributing Service

11.1 On the death of a DC Member after leaving DC Contributing Service but before his
Deferred DC Benefits have become payable under DC Rule 14, DC Rule 10 shall apply as
though the DC Member were a DC Contributor, save that no benefits shall be payable under
DC Rules 10.1.1 and 10.1.2, and DC Rule 10.3 shall not apply.

12 Distribution of lump sum death benefits

12.1 Any lump sum death benefits which become payable (including those deriving from additional
voluntary contributions or transfer payments) shall be applied in accordance with Rule 22.

BENEFITS ON WITHDRAWAL

13 Return of contributions

131 If a DC Member ceases to be a DC Contributor before Normal DC Pension Age in

circumstances where:

13.1.1 he has left Service;

13.1.2 the provisions of Appendix J do not apply;

13.1.3 he has not completed the Appropriate Period of DC Qualifying Service (if any); and
13.1.4 no Transfer Value Payment has been received in respect of his rights under a

Personal Pension Scheme; the Group Trustees shall pay the DC Member a lump sum
in accordance with DC Rule 13.2.
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13.2

14

14.1

14.2

15

15.1

the Group Trustees shall pay the DC Member a lump sum in accordance with DC Rule 13.2.
Where this DC Rule 13.2 applies, the lump sum payable shall be equal to:

13.2.1 the value of units in each DC Investment Fund which are notionally attributed to each
DC Member's DC Account in respect of the contributions which the DC Contributor
has made to the Fund or is deemed to have made to the Fund in relation to any
Transfer Value Payment; plus

13.2.2 the value of the DC Member's AVC Account;
less the amount of tax or duty for which the Group Trustees are liable in respect thereof.
Deferred benefits

If a DC Member ceases to be in DC Contributing Service before his Normal DC Pension Age
in circumstances where DC Rule 9 does not apply and where no lump sum is payable under
DC Rule 13 then, subject to DC Rule 15, the DC Member's DC Account will remain in the Fund
so as to provide benefits in accordance with DC Rule 7 on the DC Member attaining Normal
DC Pension Age or (if sooner) until DC Rule 11 or 14.2 applies.

A DC Member who is aged 50 or more (or who is suffering from lll-Health) and who is
entitled to Deferred DC Benefits under DC Rule 14.1 may, subject to the provisions of Appendix
J (if applicable), elect that the Group Trustees shall use his DC Account to provide benefits
as set out in DC Rule 7 before his Normal DC Pension Age.

Transfer payments

A DC Member who is entitled to Deferred DC Benefits may request the Group Trustees to
make a Transfer Value Payment to a Retirement Arrangement in respect of which he is a
member, in lieu of his rights under DC Rule 14. Where he does so the Group Trustees shall
make such payment and thereafter the Group Trustees shall have no liability under the Rules
to or in respect of him.

SECURING BENEFITS

16

16.1

16.2

Annuity purchase

Any Annuity payable under the DC Rules shall be purchased from a Recognised Insurance
Company chosen in writing by the DC Member or other person in respect of whom the
entitlement arises, or (in default of such choice being made within at least one month before
the due date on which the Annuity is to commence) by the Group Trustees, who shall notify
the DC Member or other such person of the choice so made.

Upon purchase of an Annuity in accordance with the DC Rules the Group Trustees shall be
discharged from all further liability to provide the benefits secured by such Annuity.

EXCESS FUNDS

17

171

Balances on DC Accounts

If, after a DC Member's DC Account has been applied in accordance with the DC Rules there
remains a balance in such DC Account which will not be used to provide Benefits then subject
to the provisions of Appendix J, such balance will be retained in the Fund for the general
purposes of the Group.
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TERMINATION
18 Termination of Employers' liabilities to contribute in respect of DC Contributors

18.1 The Principal Employer may at any time by not less than 30 days' notice in writing to
the Group Trustees and the Scheme Trustee terminate its liability and that of its Participating
Employers to pay contributions under sub-paragraphs (j) and (k) of Clause 13(1) as from the
date specified in such notice. In that event:

18.1.1 with effect from the date specified in such notice, DC Contributors associated with
such Group will cease to be in DC Contributing Service and their liability to contribute
under DC Rule 5 will cease;

18.1.2 the Group Trustees shall give notice to each of the DC Contributors concerned; and

18.1.3 the Group Trustees shall appropriate such part of the Group Assets as they may
determine represents the rights under the DC Rules in respect of the DC Members
and Beneficiaries associated with the Group, calculated as if, in the case of a DC
Member, his Service had terminated on the date specified in such notice. In relation to
such part of the Group Assets so appropriated and to such DC Members and
Beneficiaries and such rights, the Group Trustees shall be entitled to exercise the like
powers and to enjoy the like exonerations and indemnities as those conferred by, and
shall be subject to the like obligations and duties to those imposed by, Clause 43."
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SCHEDULE TO APPENDIX L

(FORM OF DEED OF ADOPTION OF DC ARRANGEMENT)
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DATED 200[ ]

[NAME OF PRINCIPAL EMPLOYER]

DEED OF ADOPTION

of the DC Arrangement (Appendix L)
of the Electricity Supply Pension Scheme
in respect of the [ ] Group

EVERSHEDS LLP
SOLICITORS

Senator House, 85 Queen Victoria Street
London EC4V 4JL
Tel: 020 7919 4500 Fax: 020 7919 4919
RKL/RWL/026942.010026
Doc No.[ ]
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THIS DEED is made the day of 200[ ]

BY [NAME OF PRINCIPAL EMPLOYER] whose registered office is at | ] ("the Company");
WHEREAS:

(A) This deed is supplemental to the Electricity Supply Pension Scheme ("the Scheme") which

(B)

(©)

(D)

(E)

is an exempt approved retirement benefits scheme (as defined in Chapter | of Part XIV of the
Taxes Act 1988) established by resolution of the Electricity Council passed on 20 January 1983
and subsequently amended from time to time, inter alia by the Company and by the Co-
ordinator on behalf of the Company pursuant to the deeds of amendment referred to in the
First Schedule to this Deed, insofar as they relate to itself and its Participating Employers from
time to time and to the Members, Former Members and Beneficiaries associated with its Group.

Pursuant to Clause 41(4A) of the Scheme, each Principal Employer may by deed adopt the
DC Arrangement and thereby establish a DC Section within its Group, on the terms and subject
to the conditions therein set out.

The Company is the Principal Employer of the [ ] Group ("the Group").

The Company wishes to adopt the DC Arrangement and the supplementary provisions set
out in the Second Schedule to this Deed, so as to establish a DC Section within its Group.

Nothing in this Deed might affect any entitlement or accrued right of any member of the Scheme
acquired before the date hereof and, therefore, the consent of the trustees of the Scheme to
this Deed is not required.

NOW THIS DEED WITNESSES as follows:

1

Save where the context otherwise requires, terms and expressions defined in the Scheme
shall have the same meanings in this deed.

In exercise of its powers under Clause 41(4A) and of all other powers it enabling, the
Company HEREBY ADOPTS the DC Arrangement and ESTABLISHES a DC Section within
its Group with effect on and from [the date hereof].

Appendix L shall be read and construed as modified in accordance with the provisions set
out in the Second Schedule.

IN WITNESS whereof the Company has executed this deed the day and year first above written.

FIRST SCHEDULE

[Set out Principal Employer's previous amending deeds]

SECOND SCHEDULE

Appendix L shall be read and construed as modified as follows:

1

Clause 46 (Definitions)
Add the following definitions in Clause 46:

["Appropriate Period" in relation to DC Qualifying Service means [period not to exceed two
years];]
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"DC Contributor's Contribution Rate" means [contributions at the rate of | 1% of the DC
Contributor's DC Pensionable Pay];

"DC Pensionable Pay" means | |;

"Employer's Contribution Rate" in relation to a DC Member means [contributions at the rate
of [1%
of the DC Contributor's DC Pensionable Pay];

"Lump Sum Provision" in relation to a deceased DC Contributor means [ ];

"Normal DC Pension Age" means the age of [must be between 50 and 75; NB care must be
taken where this is to differ from Normal Pension Age and there are or may be DC Members
with final salary benefits under the Scheme — see Rule 25];

["Supplemental Survivor's Pension™ means a pension of such amount which, when
aggregated with any Survivor's Pension payable, equals [state amount] [payable to [state]];]

2 [Rule 17C (Block transfers to another scheme or Group)
Amend Rule 17C by adding paragraph (7) as follows:

(7) The foregoing provisions of this Rule shall also apply in relation to DC Members
[and to beneficiaries claiming through deceased DC Members]; Provided That:

(i) for the purposes of sub-paragraph (2)(c), the aggregate value of the Group
Assets to be transferred in respect of those persons shall [equal] the aggregate
value immediately prior to the Effective Date of the DC Accounts of those
persons who are included in the transfer;

i. for the purposes of sub-paragraph (2)(d), the aggregate value of the
Group Assets remaining after the transfer in respect of those persons
shall [equal] the aggregate value immediately prior to the Effective
Date of the DC Accounts of those persons who are not included in the
transfer;

ii. for the purposes of sub-paragraph (2)(f)(ii), the value of the benefits to
be provided for and in respect of each such person shall equal the
value of his DC Account immediately prior to the Effective Date;

iii. or the purposes of paragraph (3), DC Rules 13 and 14 shall not
apply in respect of those persons; and

(v) for the purposes of sub-paragraphs (2)(c)(ii)(B) and (2)(d)(ii), the Group
Assets and Group Liabilities attributed to such persons shall be treated as
having a nil value.]
3 [Rule 17D (Block transfers from another scheme or Group)
Amend Rule 17D by adding paragraph (6) as follows:
(6) The foregoing provisions of this Rule shall also apply in relation to DC Members
[and to beneficiaries claiming through deceased DC Members] and shall be without
prejudice to Rule 31; Provided That:
(i) for the purposes of paragraph (2), the Group Trustees shall credit the DC

Account of each Transferee who is such a person with the amount of the
transfer payment attributable to him; and
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(i) for the purposes of sub-paragraph (3)(a), the certificate therein referred to
shall state the amount of each such transfer payment."]

THE COMMON SEAL of
[PRINCIPAL EMPLOYER]
was affixed in the presence of:

<end of Schedule>
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APPENDIX M

Rule 25 as at 5 April 2006

(1)

()

Notwithstanding anything to the contrary in the provisions of the Scheme, the Benefits
payable to a Member or to any Beneficiary in respect of him shall not, when aggregated with
all benefits of a like nature provided in respect of his Relevant Service under all Associated
Schemes exceed the limits set out in the following paragraphs of this Rule. The definitions of
certain terms used in this Rule are set out in paragraph (12).

The Member's Aggregate Retirement Benefit shall not exceed:

(a) in respect of a Member other than a New Tax Regime Member:

(i)

(i)

(iii)

on Retirement at or before Normal Pension Age an annual pension of 1/60th
of Final Remuneration for each year of Relevant Service (not exceeding 40
years) or such greater amount as will not prejudice Approval;

on Retirement after Normal Pension Age, an annual pension of the greatest of:

(U] the amount calculated in accordance with (a)(i) of this paragraph
on the basis that the date of Retirement was the Member's Normal
Pension Age;

(1 the amount which would have been provided at Normal Pension Age

in accordance with (a)(i) of this paragraph increased either actuarially
in respect of the period of deferment or in proportion to any increase
in the Cost of Living Index during that period; and

(1) where the Member's total Relevant Service has exceeded 40 years,
the aggregate of 1/60t of Final Remuneration for each year of
Relevant Service before Normal Pension Age (not exceeding 40 such
years) and of a further 1/60" of Final Remuneration for each year of
Relevant Service after Normal Pension Age, with an overall maximum
of 45 reckonable years;

Final Remuneration being computed in respect of (I) and (lll) as at the date
of Retirement; or

on his ceasing to be a Contributor before Normal Pension Age, an annual
pension of 1/60t of Final Remuneration for each year of Relevant Service up
to the date of such cessation (not exceeding 40 years) or of such greater
amount as will not prejudice Approval; the amount computed as aforesaid may
be increased either:

(U] in proportion to any increase in the Cost of Living Index which has
occurred between the date of such cessation and the date on
which the pension begins to be payable; or

(m by 5% per annum compound over the same period,

whichever gives the higher increase, and by any further increase necessary to
comply with the requirements of the Department of Social Security; and

(b) in respect of a New Tax Regime Member:

(i)
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on Retirement at any time between attaining age 50 and attaining age 75,
except before Normal Pension Age on grounds of lll-health, a pension of 1/60t
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(i)

(iii)

of Final Remuneration for each year of Relevant Service (not exceeding 40
years) or such greater amount as will not prejudice Approval,

on Retirement at any time before Normal Pension Age on grounds of llI-
health a pension of the amount which could have been provided at Normal
Pension Age in accordance with (b)(i) of this paragraph, Final Remuneration
being computed as at the date of Retirement; or

who ceases to be a Contributor before attaining age 75, a pension of 1/60t
of Final Remuneration for each year of Relevant Service up to the date of such
cessation (not exceeding 40 years) or such greater amount as will not
prejudice Approval; the amount computed as aforesaid may be increased
either:

n in proportion to any increase in the Cost of Living Index which has
occurred between the date the Member ceased to be a Contributor
and the date on which the pension begins to be payable; or

(m by 5% per annum compound over the same period,

whichever gives the higher increase, and by any further increase necessary to
comply with the requirements of the Department of Social Security.

(3) The Member's Lump Sum Retirement Benefit shall not exceed:

(a)
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in respect of a Member other than a New Tax Regime Member:

(i)

(i)

(iii)

on Retirement at or before Normal Pension Age, 3/80ths of Final
Remuneration for each year of Relevant Service (not exceeding 40 years) or
such greater amount as will not prejudice Approval,

on Retirement after Normal Pension Age, the greatest of:

(U] the amount calculated in accordance with (a)(i) of this paragraph
on the basis that the date of Retirement was the Member's Normal
Pension Age;

(m the amount which could have been provided at Normal Pension Age

in accordance with (a)(i) of this paragraph together with an amount
representing interest thereon; and

(1) where the Member's Relevant Service has exceeded 40 years, the
aggregate of 3/80ths of Final Remuneration for each year of Relevant
Service before Normal Pension Age (not exceeding 40 such years)
and of a further 3/80ths of Final Remuneration for each year of
Relevant Service after Normal Pension Age, with an overall maximum
of 45 reckonable years;

Final Remuneration being computed in respect of (I) and (lll) as at the
date of Retirement; or

who ceases to be a Contributor before Normal Pension Age, a lump sum of
3/80ths of Final Remuneration for each year of Relevant Service prior to such
cessation (not exceeding 40 years) or such greater amount as will not
prejudice Approval; the amount computed as aforesaid may be increased
either:

(U] in proportion to any increase in the Cost of Living Index which has
occurred between the date the Member ceased to be a Contributor
and the date on which the pension begins to be payable; or
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(b)

(m by 5% per annum compound over the same period,

whichever gives the higher increase, but only if and to the same extent as
the total benefits have been increased as permitted under paragraph (2)(a)(iii);
and

in respect of a New Tax Regime Member:

(i)

(i)

(iii)

on Retirement at any time between attaining age 50 and attaining age 75,
except before Normal Pension Age on grounds of lll-health, 3/80ths of Final
Remuneration for each year of Relevant Service (not exceeding 40 years) or
such greater amount as will not prejudice Approval;

on Retirement at any time on grounds of lll-health the amount which could
have been provided at Normal Pension Age in accordance with (b)(i) of this
paragraph, Final Remuneration being computed as at the date of Retirement;
or

on ceasing to be a Contributor before attaining age 75, a lump sum of 3/80ths
of Final Remuneration for each year of Relevant Service prior to such cessation
(not exceeding 40 years) or such greater amount as will not prejudice
Approval; the amount computed as aforesaid may be increased either:

(U] in proportion to any increase in the Cost of Living Index which has
occurred between the date the Member ceased to be a Contributor
and the date on which the pension begins to be payable; or

(m by 5% per annum compound over the same period,

whichever gives the higher increase, but only if and to the same extent as
the total benefits have been increased as permitted under paragraph (2)(b)(iii).

(4) The lump sum payable on the death of a Member while in Service, or on the death of a
Member who has left Service or is otherwise entitled to Frozen Benefits under Rule 17(1)
or on the death of a Member who is entitled to Frozen Benefits under Rule 17A(1) and in
either case before the commencement of his pension, shall not, when aggregated with all like
benefits under Associated Schemes, exceed the sum of:

(@)
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the greater of:

(i)
(ii)

£5,000; and
4 times the greater of:
n Lump Sum Death Benefit Salary; and

(1 the Member's Final Remuneration

less the aggregate (if it exceeds £1,000) of:

(i)

(ii)

any lump sum (other than a repayment of the Member's own contributions
and any interest thereon) payable on the death of the Member under all
Retirement Benefit Schemes of his previous employers; and

any lump sum life assurance benefit payable on the death of the Member under
either a retirement annuity contract or trust scheme approved under Chapter
[l of Part XIV of the Taxes Act 1988 or a personal pension scheme in respect
of which approval has been granted or is being sought under Chapter IV of
Part XIV of the Taxes Act 1988; and
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(4A)

(4B)

©®)

(6)

(b) the Member's own contributions with compound interest thereon.

Notwithstanding the foregoing provisions of this paragraph (4) and without prejudice
to paragraphs (4A) and (4B), without the consent of the Board of Inland Revenue no
lump sum shall be payable on the death:

(i) after his 75t birthday of a New Tax Regime Member; or

(ii) on or after Normal Pension Age of a 1989 Member whose membership of the
Scheme commenced on or after 1 October 1991 and to whom Benefits were
paid at or after Normal Pension Age; or

(iii) on or after Normal Pension Age of a New Tax Regime Member whose
membership of the Scheme commenced on or after 1 October 1991 and to
whom Benefits were paid at or after Normal Pension Age.

On the death of a Member in Contributing Service, any sum paid to his estate in accordance
with the provisions of the Rules in respect of his pension entitlement shall not exceed the
aggregate amount of pension he would have received from the date of his death to the
expiration of a period of five years from such date, calculated on the assumption that he had
retired on the day before he died (together with increases to reflect anticipated increases in
the Cost of Living Index over the five-year period).

On the death of a Member within five years after Retirement, the sum paid to his estate in
respect of his pension entitlement shall not exceed the aggregate amount of pension he would
have received from the first day of the calendar month next following the date of his death to
the expiration of a period of five years from the date of his Retirement (calculated on the basis
of the pension payable at his death but inclusive of any increase to reflect anticipated increases
in the Cost of Living Index between the first day of the calendar month next following the date
of his death and the expiration of five years from the date of his Retirement).

An annual pension payable to the widow, widower or any Dependant of a Member (excluding
any pension or annuity arising from the surrender of any part of the Member's pension under
or pursuant to Rule 27 or 28), when aggregated with the pensions payable to the widow,
widower or Dependant under all Associated Schemes, or any allowance in respect of a Child
of a Member, when aggregated with the allowances in respect of that Child under all Associated
Schemes, shall not exceed in either case an amount equal to 2/3rds of the maximum Aggregate
Retirement Benefit:

(a) payable to the Member at the date of his death (including any pensions increases
given under Rule 26);

(b) being the Benefits payable at Normal Pension Age to a Member who has left
Service or is otherwise entitled to Frozen Benefits under Rule 17(1) or 17A(1);

(c) prospectively payable to the Member who dies in Service had he remained in Service
up to Normal Pension Age at the greater of his Final Remuneration and his Lump Sum
Death Benefit Salary; or

(d) prospectively payable to the Member who dies in Service after Normal Pension Age
on the basis that he had retired on the day before he died;

or such greater amount as will not prejudice Approval.

The aggregate of all annual pensions and allowances referred to in paragraph (5) payable
under the Scheme and all Associated Schemes shall not exceed the full amount of whichever
is the appropriate Aggregate Retirement Benefit under sub-paragraph (a), (b), (c) or (d) of
paragraph (5), or such greater sum as will not prejudice Approval.
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7)

(8)

9)

(10)

(11)

(12)

Any abatement of the pension payable to a widow or widower of a Member and of an
allowance or allowances payable in respect of a Child or Children of a Member necessitated
by this sub-paragraph shall be allocated between the widow (widower) and the Child or Children
in such amounts and in such manner as may be determined by the Group Trustees.

The maximum amount of an annual pension or allowance ascertained in accordance with this
Rule 25 or of an annuity payable under Rule 27 or 28 to a widow, widower or Dependant of a
Member less, in the case of a Member's annual pension, any pension which has been
surrendered to provide an annuity for a widow, widower or Dependant, may be increased either
in proportion to the increase in the Cost of Living Index which has occurred since the pension
or allowance commenced to be paid or by 3% per annum compound, whichever gives the higher
increase.

If a Member other than a New Tax Regime Member is permitted under the Rules to take any
part of his Benefits in advance of Retirement, the limits set out in paragraphs (2) and (3)
above shall apply as if he had retired at the date of the election as aforesaid, no account being
taken of subsequent Relevant Service, save that the maximum amount of any uncommuted
pension not commencing immediately may be increased either actuarially in respect of the
period of deferment or in proportion to any increase in the Cost of Living Index during that
period. A New Tax Regime Member shall not be permitted to take any part of his Benefits in
advance of Retirement.

The preceding provisions of this Rule shall be modified in their application to a Member who is
or has been a Special Director as follows:

(a) the amount of the maximum Aggregate Retirement Benefit in paragraph (2) and of the
maximum Lump Sum Retirement Benefit in paragraph (3) shall be reduced, where
necessary to ensure that Approval will not be prejudiced thereby, so as to take account
of any corresponding benefits under either a retirement annuity contract or trust
scheme approved under Chapter Il of Part XIV of the Taxes Act 1988 or a personal
pension scheme in respect of which approval has been granted or is being sought
under Chapter IV of Part XIV of the Taxes Act 1988; and

(b) in relation to a Member who is a Special Director at his Normal Pension Age, where
Retirement takes place after Normal Pension Age but not later than the Member's 70t
birthday, sub-paragraphs (2)(a)(ii)(Il) and (lll) and sub-paragraphs (3)(a)(ii)(ll) and (l1I)
shall not apply, and if Retirement is later than the attainment of that age, the said sub-
paragraphs shall apply as if the Member's 70t birthday had been specified in the
Rules as his Normal Pension Age.

The total contributions paid by a Contributor in a year of assessment to the Scheme
and any Associated Scheme shall not exceed 15% of Total Remuneration for that year.

A Member may elect to become a New Tax Regime Member at any time prior to whichever
shall first occur of the commencement of payment of Benefits to the Member and the
surrendering by the Member of his entitlement (if any) to Frozen Benefits under Rule 17(1) or
17A(1) (but not later than his 75t birthday) by serving written notice on the Group Trustees in
such form as they shall from time to time prescribe.

In this Rule the following terms have the meanings herein assigned to them:

"Aggregate Retirement Benefit" means the aggregate of:

(a) the Member's pension under the Scheme and any Associated Scheme; and

(b) the pension equivalent of the Member's Lump Sum Retirement Benefit;

"Associated Employments" means relevant associated employments described in Section
590A(1) of the Taxes Act 1988;
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"Associated Scheme" means any other Retirement Benefits Scheme providing benefits in
respect of Relevant Service, or in respect of a 1989 Member or New Tax Regime Member,
service in Associated Employments;

"the Electricity Industry” means and includes all or any of the bodies (whether or not
incorporated) engaged in England and/or Wales in the generation, transmission, distribution
and supply of electricity or in any other activity or undertaking which is directly allied or ancillary

thereto;

"Final Remuneration" shall mean the greater of:

(@)

(B)

Provided That:

958554126.3

the highest remuneration from the Employer for any one of the five years preceding
the date of Retirement, leaving Service, ceasing to be a Contributor or death, as the
case may be, (hereinafter referred to as "the Relevant Date") being the aggregate of:

(i)
(ii)

the basic pay for the year in question; and

the yearly average over three or more consecutive years ending with the expiry
of the corresponding basic pay year of any fluctuating emoluments; Provided
That fluctuating emoluments of a year other than the basic pay year may be
increased in proportion to any increase in the Cost of Living Index up to the
last day of the basic pay year; and

the yearly average of the total emoluments from the Employer for any three or more
consecutive years ending not earlier than ten years before the Relevant Date;

(i)

(ii)

(iii)

(iv)

(v)

remuneration and total emoluments do not include any amounts which arise
from the acquisition or disposal of shares or an interest in shares or from a
right to acquire shares or anything in respect of which tax is chargeable by
virtue of Section 148 of the Taxes Act 1988, but this shall not apply where the
shares or right to or interest in shares had been acquired or granted before
17 March 1987;

in relation to a Special Director, or any other Member whose remuneration in
any year subsequent to 5 April 1987 used for the purpose of calculating
benefits has exceeded £100,000 or such other figure as may be prescribed
in an order made by the Treasury, Final Remuneration shall (subject to proviso
(iv)) be the amount ascertained in accordance with (b), and (a) shall not apply;

where Final Remuneration is computed by reference to any year other than
the last complete year ending on the Relevant Date, the Member's
remuneration (as calculated in (a)) or total emoluments (for the purposes of
(b)) of any year may be increased in proportion to any increase in the Cost of
Living Index from the last day of that year up to the Relevant Date, but this
proviso shall not apply to the calculation of the maximum Lump Sum
Retirement Benefit in accordance with paragraph (3) unless (and subject to
proviso (iv)) the Member's Aggregate Retirement Benefit is similarly increased
beyond the maximum amount which could have been paid but for this proviso
and the proviso to (a)(ii), and then only to the same proportionate extent;

for the purpose of the calculation of the maximum Lump Sum Retirement
Benefit in accordance with paragraph (3) in respect of a 1987 Member, Final
Remuneration shall not, in any event, exceed £100,000, or such other sum as
may be specified in an order made by the Treasury; and

for the purpose of the calculation of the maximum amounts payable in
accordance with paragraphs (2) to (5) in respect of a 1989 Member or a New
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Tax Regime Member, Final Remuneration in excess of the Permitted Maximum
shall be ignored;

"Lump Sum Death Benefit Salary" means the greater of:

(a) the annual rate of basic salary at the date of death plus the annual average of
fluctuating emoluments received during the three years (or the whole period of Relevant
Service if less) up to the date of death; and

(b) the total earnings paid during any period of twelve consecutive months of Relevant
Service ending either at the date of death or on any 31 March during such Relevant
Service falling not earlier than 36 months prior to the date of death;

Provided That:

(i) emoluments or earnings during any period ending other than on the date of
death may be increased in accordance with the increase in the Cost of Living
Index from that date to the date of death and if a deceased Member had
suffered a reduction in earnings because of lll-health, the date on which such
reduction took effect may be substituted for the date of his death for the
purposes of this definition and the increase by reference to the Cost of Living
Index may be applied in respect of the period from that date to the date of his
death; and

(ii) in respect of a New Tax Regime Member or a 1989 Member, Lump Sum Death
Benefit Salary in excess of the Permitted Maximum shall be ignored;

"Lump Sum Retirement Benefit" means the total value of all retirement benefits payable in
any form other than non-commutable pension under the Scheme and any Associated Scheme;

"New Tax Regime Member" means a Member who has given a notice pursuant to paragraph

(11);

"Permitted Maximum" means the figure specified in respect of the relevant year of
assessment pursuant to Section 590C of the Taxes Act 1988;

"Pre-1987 Member" means a Member who was a Member on 16 March 1987 or is deemed
pursuant to regulations made by the Board of Inland Revenue to have been a Member on that
date and who, in either case, has not elected pursuant to paragraph (11) to become a New Tax
Regime Member. A Protected Member who is a Pre-1987 Member shall remain a Pre-1987
Member for so long as he remains a Protected Member and does not elect to become a New
Tax Regime Member or, if he ceases to be a Protected Member, for so long as he remains in
Service and does not so elect;

"Relevant Service" means, in respect of a Member other than a Protected Member, the greater

of:

(a) the period of employment with his current Employer and any other period of
employment with an Employer in the same Group; and

(b) the last continuous period during which he has been a Contributor;

Provided That for the purposes of paragraph (3)(b) above shall not apply;
and, in respect of a Protected Member, the greater of:

(a) the period of his employment with the Electricity Industry or (if more than one such
employment, whether or not with the same body) the aggregated period of such
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employment which is continuous employment for the purposes of paragraph 4(1) of
Schedule 14 to the Electricity Act; and

(b) the last continuous period during which he has been a Contributor;

"Special Director” means a Member who at any time on or after 17 March 1987 and in the
last ten years before his Relevant Service terminated has been a director of the Employer within
both the definitions contained in Section 612(1) of the Taxes Act 1988 and paragraph (b) of
Section 417(5) of that Act;

"Total Remuneration” in relation to any year means:

(a) as regards a New Tax Regime Member or a 1989 Member the aggregate of the total
emoluments for the year in question:

(i) from the Employer; and
(ii) in respect of any Associated Employment;

which are assessable to income tax under Schedule E of the Taxes Act 1988 but
excluding any amounts which arise from the acquisition or disposal of shares or an
interest in shares or a right to acquire shares or anything in respect of which tax is
chargeable by virtue of Section 148 of the Taxes Act 1988; Provided That there shall
be disregarded any amount in excess of the Permitted Maximum; and

(b) as regards a 1987 Member or Pre-1987 Member, total emoluments from the
Employer in the year in question which are assessable to income tax under Schedule
E of the Taxes Act 1988 but excluding any amounts which arise from the acquisition
or disposal of shares or an interest in shares or a right to acquire shares or anything in
respect of which tax is chargeable by virtue of Section 148 of the Taxes Act 1988,
but this shall not apply where the shares or right to or interest in shares had been
acquired or granted before 17 March 1987;

"1987 Member" means a Member who became a Member on or after 17 March 1987 and
before 1 June 1989, and any Member deemed pursuant to regulations made by the Board of
Inland Revenue to have become a Member during that period who has not elected to become
a New Tax Regime Member pursuant to paragraph (11) or a 1989 Member pursuant to
paragraph 29 of Part Il of Schedule 6 to the Finance Act 1989. A Protected Member who is a
1987 Member shall remain a 1987 Member for so long as he remains a Protected Member
and does not elect to become a New Tax Regime Member or, if he ceases to be a Protected
Member, for so long as he remains in Service and does not so elect;

"1989 Member" means a Member who became a Member on or after 1 June 1989 and is not
deemed pursuant to regulations made by the Board of Inland Revenue to have been a Member
at any time prior to that date or a 1987 Member who has elected pursuant to paragraph 29 of
Part 1l of Schedule 6 to the Finance Act 1989. A 1989 Member shall remain a 1989 Member
for so long as he does not elect to become a New Tax Regime Member.
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APPENDIX N
Historical Provisions
Part | (previously Rule 1(2)(a))
Qualifications for Membership

Any Employee who on 31 March 1988 was a member of any other Retirement Benefits Scheme
established by any of the Employers shall not be a Qualifying Employee.

Part Il (previously Rule 2A)
Deleted
Part lll (previously Rule 28 as amended)

Option to Member to surrender pension on marriage after Retirement to provide a reversionary
annuity for widow or widower

(1) A Member who has retired on pension shall, subject to paragraph (2), notwithstanding that he
may have exercised the option under Rule 27, have the option to be exercised and within three
months of the date of his marriage, of surrendering a part of the annual pension payable under
the Scheme to provide his spouse with a pension after his death, and, if the spouse in whose
favour the option has been exercised predeceases the Member, the pension payable to the
Member shall continue to be paid less the surrendered portion thereof.

The exercise of the option under this Rule shall be subject to the following conditions:
(a) the production of Satisfactory Evidence of Health of the Member;

(b) the maximum amount to be surrendered not to be greater than the amount by
which the Member's pension exceeds the total of the Guaranteed Minimum Pension
and the Protected Rights Pension (if any), or one-third of the Member's pension,
whichever is the less;

(c) the amount to be paid to the surviving spouse, including any pension payable
under the Scheme in respect of the Member, not to be greater than the amount of the
reduced pension payable to the Member;

(d) the amount of the pension payable to the surviving spouse to be calculated in
accordance with tables to be approved by the Group Trustees on the advice of the
Actuary.

(2) Where a Member with Protected Rights has elected to be provided with a pension by the
purchase of an annuity from a Recognised Insurance Company under Appendix J and as a
result of such election will not receive a pension from the Scheme, he will not be permitted to
exercise an option under this Rule.

Part IV (Retention of certain provisions to allow Employers to rely on the transitional provisions
in regulation 2 of the Occupational Pension Schemes (Employer Debt and Miscellaneous
Amendment) Regulations 2008 and to give effect to regulation 6(4)(a) of the Occupational
Pension Schemes (Employer Debt) Regulations 2005)

The provisions set out below shall operate (in place of Clauses 42, 42B and 42C) but only so far as
necessary either:
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(@)

(b)

to allow Employers and Group Trustees to rely on the transitional provisions in regulation
2 of the Occupational Pension Schemes (Employer Debt and Miscellaneous Amendment)
Regulations) 2008; and/ or

to allow a scheme apportionment rule (as defined in the Occupational Pension Schemes
(Employer Debt) Regulations 2005) exercised before 6 April 2008 to continue to apply in
accordance with regulation 6(4)(a) of the Occupational Pension Schemes (Employer Debt)
Regulations 2005. In particular, but without limitation, Clauses 42(7)(c) and 42B(3)(b) shall
continue to apply as permitted by regulation 6(4)(a) of the Occupational Pension Schemes
(Employer Debt) Regulations 2005.

For the purposes of this Part IV of Appendix N, the following definition shall apply:

"Group Membership" referable to (or treated pursuant to Clause 42 (as set out in this Part IV of
Appendix N) or the Group Block Transfer Rules, as applicable in the particular circumstances, as
referable to) an Employer, means with reference to:

(@)

(b)

the Members associated with the relevant Group, that such Employer is (or is so treated
as) the last Employer participating in the Group to have employed those Members, while
they were in Contributing Service; and

the Beneficiaries and prospective Beneficiaries associated with that Group, that such Employer
is (or is so treated as) the last Employer participating in the Group to have employed the
Members and Former Members, while they were in Contributing Service, through whom such
Beneficiaries and prospective Beneficiaries are claiming;

and cognate expressions shall be construed accordingly.

42 Termination of participation of an Employer in a Group

(1)

)

®)

Subject to paragraph (2) below, if:

(a) a Principal Employer, or Financial Group Company in relation to that Principal
Employer, sells or transfers its interest in a Participating Employer which is a Financial
Group Company such that the Participating Employer ceases to be a Financial Group
Company;

(b) a Participating Employer ceases to be entitled to participate in its Principal Employer's
Group according to the terms and conditions of the relevant deed of participation; or

(c) a Participating Employer was given authority to participate in the Scheme by the Board
of Inland Revenue on the grounds that it was associated with an existing Employer in
the Scheme through a permanent community of interest or that it had formed as a
joint enterprise and that permanent community of interest or joint enterprise (as
applicable) ceases to exist,

the Participating Employer shall cease to participate in the Group with effect from the date of
the sale or transfer or the date it ceases to be entitled to participate in the Group under
paragraphs (b) and (c) above (as applicable). The Principal Employer shall promptly give
notice of this to the Group Trustees and the Scheme Trustee and paragraph (5) and either
paragraph (7) or (8) (as applicable) shall apply.

Notwithstanding paragraph (1) above, the Principal Employer may either before or after
paragraph (1) has been triggered, determine that a Participating Employer may continue to
participate in the Scheme upon such terms and subject to such conditions as set out in the
relevant deed of participation as the Principal Employer determines. The Principal Employer
shall notify the Group Trustees of any such terms and conditions.

(a) If a Relevant Insolvency Event occurs in relation to an Employer, that Employer shall
cease to participate in each Group in which it is then participating and in the Scheme
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(b)

(c)

on the date of the Relevant Insolvency Event unless within 60 days from the said
date such Employer (and, where it is a Participating Employer, its Principal
Employer) agrees terms with the Group Trustees for continued participation. Such
terms shall include terms for the payment of Employers' contributions after the
Relevant Insolvency Event and provide that participation in the Group shall cease at
the latest on the date on which the last Contributor who remains employed by the said
Employer ceases to be in Service with it. The Group Trustees shall promptly notify
the Scheme Trustee if any period of extended participation is so agreed.

The Group Trustees shall give notice to the Scheme Trustee of the end of any period
of extended participation agreed pursuant to paragraph (3)(a) and shall give a copy
thereof to the ceasing Employer and to the Principal Employer.

If an Employer (where incorporated in England or Wales) goes into liquidation or
(where incorporated in Scotland) commences winding up, in either case whether or
not for the purposes of reconstruction or amalgamation, and such Employer does not
cease to participate pursuant to paragraph (a), it shall cease to participate in each
Group in which it is then participating upon its dissolution or striking off, as the case
may be. The Group Trustees shall give notice to the Scheme Trustee of such
dissolution or striking off.

(4) The Scheme Trustee shall send a copy of any notice it receives under paragraphs (1) or (3)
or Clause 42A(3) to the Co-ordinator, the Actuary and the Auditor.

(5) Where an Employer ceases to participate in a Group, each Member then in Service with
that Employer shall thereupon cease to accrue Contributing Service with that Group and shall
become entitled to Frozen Benefits.

®  (a)

(b)

(c)

(d)

(e)
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This sub-paragraph (6)(a) shall apply if, pursuant to paragraph (3), a Principal
Employer ceases to participate in a Group (whether or not together with some or all of
its Participating Employers (if any)).

Where sub-paragraph (6)(a) applies, any company or firm may, before or within
60 days after the Cessation Date, execute a deed under which it becomes an
Employer and undertakes to exercise the Functions in respect of the Group which were
formerly vested in the Principal Employer.

Upon the execution of such a deed, the new Principal Employer shall become
responsible for the exercise of those Functions. The Group Membership who would
otherwise have been referable to the ceasing Principal Employer and its ceasing
Participating Employers (if any) shall be treated as referable to the new Principal
Employer or (notwithstanding any contrary provision of the Group Block Transfer
Rules in that regard, as applicable in the particular circumstances) to any other
Participating Employer which the new Principal Employer may nominate and which
agrees under such deed to be so treated (in either case "the Designated Employer").
Clause 42C(2) shall apply. Clause 43 shall not apply in relation to the Group and no
winding-up thereof shall take place.

The new Principal Employer shall promptly give a copy of such deed showing the
identity of the Designated Employer to the Scheme Trustee, the Group Trustees,
the Co-ordinator, the other Employers participating in the Group, the Actuary and the
Auditor.

If no company or firm assumes the Functions of the former Principal Employer under
sub-paragraph (6)(b), each Participating Employer (if any) which, at the date of the
cessation of the former Principal Employer, is participating in that Group shall also
cease to participate therein on that date and Clause 42C(3)(a) shall apply. Clause 43
shall apply in relation to the winding-up of the Group.
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" ()

(b)

(c)

(d)

@ (2

(b)

(c)
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This sub-paragraph (7)(a) shall apply if, pursuant to paragraphs (1) or (3), a
Participating Employer ceases to participate in a particular Group consequent on
(whether or not immediately following) its sale or transfer to a company or firm which
does not participate in that Group, otherwise than in the circumstances referred to in
sub-paragraph (6)(a).

Where sub-paragraph (7)(a) applies, the Group Membership who would otherwise
have been referable to the ceasing Participating Employer shall be treated as referable
to the Principal Employer or (notwithstanding any contrary provision of the Group Block
Transfer Rules in that regard, as applicable in the particular circumstances) to any
other Participating Employer which the Principal Employer may nominate and which
agrees by deed to be so treated (in either case "the Designated Employer") either
before or within 60 days after the Cessation Date. Clause 42C(4)(a) shall apply. Clause
43 shall not apply in relation to the Group and no winding-up thereof shall take place.

If at 25 July 2003 any Member or Beneficiary associated with a Group is not then
referable to a particular Employer, he shall thereafter be treated as referable to the
Principal Employer or to any Participating Employer which the Principal Employer may
nominate and which agrees by deed to be so treated (in either case "the Designated
Employer").

The Principal Employer shall promptly give a copy of such deed showing of the
identity of the Designated Employer to the Scheme Trustee, the Group Trustees,
the Co-ordinator, the other Employers participating in the Group, the Actuary and the
Auditor.

This sub-paragraph (8)(a) shall apply if, pursuant to paragraphs (1)(b), (1)(c) or (3),
a Participating Employer ceases to participate in a particular Group otherwise than in
the circumstances referred to in sub-paragraph (6)(a) or (7)(a).

Where sub-paragraph (8)(a) applies but no Employer becomes the Designated
Employer as provided by paragraph (9), then the Group Trustees shall set aside such
part of the Group Assets as they may determine pursuant to sub-paragraph (8)(c).
Clause 42C(3)(a) shall apply. Subject to paragraph (10), Clause 43 shall apply in
respect of the winding-up of the part of the Group attributable to the Group
Membership referable to that Participating Employer and the assets so set aside.

Unless the Group Trustees, having regard to the advice of the Actuary, otherwise
determine, the said part of the Group Assets shall be the same proportion thereof as
those Group Liabilities which are attributable to the Group Membership referable to
the ceasing Participating Employer bear to the total Group Liabilities as at the
Cessation Date (after taking account of the operation and effect of the Group Block
Transfer Rules, as applicable in the particular circumstances); Provided That:

(i) if the Group has a DC Section, the references in this sub-paragraph (c) to
Group Liabilities shall be treated as excluding DC Liabilities, but there shall be
added to the said part of the Group Assets all the DC Assets attributable to
the Group DC Membership referable to the ceasing Participating Employer
(after taking account of the Group Block Transfer Rules as aforesaid);

(ii) if the ceasing Participating Employer is not a Financial Group Company in
relation to the Principal Employer, such part shall not exceed the above-
mentioned same proportion without the consent of the Principal Employer; and

(iii) such part shall be adjusted in respect of the period between the Cessation
Date and the date or dates on which the assets are set aside as the
Group Trustees, having regard to the advice of the Actuary, consider
reasonable.
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(d)

@ (2

(b)

(c)

(10)  (a)

(b)

(c)

(d)
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The Group Trustees shall promptly give notice of any setting aside of Group Assets
pursuant to sub-paragraph (b) to the Principal Employer, the Scheme Trustee, the
Actuary and the Auditor, with copy to the Co-ordinator, and shall notify the Group
Membership (other than prospective Beneficiaries) referable to the ceasing
Participating Employer.

Where sub-paragraph (8)(a) applies then, either before or within 60 days after the
Cessation Date, the Principal Employer may determine by deed that the Group
Membership who would otherwise have been referable to the ceasing Participating
Employer shall be treated as referable to itself or (notwithstanding any contrary
provision of the Group Block Transfer Rules in that regard, as applicable in the
particular circumstances) to such other Participating Employer as the Principal
Employer may nominate and which agrees under such deed to be so treated (in either
case "the Designated Employer").

Following the execution of such deed, the Members, Beneficiaries and Dependants
who would otherwise have been referable to the ceasing Participating Employer shall
be treated as referable to the Designated Employer. Clause 42C(2)(a) shall apply.
Clause 43 shall not apply in relation to any part of the Group and no winding-up thereof
shall take place.

The Principal Employer shall promptly give a copy of such deed showing the identity
of the Designated Employer to the Scheme Trustee, the Group Trustees, the Co-
ordinator, the other Employers participating in the Group, the Actuary and the Auditor.

Where sub-paragraph (8)(a) applies and, by virtue of a Relevant Insolvency Event
in respect of the Participating Employer concerned, part of the Group Assets fall to
be set aside pursuant to sub-paragraph (8)(b) the Group Trustees, having regard to
appropriate professional advice, may determine to establish a new Group in respect
of the Group Membership referable to the ceasing Participating Employer.

Where the Group Trustees so determine:

(i) the Cessation Date in respect of the Participating Employer shall be treated
as the date of establishment of the new Group;

(i) the new Group shall initially have provisions identical to those of the existing
Group;

(iii) subject to sub-paragraph (e), the ceasing Participating Employer shall be
deemed to be the former Principal Employer in respect of the new Group and
no other Employer shall participate, or be treated as if it had participated,
therein;

(iv) the Group Trustees of the existing Group shall become the initial Group
Trustees of the new Group; and

(v) Clauses 42B to 42F and 43 shall then apply in relation to the new Group
and its deemed former Principal Employer but the said Clauses shall not then
apply in relation to the existing Group and no winding-up thereof shall take
place.

The Group Trustees shall execute a deed establishing such new Group as soon
as practicable. They shall promptly give a copy of such deed to the Scheme
Trustee, the Co-ordinator, the Actuary and the Auditor and shall notify the Group
Membership (other than prospective Beneficiaries) referable to the ceasing
Participating Employer.

As soon as practicable thereafter, the Group Trustees shall give a further notice
to the Scheme Trustee to transfer such part of the Group Assets as they may
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determine to set aside pursuant to sub-paragraph (8)(c) from the existing Group to
the new Group. The Group Liabilities attributable to the Group Membership referable
to the ceasing Participating Employer shall thereupon be assumed by the new Group.

If two or more Participating Employers in the existing Group have a common
Cessation Date by virtue of a Relevant Insolvency Event in respect of each of them,
the Group Trustees may apply the foregoing provisions of this paragraph (10) to them
collectively. In such event, they shall elect which of those ceasing Participating
Employers shall be treated as the former Principal Employer for the purposes of the
deed establishing the new Group and the other or others shall then be treated as
former Participating Employers thereof.

This sub-paragraph (11)(a) shall apply if the Principal Employer and the Group
Trustees give notice to the Scheme Trustee and the Co-ordinator stating that, to the
best of their respective knowledge, information and belief (having consulted the
Auditor) either (i) the conditions in sub-paragraph (11)(b) (or, in the case of the
Electricity Association Services Group, the conditions in sub-paragraphs (11)(b)(i), (iii)

The conditions are that:

(i) the Group has no Members in Contributing Service;
(ii) the number of Members associated with the Group is less than 25;
(iii) immediate or deferred annuities (of the type referred to in sub- paragraph

(6)(a)(iii) of Clause 43 and paragraphs (7) and (8) of Clause 43) have been
bought in the name of the Scheme Trustee to secure (or otherwise give effect
to rights and entitlements to) the respective Benefits of each Member and
Beneficiary associated with the Group, on the basis provided for in paragraphs
(7) and (8) of Clause 43, and such annuities shall include provision for the
Benefits so secured to increase thereafter during deferment, if applicable, and
in payment in accordance with paragraphs (1) and (8) of Rule 26 (but
disregarding paragraphs (2) and (9) thereof) and with Rule 13(6). If any Group
Assets are available after taking account of such increases, the respective
Benefits will be further enhanced to provide additional or increased Benefits
as determined by the Principal Employer (following consultation with the
Group Trustees) having regard to the provisions of Clause 43(5); and

(iv) the said annuities comprise all the Group Assets and secure (or otherwise give
effect to) all Group Liabilities.

Where sub-paragraph (11)(a) applies then, as soon as practicable after receipt of the
notice from the Principal Employer and the Group Trustees, the Scheme Trustee shall
determine whether the Group is to be wound up. If the Scheme Trustee determines
that the Group is to be wound up, then:

(i) the Group shall be treated as having begun to be wound up on the date of
such determination;

(ii) in a case where sub-paragraph (11)(a)(i) applies the Scheme Trustee shall
thereupon assign the annuities to the respective Members and Beneficiaries;
and

(iii) in any case the Scheme Trustee shall give notice to the Principal Employer

and its Participating Employers (if any), the Group Trustees and the Co-
ordinator, with copy to the Actuary and the Auditor, stating that, as from the
date set out in its notice (which, where sub- paragraph (11)(a)(i) applies, shall
be the date of completion of the assignments of the annuities to the respective
Members and Beneficiaries associated with the Group), all the Employers
participating in the Group shall cease to so participate, the Group Trustees
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shall be discharged from office and the Group shall be treated as having been
wound up under Clause 43.

(d) As from the date so specified in the said notice:

(i) the Group shall be treated as having been so wound up and the Scheme
Trustee shall notify the HM Revenue and Customs accordingly;

(ii) the assignment of the annuities to the respective Members and Beneficiaries
shall be a complete discharge to the Group Trustees in relation to all liability
for the Benefits of and in respect of such Members and Beneficiaries under the
Group; and

(iii) paragraph (11) of Clause 43 shall apply in respect of the winding up of the
Group.

Actuarial valuations following a Cessation Date

Subject to paragraph (2), if an Employer (whether a Principal Employer Participating Employer)
ceases to participate in a Group in circumstances in which a statutory debt may arise under
section 75 of the Pensions Act or (where incorporated in England or Wales) goes into
liquidation or (where incorporated in Scotland) commences winding up, in either case whether
or not for purposes of reconstruction or amalgamation or in any other case in which a statutory
debt may arise under section 75 of the Pensions Act, the Group Trustees shall instruct the
Actuary to carry out an actuarial valuation of the Group as at the Cessation Date or (where
applicable) immediately before the Relevant Insolvency Event in respect of the Employer
concerned, if earlier, and to determine the Employer's debt (if any) pursuant to section 75 of
the Pensions Act.

In the case of the cessation of a Participating Employer the Group Trustees shall not so
instruct the Actuary if regulation 13 of the MFR Regulations does not require the Group
Trustees to obtain such a valuation and either (a) the Group Trustees agree with the Principal
Employer not to have such a valuation or (b) the Actuary advises the Group Trustees in writing
that, in his opinion, no statutory debt would arise if such a valuation were to be carried out;
Provided That in either such circumstance the Group Trustees shall nevertheless instruct the
Actuary to carry out such a valuation if the ceasing Participating Employer so requests in
writing and undertakes to pay the cost thereof.

(a) For the purpose of determining the debt (if any) due from an Employer by reference
to any actuarial valuation carried out pursuant to section 75 of the Pensions Act, the
part of the total amount of the debt which is apportioned to each Employer participating
in the Group immediately prior to the effective date of the valuation shall be such
proportion of the said total amount as the Group Liabilities attributable to the Group
Membership referable to such Employer bear to the total Group Liabilities attributable
to the Members and Beneficiaries associated with the Group.

(b) The Group Liabilities attributable to the Group Membership referable to each Employer
shall be determined by treating the total period of Contributing Service of the Members
and Former Members through whom Beneficiaries are claiming as having accrued
during Service with that Employer.

(c) For the avoidance of doubt, save in respect of any outstanding debt which became
due from a former Employer pursuant to section 75 of the Pensions Act by virtue of
its participation in the Group having previously ceased, no debt shall fall on any person
who is not participating in the Group immediately prior to the effective date of the
relevant valuation.

(d) The foregoing provisions of this paragraph shall apply in substitution for the statutory
default provisions of section 75 of the Pensions Act pursuant to section 75(1A) thereof.
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(e) Where a Group has a DC Section, the references in sub-paragraphs (3)(a) and (3)(b)
to Group Liabilities shall be treated as excluding DC Liabilities.

The Group Trustees shall give a copy of any such valuation and any associated actuarial
certificate to the Principal Employer and the former Employer.

Clause 42C shall apply in relation to any debt determined by the Actuary pursuant to
section 75 of the Pensions Act by virtue of a valuation carried out under paragraph (1) or (2).

The provisions of Clause 14 in respect of actuarial valuations shall continue to have effect
during any period of winding-up of a Group as a Paid Up Group pursuant to Clause 43A and,
if the Group Trustees or the Scheme Trustee consider it appropriate, during any period
of winding-up of a Group pursuant to Clause 43; Provided That:

(a) the Functions of the Principal Employer under Clause 14 shall be vested in the Group
Trustees and references therein to the Employers and to consultation by or with them
shall be disregarded;

(b) paragraphs (3) to (11) of Clause 14 shall not apply; and
(c) paragraph (1)(i) of Clause 14 shall be treated as substituted as follows:

(1)(i) The Actuary shall deliver the Actuarial Valuation prepared pursuant to this
Clause to the Group Trustees. The Group Trustees shall in turn deliver a copy
to the former Principal Employer (if it has not been dissolved) within 7 days of
their receiving it.

Employers' Scheme-specific and statutory liabilities

Paragraphs (2) to (4) of this Clause shall apply if an Employer ceases to participate in a Group
orin all the Groups and the Scheme, as provided by Clause 42 or by Clause 42A respectively.

(a) This sub-paragraph (2)(a) applies where Clause 42(6)(a) applies and a company
or firm assumes the Functions of the ceasing Principal Employer pursuant to
Clause 42(6)(b), or where Clause 42(8)(a) applies and an Employer becomes the
Designated Employer as provided by Clause 42(9).

(b) Where sub-paragraph (2)(a) applies, the Designated Employer shall be liable to the
Group Trustees for any accrued contribution obligations arising under Clause 13(1)
existing (but not due) at the Cessation Date which would have become due and
payable by the ceasing Employer after that date, if it had not ceased to participate.
Such contribution obligations shall become due and payable when they would
otherwise have fallen due.

(c) Where sub-paragraph (2)(a) applies, each ceasing Employer shall be liable to the
Group Trustees for any debt arising under section 75 of the Pensions Act determined
pursuant to Clause 42B, and for any accrued contribution obligations arising under
Clause 13(1) existing at the Cessation Date which were due and payable by it at that
date.

(a) This sub-paragraph (3)(a) applies where Clause 42(6)(a) applies but no company or
firm assumes the Functions of the ceasing Principal Employer pursuant to Clause
42(6)(b), or where Clause 42(8)(a) applies but no Employer becomes the Designated
Employer as provided by Clause 42(9).

(b) Where sub-paragraph (3)(a) applies, each ceasing Employer shall be liable to the
Group Trustees for such amount as is advised by the Actuary to be actuarially
equivalent in value as at the Cessation Date to, and in substitution for, any accrued
contribution obligations arising under Clause 13(1) existing (but not due) at that date

958554126.3 211



Docusign Envelope ID: 8E42FF51-FF67-4153-926B-2C9381682116

(c)

(d)

4 ()

(b)

(c)

958554126.3

which would otherwise have become due and payable by the ceasing Employer after
that date, if it had not ceased to participate.

Where sub-paragraph (3)(a) applies, each ceasing Employer shall also be liable to the
Group Trustees for any debt arising under section 75 of the Pensions Act determined
pursuant to Clause 42B, and for any accrued contribution obligations arising under
Clause 13(1) existing at the Cessation Date which were due and payable by it at that
date.

Where a new Group is established pursuant to Clause 42(10), such liabilities shall be
owed by the deemed former Principal Employer and each of its deemed former
Participating Employers (if any) to the Group Trustees of the new Group.

This sub-paragraph (4)(a) applies where Clause 42(7)(a) applies and a Participating
Employer ceases to participate in its Group consequent on its sale or transfer.

Where sub-paragraph (4)(a) applies, the Designated Employer under Clause 42(7)(b)
shall be liable to the Group Trustees for any accrued contribution obligations arising
under Clause 13(1) existing (but not due) at the Cessation Date which would have
become due and payable by the ceasing Participating Employer after that date, if it had
not ceased to participate. Such contribution obligations shall become due and payable
when they would otherwise have fallen due.

Where sub-paragraph (4)(a) applies:

(i) the ceasing Participating Employer shall be liable to the Group Trustees for
any debt arising under section 75 of the Pensions Act determined pursuant
to Clause 42B; and

(ii) the Designated Employer shall be liable to the Group Trustees for any
accrued contribution obligations arising under Clause 13(1) and existing at the
Cessation Date which were due and payable by the ceasing Participating
Employer at that date, in substitution for the ceasing Participating Employer,
unless and to the extent that such contribution obligations are discharged by
the ceasing Participating Employer within 60 days of its Cessation Date.
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