











































































































































































































































































































































































































Onption 176 - Tax vears

Earnings and Final Earnings shall be calculated by reference to tax years rather than

years.

Option 177 - Annual rate

The annual rate of the Member's Earnings at the Member's Exit Date.

6.4 Special Rules

6.4.1

6.4.2

6.4.3

In these Rules, for the purposes of calculating the Member's Final Earnings,
any reduction in Earnings during a period for which the Member is absent
from work due to illness or injury shall be ignored. Pensionable Service shall
be subject to the requirements of Rule 12.

Where two or more periods of Pensionable Service with different benefit
entitlements are merged under one Pension Formula a different period of
Notional Service may be recorded and used for calculation purposes under
these Rules.

From 6 April 2006, any requirement of the Rules (except those as to retirement
on grounds of ill health) for a Member to have left the service of the Employer
or to have retired from employment before a pension may be paid from the
Fund shall be disapplied (but the Employer's consent will continue to be
required for the payment of benefits under Rule 9.3.4, where applicable).
Where by virtue of this Rule a Member receives a pension while remaining in
the service of the Employer, the Member will, for the purpose of the Rules, be
treated as having left Service (and so will not be entitled to accrue further
benefits and will not be covered for benefits payable on death in Service).

Option 179 — Further accrual after payment of benefits

Where by virtue of this Rule a Member receives a pension while remaining in
the service of the Employer, the Member may accrue further benefits on such
basis and subject to such conditions as the Trustee determines.

6.5 Part-time ratio

This Rule shall apply to any Member who is, or has been during a period of
Pensionable Service, a part-time employee of the Employer (i.e. a Member who works
less than 30 hours per week) who does not work a constant number of hours per week
throughout their Pensionable Service. The Member's Pensionable Service shall be
multiplied by a fraction obtained by:
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dividing the normal number of hours per week the Member is expected to
work under the Member's contract of employment by the normal number of
hours per week worked by a full-time employee (as determined by each
Employer)
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6.6

7.1

and the Member's Earnings shall, except in calculating the Member's contributions
and lump sum death benefit, be multiplied by the reciprocal of that fraction.

Option 178 - Part-time definition

If it would produce a greater amount, Rule 6.5 (part-time ratio) shall apply to any
Member and shall not be restricted to those working less than 30 hours per week.

Seasonal Staff

6.6.1 Where the Scheme Document specifies that this Rule shall apply (see Rule 3.3
option 107), employees who are re-employed annually are deemed to be
permanent rather than temporary employees and may become Members. Rule
6.5 (Part-time ratio) shall not apply.

6.6.2 Whether or not a Member is employed elsewhere during the remainder of the
year, Pensionable Service under this Rule shall be treated as continuous during
the periods of absence where there is a definite expectation of the Member
returning to work at the end of the period, but benefits shall be calculated
using the Member's actual Earnings from the Employer during the Scheme
year using the definition applicable to the Scheme under Rule 6.3.

6.6.3 On the death of a Member in the service of the Employer or on the death of a
Member who is not working for the Employer at the time but where there is a
definite expectation of the Member returning to work at the end of the period,
before Normal Pension Age, any lump sum death benefit and the calculation of
the "Member's Pension" for the purpose of Survivor's or children's pensions
shall be calculated on the Member's actual Earnings received in the previous
12 months.

LATE BENEFITS
Member's Option

Where a Member remains in the service of the Employer after Normal Pension Age
(subject to Common Rule 8.3 where the Scheme is contracted-out), the Member may
at the Member's option either:

7.1.1 Receive all benefits

receive benefits from the Scheme at Normal Pension Age calculated as if the
Member had retired at that age, or

7.1.2 Defer all benefits

receive from the date of the Member's actual retirement a pension for life of an
amount calculated in accordance with the Rules and then augmented as
determined by the Trustee, after obtaining Actuarial Advice, to allow for the
later date on which it comes into payment.

A11152706/0.5/
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7.1.3

Continue in Pensionable Service

Contributions where required by the Scheme Document may continue to
provide additional retirement benefits for additional Pensionable Service with
the Employer up to the actual date of retirement. Where entitlement to
additional retirement benefits continues, Rule 6 shall apply as if the actual date
of retirement is the Member’s Normal Pension Age.

If it would produce a greater amount, benefits accrued up to the Member’s
Normal Pension Age will be calculated in accordance with the Rules and then
augmented as determined by the Trustee, after obtaining Actuarial Advice, to
allow for the later date on which it comes into payment.

8. ILL-HEALTH PENSIONS

8.1 These ill-health pension provisions for Active or Deferred Members (as appropriate)
will apply where a Member is suffering from Incapacity as defined in Rule 8.2 or the
applicable Matrix Option (as appropriate).

8.1.1

8.1.2

Active Member

If an Active Member retires from the service of the Employer before Normal
Pension Age due to Incapacity, the Member shall be entitled to an immediate
pension for life calculated using the formula specified in Rule 6 without
reduction but taking the Member's Pensionable Service and Final Earnings at
the date of the Member's actual retirement, except that the Scheme Document
may specify that the calculation shall be based on one or more of the options in
Rule 8.3 below.

Deferred Member

If a Member entitled to a deferred pension retires from work before Normal
Pension Age due to Incapacity, the Member may request the Trustee to pay the
deferred pension from the date of the Member's retirement without reduction
in its amount but the Trustee shall have an absolute discretion whether to
comply with such request.

8.2 "Incapacity' definition

8.2.1

822
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A Member shall be deemed to be suffering from Incapacity if, in the opinion
of the Trustee, after obtaining advice from a registered medical practitioner,
the Member is (a) currently unable to engage in any employment by reason of
incapacity due to ill-health or injury and (b) unlikely, by reason of such
incapacity, to be able to resume any employment before Normal Pension Age.
The Trustee may at its discretion disregard any employment the Member
might resume which is not of a significant nature.

Subject to payment by the Employer of such additional contributions, if any, as
the Trustee may require, the Employer may agree with the Trustee (or
Pensions Committee where one is established for the Scheme) that a different
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8.3

Incapacity definition applies in respect of a particular Member. Such a
Member shall be deemed to be suffering from Incapacity if, in the opinion of
the Trustee, after obtaining advice from a registered medical practitioner, the
Member is currently unable to engage in his own occupation by reason of
incapacity due to ill-health or injury and is unlikely, by reason of such
incapacity, to be able to resume his own occupation before Normal Pension
Age.

Matrix Options:
Eligibility

Option 184 - Extended eligibility

A Member shall be deemed to be suffering from Incapacity if, in the opinion of the
Trustee, after obtaining advice from a registered medical practitioner, the Member is
(a) currently unable to engage in any employment by reason of incapacity due to ill-
health or injury and (b) not certain to be able to resume any employment before
Normal Pension Age.

Option 185 - Own occupation

In all cases, "Incapacity" has the meaning given in Rule 8.2.2 (own occupation).

Option 186 - Own occupation (basic pension)

"Incapacity” has the meaning given in Rule 8.2.1 (any employment). An Active
Member aged 50 or over who does not satisfy the test in Rule 8.2.1, but who does
satisfy the test in Rule 8.2.2 (own occupation), will be deemed to be suffering from
Incapacity. However, any pension payable to such a Member under Rule 8.1 will not
be enhanced under Rule 8.3.

Option 187 - Basic pension

For Members with less than 10 years' service with the Employer, any pension payable
under Rule 8.1 shall be as provided in Rule 8.1 but without enhancement under Rule
8.3 below. The Scheme Document may specify variations.

Matrix Options:
I1l-health pensions — actives

The Scheme Document may specify that the calculation for Active Members under
Rule 8.1.1 shall for all purposes be based on:

Option 190 - Enhanced Pensionable Service

Pensionable Service plus 50% of the Potential Pensionable Service of the Member to
Normal Pension Age. The Scheme Document may vary the percentage rate of the
enhancement.

A11152706/0.5/
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8.4

8.5

Option 191 - Potential Pensionable Service

As defined in Clause 1, full prospective service to Normal Pension Age.

Onption 192 - Prospective Pensionable Service

The Scheme Document may restrict the enhancement of prospective service in options
190 or 191 above to a period ending 5 years before Normal Pension Age.

Option 193 - Absence rule

Any benefit will apply after a Member has been absent from work for six months due
to ill-health or injury. The Scheme Document may specify variations.

Option 195 - Qualification period

The Scheme Document may specify a qualifying period of service with the Employer
before being eligible for benefit under this Rule.

Evidence of health during payment

8.4.1 A Member entitled to a pension under this Rule shall produce such evidence
and information as to the Member's state of health and shall submit to such
medical examinations (not more frequently than once a year) as the Trustee
shall require.

8.4.2 Where a Member fails to produce such evidence or information or to submit to
such an examination or where in the opinion of the Trustee the health of the
Member has improved to such an extent that the Member could resume full or
part-time employment, the Trustee may, at its discretion, subject to obtaining
advice from a registered medical practitioner, suspend or reduce, after
obtaining Actuarial Advice, the Member's pension under this Rule.

8.4.3 Such suspension or reduction shall not operate after Normal Pension Age so
that the Member receives less than the minimum deferred pension to which the
Member would be entitled if the Member had left service otherwise than by
reason of incapacity, and benefits payable on the Member's death shall be
calculated as if such suspension or reduction had not been made.

Reduced entitlement
This Rule 8.5 applies if:

(a) before Normal Pension Age, an Active Member retires from the service of the
Employer or a Member entitled to a deferred pension retires from work;

(b) the retirement is in the opinion of the Trustee due to Incapacity as defined in
Rule 8.2.2 (own occupation); and

© an unreduced pension is not paid under Rule 8.1.

A11152706/0.5/
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8.6

8.7

8.8

The Member shall be entitled to an immediate pension equal to the deferred pension
to which the Member is entitled from Normal Pension Age, with a reduction to take
account of early payment. Any pension payable to a Member under this Rule 8.5 shall
be at least the actuarial equivalent (calculated after obtaining Actuarial Advice) of the
deferred pension. Additional contributions are not required.

Matrix Option:

Option 199 - Reduced entitlement

In all cases reduced benefits only are provided under Rule 8.5 instead of benefits
without reduction or with enhancement.

Return to service

Where a Member returns to service with the same Employer (or an Employer
participating in the same Scheme), before Normal Pension Age, and further benefits
are to be provided, any pension in payment based on Enhanced Pensionable Service
under this Rule must be suspended. The total benefits subsequently payable from
Normal Pension Age shall be the greater of:

8.6.1 the benefits payable aggregating both periods of Pensionable Service,
including the period when in receipt of the suspended pension, taking no
account of the pension instalments paid, and

8.6.2 the amount of the ill-health pension originally granted but increased to the
amount it would have been had it not been suspended.

Suspension

Where a Member ceases to qualify for a pension under this Rule and/or the pension is
suspended, and no further benefits are to be provided, the amount subsequently
payable from Normal Pension Age, or earlier if the Member again qualifies for a
pension under this Rule, shall be as described in Rule 8.6.2 above, except that the
Trustee may determine that a lower amount should be paid after obtaining Actuarial
Advice and considering the Member's subsequent employment. No further
commutation will be permitted.

Pension Credit Members

The provisions of this Rule 8 may apply in respect of pension credit rights only if the
Pension Credit Member is simultaneously retiring under Rule 8 in respect of other
benefits from the Fund, except where commutation on grounds of exceptional
circumstances of serious ill health is approved, in which circumstance the pension
credit right may come into payment immediately.

A11152706/0.5/
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9. LEAVING OPTIONS

9.1 Application of Rule

9.11

This Rule shall apply to any Member:

(a) who leaves the service of the Employer before Normal Pension Age
(unless the Member thereupon becomes entitled to an immediate ill
health pension); or

(b) where Common Rule 3.7 (leaving scheme while in service) applies; or

(c) who requests that benefits should vest after reaching Normal Minimum
Pension Age but before Normal Pension Age.

For the purposes of this Rule, a Member shall be deemed to have left the
service of the Employer on the last day in respect of which the Member
received or was due to receive salary or wages from the Employer whilst in
Pensionable Service unless in any particular case the Trustee decides to
recognise some later date as the date of leaving such service.

Unless the Scheme Document provides otherwise, any Member who transfers
directly from the employment of one Employer to another Employer
participating in the same Scheme shall not be treated as leaving service under
this Rule.

9.2 Options

A Member to whom this Rule applies may elect that either :

9.2.1

A11152706/0.5/

Deferred pension

the Member may receive a deferred pension payable from Normal Pension
Age calculated in accordance with Rule 6 but taking the Pensionable Service
and Final Earnings at the date the Member left service, or

Matrix Options:

Option 210 - Final Earnings

If it would produce a higher amount, 'Final Earnings' in Rule 9 shall mean the
Member's Earnings over the 12 months ending on the date the Member ceases
to be in the service of the Employer (see Rule 6.3 option 175).

Option 211 - 60/65 Normal Pension Age pre-17th May 1990 (Closed)

For any Member who ceased to be in the service of the Employer before 17th
May 1990 the Normal Pension Age shall be 60 for a female Member and 65
for a male Member unless otherwise specified at joining. This option is only
available for schemes to which it applied on 30th September 1995.
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922

923

Refund

if the Member has completed less than 2 years' Qualifying Service and no
transfer has been accepted in respect of the Member from a personal pension
scheme, the Member may receive a refund of all the Member's contributions to
the Scheme with Interest, or

Transfer

a transfer payment may be made in respect of the Member of an amount at
least equal in value to the benefits which would have been payable in respect
of the Member from the Scheme

and, unless the Member confirms otherwise to the Trustee in writing, shall be deemed
to have elected to receive a deferred pension.

9.3 Deferred options

Where a Member becomes entitled to a deferred pension the Member may:

9.3.1

932

933
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Refund

if the Member could have taken a refund on leaving service, exercise that
option in lieu of receiving the deferred pension at any time before the
Member's pension from the Scheme comes into payment, or

Transfer

at any time before the Member's pension from the Scheme comes into
payment, elect that a transfer payment shall be made of an amount equal in
value to the benefits which would otherwise have been payable in respect of
the Member from the Scheme, or

Early benefits

elect that, in lieu of receiving the deferred pension, the Member shall receive
from a date after attaining Normal Minimum Pension Age but before Normal
Pension Age an immediate pension for life of an amount calculated by
reducing the deferred pension, subject to Rule 6.2 (flexible retirement), by
such amount as the Trustee, after obtaining Actuarial Advice, shall decide to
take account of its earlier payment, but so that the value of the pension (and
the benefits payable on the Member's death) shall be at least equal to the value
of the pension and death benefits that would have been payable if the Member
had not exercised this option, or
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9.3.4 Assisted Early Pension
Matrix Options:
Early Pension

Option 215 - Basic

Rule 6 of the Defined Benefit Rules shall apply without any actuarial reduction for
early payment to any Member retiring from the service of the Employer, between the
ages of 55 and 65, with the consent of the Employer.

Option 216 - Enhanced

As for option 215 above but taking the Member's Enhanced Pensionable Service
instead of Pensionable Service (adds 50% of the Member's additional prospective
service to Normal Pension Age).

Option 217 - Qualified

As for option 215 above, but the Member must have completed at least 5 years'
service with the Employer. The Scheme Document may vary the parameters.

9.3.5 Ill-health pension
request a pension to be paid under Rule 8, or
9.3.6 Late benefits

elect to defer the payment of the Member's deferred pension until a date after
the Member's Normal Pension Age but not later than age 75, or such later age
as the law may permit, in which case the amount of the pension shall be
augmented as the Trustee, after obtaining Actuarial Advice, shall decide to
allow for the later date on which it comes into payment, or

94 Refunds
Where a Member receives a refund of contributions:
9.4.1 Contributions equivalent premium (CEP)
in respect of a Member who has been in Contracted-out Service, guaranteed
minimum pensions (as defined in the Pension Schemes Act), but not any other
benefits, shall be preserved within the Scheme for the Member and the
Member's widow, widower or Civil Partner unless the Trustee pays a CEP in
respect of the Member under Common Rule 8.5, and
9.4.2 Certified amount (CA)
where a CEP is paid, the Trustee shall make a deduction from the refund
calculated in accordance with Common Rule 8.6, and
A11152706/0.5/
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9.5

10.

10.1

10.2

943 Tax
the Trustee may deduct from such refund any statutory tax.
AVC Added years

If before Normal Pension Age a Member leaves the service of the Employer,
including becoming entitled to an immediate ill-health pension under Rule 8, or dies
in service, withdraws from Pensionable Service or ceases to pay AVCs to purchase
added years, the Member's entitlement to added years secured by AVCs, in addition to
actuarial reduction for early payment if the pension commences before Normal
Pension Age, shall be reduced to a proportion represented by the formula:

N
X A where

NS

N is the actual pensionable service during which contributions were paid for the added
years.

NS is the potential pensionable service to Normal Pension Age during which
contributions for the added years would have been paid.

A 1s the agreed added years (and parts thereof) of Notional Service under Rule 5.3.3,
option 145, had contributions continued to Normal Pension Age.

PHASED RETIREMENT
Phased Retirement Date
In this Rule the "Phased Retirement Date" of a Member means:

10.1.1 the last day in respect of which the Member received or was due to receive
salary or wages from the Employer at the normal rate preceding a reduction in
the Member's working hours, week or year with a reduction in the rate of
Earnings, or

10.1.2 the date the Member changes to other full-time or part-time employment with
the Employer on a reduced rate of Earnings, and

in either case, such date being within 10 years of the date of the Member's retirement
and having been advised to the Trustee in writing by such time as the Trustee requires

Phased Retirement Member

This rule only applies to those members who have a Phased Retirement Date before 1
December 2006.

In this Rule a "Phased Retirement Member" means a Member:

A11152706/0.5/
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10.3

10.4

10.5

10.2.1 who has suffered a reduction in his or her working hours, week or year with a
reduction in the rate of Earnings, or a change to other full-time or part-time
employment with the Employer on a reduced rate of Earnings within 10 years
of the date of the Member's retirement, with the consent of or at the request of
the Employer, and

10.2.2 who the Employer has notified to the Trustee in writing is, for the purpose of
this Rule, to be treated as a Phased Retirement Member.

Limitation: For Members simply changing from full-time to part-time employment,
this Rule cannot operate to protect the full-time salary for pension benefits, but may
do so for death benefits only. Rule 6.5 (Part-time ratio) shall apply where the Phased
Retirement Member is not a full-time employee, for the purpose of calculating the
Member's pension.

Contributions

For the purpose of this Rule only, contributions for a Phased Retirement Member
(payable by the Employer and the Member) shall be based on the Member's Earnings
up to the Phased Retirement Date, increased each year in line with the Index
("notional Earnings") or, if greater, the actual Member's Earnings.

Additional contributions - pension

Where, at the discretion of the Employer, such additional contributions as may be
required are paid by the Employer in respect of a Phased Retirement Member, the
Member's pension, unless otherwise agreed with the Employer, shall be the greater of:

10.4.1 the amount calculated by reference to the Scheme Document, or

10.4.2 the amount calculated by reference to the Scheme Document using the
Member's Final Earnings calculated at the Phased Retirement Date and
increased in line with the Index up to the date 6 months before the date the
pension becomes payable.

Additional contributions - death benefit

Where Rule 10.3 applies, the lump sum death benefit payable for a Phased Retirement
Member, unless otherwise agreed with the Employer, shall be the greater of:

10.5.1 the amount calculated by reference to the Scheme Document, or

10.5.2 the amount calculated by reference to the Scheme Document using the
Member's Earnings calculated at the Phased Retirement Date increased in line
with the Index up to the date 6 months before the Member's death.

A11152706/0.5/
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10.6

10.7

11.

11.1

11.2

11.3

Reduced earnings - pension

Where Rule 10.3 does not apply to a Phased Retirement Member, the Member shall
become entitled at the Phased Retirement Date to a deferred pension under Rule 9
and:

10.6.1 the Member's pension shall be the amount calculated by reference to the
Scheme Document, and

10.6.2 where the Member recommences Pensionable Service with reference to the
reduced Earnings, the Member's Pension for service after the Phased
Retirement Date shall be calculated from the Phased Retirement Date by
reference to the Scheme Document and reduced Earnings, as appropriate.

Reduced earnings - death benefit

10.7.1 Where Rule 10.3 does not apply to a Phased Retirement Member, the lump
sum death benefit payable to a Phased Retirement Member shall be the amount
calculated by reference to the Scheme Document using the Member's reduced
Earnings, as appropriate.

10.7.2 Where a Phased Retirement Member is entitled to a deferred pension under
Rule 10.6 and has recommenced Pensionable Service, any lump sum death
benefit for that Pensionable Service shall be payable together with any benefit
in respect of the deferred pension.

MATERNITY LEAVE ETC

Where a female Member goes on Maternity Leave Rule 9 (Leaving) shall not apply to
her during the Maternity Leave. If she returns to work with her Employer at the end
of the Maternity Leave, Rule 9 shall not apply at that time. If she does not return to
work with her Employer at the end of the Maternity Leave, Rule 9 shall apply to her
from the day the Maternity Leave ends.

During the Maternity Leave, her own contributions shall be based on the remuneration
she actually receives from her Employer unless the Scheme Document provides
otherwise.

During Paid Maternity Leave, unless otherwise agreed with the Trustee, the total
contributions due from the Employer shall be the total of Employer's and Member's
contributions (excluding AVCs) calculated on the basis that the Member had received
remuneration at the same rate during her Paid Maternity Leave as she would have
received if she had not been on Maternity Leave (i.e. on notional pay) less the
Member's actual contributions.

Matrix Options:
Maternity Leave

Option 220 - No contributions

A11152706/0.5/
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11.4

11.5

11.6

12.

During Paid Maternity Leave, no contributions shall be payable by the Employer or by
the Member during the Member's Maternity Leave or such other period as specified in
the Scheme Document

Option 221 - Full Pensionable Service

Where this option applies, both Paid and Unpaid Maternity Leave shall count as
Pensionable Service to the extent specified in the Scheme Document and Rule 11.5
shall apply to both.

If she dies during Maternity Leave, lump sum death benefits under the Rules and
pensions on the death of a Member shall be calculated by reference to the Member's
Earnings that she would have received if she had not been on Maternity Leave.

Benefits for Paid Maternity Leave shall be calculated on the basis that the Paid
Maternity Leave was Pensionable Service and that the Member had received
remuneration at the same rate during her Paid Maternity Leave as she would have
received if she had not been on Maternity Leave.

Except where (a) option 221 or Rule 11.4 above applies, or (b) different provisions are
made in the Scheme Document; or (¢) the Member elects that contributions and
benefits shall be determined in accordance with the provisions of Rules 12.2 and 12.5
(notwithstanding any restrictions in Rule 12.1); then the benefits for Unpaid Maternity
Leave shall be calculated on the basis that the Unpaid Maternity Leave was not
Pensionable Service and the Member received no remuneration from her Employer
during the period of Unpaid Maternity Leave.

Notwithstanding any contrary provision above, benefits under the Scheme shall be
provided for Members:

(a) for the first 39 weeks of Maternity Leave (or such period as prescribed by law
for statutory benefit) regardless of whether remuneration is paid, and:

(b) in accordance with this Rule 11, for male and female Members who acquire
rights to Paid Family Leave in respect of children born or adopted after
5™ April 2003, for such periods as are prescribed by law for such benefit.

TEMPORARY ABSENCE

PART 1: Up to one year

12.1

Interpretation

This Rule applies where a Member whilst remaining in the service of the Employer is
absent from work, either without pay or on reduced pay, for a period (except where
modified by Part 2 of this Rule) not exceeding one year, and the absence is:

(a) due to illness or injury, or on Unpaid Family Leave, or

(b) where Rule 11.6 (arrears of contributions) applies, or

A11152706/0.5/
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12.2

12.3

12.4

12.5

(©) otherwise agreed between the Employer and the Trustee or the Pensions
Committee, as the case may be.

Options

Except where the Employer agrees that contributions from the Member shall not be
required, the Member may elect either that:

12.2.1 Contributions

The contributions payable by the Member and the Employer during the period
of absence shall be calculated (a) on the Member's pensionable Earnings
immediately before the absence commenced, or (b) on the Member's reduced
Earnings, or (c) on such other Earnings as may be agreed between the Member
and the Employer If the Member elects to pay the contributions due the
Employer shall be asked to pay its corresponding contribution but is not
obliged to do so; or

12.2.2 No contributions

The Member shall not contribute during the absence in which case the
Employer shall not be required to contribute in respect of the Member for the
same period except for contributions for lump sum death benefits. If the
Member dies in this period, Rule 12.5.2 shall apply.

Death benefits

Any lump sum death benefit under Rule 14 shall continue to apply to the Member
during temporary absence and shall be calculated by reference to the Member's
pensionable Earnings immediately before the absence commenced.

Non-contributory scheme

If a Scheme is non-contributory for Members, this Rule 12 shall apply as appropriate
except that the period of temporary absence shall not be counted as Pensionable
Service unless specified in the Scheme Document.

Benefits after absence

If the Member has chosen not to contribute or has paid reduced contributions during
temporary absence, on return to work, the Member shall elect either:

12.5.1 Payment of arrears

To pay, over a period agreed with the Trustee, the contributions under Rule
12.2.1 above due for the period of absence. If the Member elects to pay the
contributions due the Employer shall be asked to pay its corresponding
contributions but is not obliged to do so. Benefits shall be provided of such
amount as the Trustee, after obtaining Actuarial Advice, determines to be
appropriate, having regard to the contributions paid. Or:

A11152706/0.5/
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12.5.2 No payment

Not to pay contributions, in which case Scheme benefits payable to or in
respect of the Member (except any lump sum death benefit) shall be reduced in
such manner as the Trustee, after obtaining Actuarial Advice, decides is
appropriate. Rule 6.4.1 (Earnings) applies.

12.6 Different earnings

Whether after temporary absence for up to one year, or for more than one year as
provided below, if the Member's contributions are resumed for part-time employment,
benefits shall be calculated subject to Rule 6.5 (part-time ratio) as appropriate. If the
Member resumes lower paid full-time employment, then (subject to the Member's
written consent) Rule 9 may be applied as if the Member had withdrawn from
Pensionable Service on the day before such lower paid employment commenced.

12.7 Continued absence

If the Member remains absent at the end of one year (or such other period as the
Rules allow), without pay or on reduced pay, Rule 9 shall apply as if the Member had
withdrawn from pensionable service at the end of the one-year period (or agreed
longer period), or if earlier, the date the Member's contributions ceased.

PART 2: More than one year and PHI, etc
12.8  Full membership

The Trustee may agree that a Member who is absent from work and receiving benefit
under the Employer's permanent health insurance scheme (or as allowed under Rule
12.9 below) may be retained in full membership of the Scheme for more than one year
but not beyond Normal Pension Age, and:

12.8.1 Growth Plan

Where contributions are not paid in accordance with the following options,
with the agreement of the Employer, the Member may be transferred (except
for lump sum death benefits) to the Growth Plan.

12.8.2 Contribution options

Contributions payable by or on behalf of the Member and the Employer
(including arrears for the first year under Part 1 of this Rule if appropriate)
shall be calculated (a) by reference to the Member's Earnings immediately
before such period of absence commenced, or (b) if greater, the notional salary
on which PHI benefits are being paid. Where the Member pays contributions
on any of these bases, full tax relief will be allowed. The Employer may
decide in any case that only the Employer shall contribute on behalf of the
Member and the Employer, and the Member shall not then be required to
contribute.

A11152706/0.5/
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12.9

12.8.3 Benefits after absence

(a) Provided the Trustee or the Pensions Committee (as the case may be) is
satisfied that appropriate contributions have been paid, Pensionable
Service will be continuous and benefits shall be calculated with
reference to the Member's Earnings immediately before such period of
absence commenced or, if greater, the notional salary on which
contributions are being paid at the time of the Member's death or
retirement.

(b) If the Trustee or the Pensions Committee is not satisfied that
appropriate contributions have been paid, benefits will be provided of
such amount as the Trustee, after considering Actuarial Advice,
determines to be appropriate, having regard to such contributions as
were paid. Rule 6.4.1 (Earnings) applies.

Matrix Options: temporary absence

Option 231 — Up to 3 vears

The period for which Part 1 of this Rule 12 can apply shall be three years (or as
otherwise specified in the Scheme Document) instead of one year but the Scheme
Document may provide that Rule 12.3 (Death benefits) shall not apply for more than
one year.

Option 232 — Illness, total period

A Member may be retained in full membership for the whole period of absence due to
illness or injury whilst remaining in the service of the Employer without pay, subject
to the payment of such contributions by the Employer as the Trustee or the Pensions
Committee (as the case may be) shall require. Benefits will be calculated by reference
to Rule 12.8.3.

Option 233 — Training or study, total period

A Member who is absent from work without pay due to participation in a course of
study or training approved by the Employer, whilst remaining in the service of the
Employer without pay, may be retained in full membership for the whole period of
absence, subject to the payment of such contributions by the Employer as the Trustee
or the Pensions Committee (as the case may be) shall require. Benefits will be
calculated by reference to Rule 12.8.3.

Option 234 — Other absences

In circumstances of sabbatical leave, secondment or temporary absence other than
described above, Part 1 of this Rule 12 shall apply for up to one year.

Option 235 — Pensionable Service
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During any period of temporary absence, unless the Employer notifies the Trustee or
the Rules otherwise provide that the Member shall not be required to pay
contributions, the Member pays contributions on Earnings received. The pertod will
count as Pensionable Service subject to the payment of such contributions as the
Trustee or the Pensions Committee (as the case may be) shall require, in which case
benefits will be calculated by reference to Rule 12.8.3.

13. COMMUTATION

13.1

13.2

13.3

A11152706/0.5/

Commutation on retirement

When a Member's pension comes into payment, the Member shall have the
option of commuting part or all of the pension for a lump sum which shall not,
without the consent of the Trustee, be greater than the permitted maximum
under the Finance Act 2004 (which, in broad terms, and subject to the
transitional arrangements under the Act, will normally be 25% of the value of
the Member's total pension rights). The lump sum commutation factor shall be
of such amount as the Trustee, after obtaining Actuarial Advice, shall decide.
Unless otherwise agreed by the Trustee, a Member shall only be entitled to
exercise this option if he or she has not exercised such an option under the
Fund within the previous 12 months.

Restrictions

If there is any obligation on the Fund to provide a minimum amount of
pension from State Pension Age or GMP Payable Age because the Scheme is
contracted-out, the commutation option will be restricted on such basis and to
such extent as the Trustee may decide so that the obligation can be met.

Serious ill health commutation

If the Trustee, after obtaining advice from a registered medical practitioner,
has approved immediate payment of a Member's pension due to exceptional
circumstances of serious ill health, where the expectation of life is shorter than
one year, the total value of the Member's pension rights in the Fund may be
paid as a single lump sum. Such payment will count as a vesting event for the
purpose of the Lifetime Allowance.

Option 241 — 3/80ths of Final Earnings for each vear

The maximum lump sum payable under Rule 13.1 shall be an amount equal to
3/80ths of Final Earnings for each year (and pro rata for each additional
month) of Pensionable Service.

Option 243 (Closed)

The maximum lump sum payable under Rule 13.1 shall be an amount equal to
3/80ths of Final Earnings for each year (and pro rata for each additional
month) of Pensionable Service. Under this option, the lump sum is payable in
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addition to the pension calculated under Rules 6, 7, 8 or 9 and shall not be
treated as commutation for any of the purposes of these Rules. This option is
only available for schemes to which it applied on 30th September 2005.

14. LUMP SUM DEATH BENEFITS

14.1 Lump sum
On the death of a Member before vesting or as the Scheme Document provides, a
lump sum shall be payable equal to the Member's own contributions to the Scheme
including AVCs whether paid under Rule 5.3 option 145 (Added years) or paid to any
other part of the Fund with Interest thereon, and

14.2  Matrix Option: Lump sum
Option 250
In addition to the return of the Member's contributions as described above for Active
Members, such multiple of the annual rate of the Member's Earnings at the date of the
Member's death as is specified in the Scheme Document.
A lump sum calculated in accordance with this Rule shall be payable in accordance
with Common Rule 6 (Nominations etc) as appropriate.

14.3  Matrix Option: Continued life cover
Option 251
In the case of Active Members of the Scheme who were Members or members of a
previous scheme of the Employer prior to 1st October 1991 and who retire early for
any reason before age 65, the benefit payable under Rule 14.1 (other than a refund of
the Member's contributions to the Scheme and Interest thereon) shall be payable on
death before age 65 instead of the 5 year guarantee of pension (unless the Scheme
Document states that the benefit shall be payable on death before age 65 in addition to
the 5 year guarantee of pension).

14.4  Matrix Option: Life assurance only
Option 249
Where the only benefit to be provided for Members is a lump sum payment on death
equal to a multiple of the Member's salary, the lump sum may be provided under
Growth Plan Rule 11.5. Alternatively this benefit may be insured with an Insurance
Company as the Trustee shall decide. From 6 April 2006, life assurance only is only
available for
(a) employees in a waiting period (a period of time before they are eligible to join the

scheme); or
A11152706/0.5/
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14.5

14.6

14.7

(b) opters-out (employees who are eligible to accrue retirement benefits in the Scheme
but have chosen not to do so or employees who joined the Scheme for retirement
benefits but opt out later).

Matrix Option: Non-Members

Option 253 - Specified Lump Sum

Where specified in the Scheme Document, on the death of an employee who is not an
Active Member (including an employee who has withdrawn from the Scheme) a lump
sum shall be payable of £5,000 (or such other amount as is specified in the Scheme
Document) if in full-time employment, or pro-rata if not. Such an employee shall be
treated as if he or she was a Member for the purposes of Common Rule 6
(Nominations etc) but for no other purpose. This is subject to the conditions in the
last sentence of Option 249.

Matrix Option: Death after vesting
Subject to Clause 21.3 (Trivial Commutation):

Option 254 - Lump sum (Closed)

In addition to any lump sum 5 year guarantee of pension under the Rules, there shall
be payable a lump sum equal to the Member's own contributions to the Scheme (other
than contributions already refunded to the Member) with Interest thereon less the total
of any pension payments made to the Member from the Scheme in the Member's
lifetime, any lump sum commutation and any pension payments made under the
Scheme to any widow, widower, Civil Partner, Survivor or Child of the Member.

Where no Survivor's or Child's pension is payable under the Rules in respect of the
Member, any lump sum shall be payable at the date of the Member's death. Where
any such pension is payable, payment of any such lump sum shall be deferred until the
last such pension ceases to be payable. This option is only available for schemes to
which it applied on 30th September 1995.

Onption 330 - Pension Guarantee (Closed)

The 5 year guarantee of pension under the Rules only applies if, on the Member's
death, no Survivor's or Child's pension is payable under the Rules in respect of the
Member. This option is only available for schemes to which it applied on 30th
September 1995.

Death after Normal Pension Age

14.7.1 If contributions for death in service benefits are continued these provisions
shall not apply while such contributions are being paid.

14.7.2 A Member, the payment of whose pension has been deferred after Normal
Pension Age who dies on or after Normal Pension Age but before that pension
had come into payment, shall be treated as if the Member's pension had come
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14.8

15.

15.1

into payment on the day of the Member's death. No benefit shall be payable
under Rule 14.1.

Death of a deferred Member — lump sum

On the death before Normal Pension Age of a Member entitled to a deferred pension
which has not yet come into payment, there shall be payable in accordance with
Common Rule 6 (Nominations etc) as appropriate a lump sum equal to the Member's
own contributions (other than contributions already refunded to the Member) with
Interest thereon except that if Rule 6.2, option 166 (Flexible retirement) applies and
death occurs between the specified ages then Rule 14.7 (Death after NPA) shall apply
instead of this Rule if it would provide a higher amount.

Onption 255 - Lump sum

In the circumstances described in Rule 14.8, instead of a refund of contributions a
lump sum shall be payable equal to 5.5 times the amount of the annual pension which
would have been payable if the Member had retired on the date of death. The Scheme
Document may specify variations.

PENSIONS ON THE DEATH OF A MEMBER
DEFINITIONS & OPTIONS

In this Rule, "Member's Pension” means :

15.1.1 Death in Service

if the Member dies in Pensionable Service before Normal Pension Age, the
Member's pension calculated using the formula specified in Rule 6 but taking
the Member's Pensionable Service and Final Earnings at the date of the
Member's death except that the Scheme Document may specify that the
calculation shall be based on one or more of the options below, or

15.1.2 Deferred

if the Member dies before Normal Pension Age whilst entitled to a deferred
pension under Rule 9 which had not yet come into payment, that deferred
pension, or

15.1.3 Pensioner

if the Member dies whilst in receipt of a pension from the Scheme, that
pension or, if greater, the pension the Member would have been entitled to
without any commutation or surrender, or

15.1.4 Over Normal Pension Age

if the Member dies on or after Normal Pension Age and whilst payment of the
Member's pension has been deferred, or in Pensionable Service after Normal
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Pension Age, that pension had the Member's pension without any
commutation or surrender come into payment on the day of the Member's
death.

15.2  Matrix Options:

Service/Salary
Subject to Rule 15.3 below, the options for Rule 15.1.1 are:

Option 260 - Potential Pensionable Service

As defined in Clause 1, full prospective service to Normal Pension Age.

Option 261 - Earnings

The annual rate of the Member's Earnings at the date of the Member's death (the same
as for the lump sum option 250).

Option 262 - Enhanced Final Earnings

As defined in Clause 1. The calculation assumes no change in the Member's Earnings
had the Member remained in service to Normal Pension Age.

Option 263 - Pensionable Service

The Scheme Document may restrict the enhancement of prospective service of the
Member to a period ending 5 years before the Member's Normal Pension Age.

15.3 Reduced Pensionable Service
Where a Member has exercised the option to pay reduced contributions under Rule 18
and subsequently elected to pay full contributions, for the purpose of calculating the
Member's Pension in this Rule 15 (but not Rule 16) Pensionable Service shall be
reckoned only from the date when the Member became a Full Contribution Member
(as defined in Rule 19).

15.4 Matrix Options:
Payees
The Scheme Document must specify the category of persons below who are eligible to
receive a pension under this Rule on the death of a Member:
Option 270 - Survivor
The Member may at any time deposit with the Trustee a nomination in accordance
with the Rules nominating a person as their Survivor as defined in Clause 1 or
otherwise in the Scheme Document.
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Option 271 - Dependant

The Member may at any time deposit with the Trustee a nomination in accordance
with the Rules nominating a person as their Dependant as defined in Clause 1 or
otherwise in the Scheme Document.

Option 272 - Spouse

The Member's Spouse or, in respect only of the Civil Partnership Act Part of the
pension, Civil Partner.

Option 273 - Exclusion (Closed)

Any person who became a Spouse or Civil Partner of the Member after the Member
left Pensionable Service is excluded from benefit under this Rule. The Employer may
waive this condition. This option is only available for schemes to which it applied on
30th September 1995.

15.5 Matrix Options:
Pension Payable
On the death of a Member (which in this Rule includes a Pension Credit Member) or
Full Contribution Member (as appropriate under Rule 15.3) in the circumstances
described in Rule 15.1 above, the person eligible under this Rule shall be entitled to a
pension for life from the date of the Member's death determined as set out below.
Where the person eligible is the Member's Civil Partner, the provisions below are
subject to any applicable provision of the Rules whereby the Civil Partner is to receive
only the Civil Partnership Act Part.
Option 280 - "50%"
50% of the Member's Pension.
Option 281 - "2/3rds"
2/3rds of the Member's Pension.
Option 282 - "20%" (Closed)
On death in service only, instead of being based on the pension described in Rule
15.1.1 above, a pension shall be payable of 20% of the Member's Earnings at the date
of the Member's death. This option is only available for schemes to which it applied
on 30th September 1995.
Option 283 - "1/160th" (Closed)
On death in deferment only, instead of being based on the deferred pension described
in Rule 15.1.2 above, a pension shall be payable of 1/1,920th of the Member's Final
Earnings per each complete month of Pensionable Service whilst a Contracted-out
A11152706/0.5/
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15.7

16.

16.1

Member. This option is only available for schemes to which it applied on 30th
September 1995.

Option 284 - Age reduction

Common Rule 4.9 applies.
Minimum Spouse's/Civil Partner's Pension

Where a Member has been in Contracted-out Service, provided that any part of the
pension in excess of the minimum may be paid to a person other than the widow,
widower or Civil Partner, the Member's minimum Spouse's/Civil Partner's pension
under this Rule shall be:

15.7.1 in respect of the Member's service before 6™ April 1997, not less than the
widow's, widower's or Civil Partner's Guaranteed Minimum Pension (WGMP)
which the recipient has in relation to the pension, and

15.7.2 in respect of the Member's service from 6™ April 1997, not less than the
widow's, widower's or Civil Partner's Reference Scheme pension (RSWP).
For the avoidance of doubt the RSWP is 1/1920™ of the Members Reference
Scheme Test Earnings per each complete month of Pensionable Service after 6
April 1997.

CHILDREN'S PENSIONS
Matrix Options: Children's pensions

On the death of a Member (which in this Rule includes a Pension Credit Member), in
addition to any pension provided under Rule 15, the Scheme Document may provide
for pensions of such percentage of the Member's Pension (as defined in Rule 15.1 and
before any reduction for Pension Sharing) as the Scheme Document shall specify by
these options to be paid to each Child of the Member (up to a maximum of four) for
as long as he or she remains a Child. Where there are more than four Children, the
pensions shall be paid to the four youngest of them. When a pension ceases to be paid
to any Child, it will continue to be payable to any other Child who was alive when the
pension commenced.

Option 290 - "12.5%"

12.5% of the Member's Pension to each Child up to a maximum of 4 (where option
280 applies).

Option 291 - "1/3rd"

1/3rd of the Member's Pension to a Child of the Member or, where the Member is
survived by more than one Child, divided between the Member's Children up to a
maximum of 4 (where option 281 applies).

A11152706/0.5/

151

C I I OB BN BN BN BN BN OBE BN BN BN BN BK BN BN BN BN BN BN BN BN BN BN BN BN BN BE BN BK BN BN BN



00000606068 000060000600 000009000000 500

Option 292 - "5%" (Closed)

On death in service only instead of being based on the pension described in Rule
15.1.1, a pension shall be payable of 5% of the Member's Earnings at the date of the
Member's death for each Child up to a maximum of 4 (where option 282 applies).
This option is only available for schemes to which it applied on 30th September 1995.

Option 293 - Continuing (Closed)

When a pension ceases to be payable to a Child, the total amount payable to all the
Member's Children under options 290 or 300 shall continue to be payable divided
equally amongst those who remain Children at that time. This option is only available
for schemes to which it applied on 30th September 1995.

Option 294 - "25%"

25% of the Member's Pension to each Child up to a maximum of 2 (where option 280
applies).

16.2  Matrix Options: Orphans' Pensions
Option 300 - Doubled
Where the Child is an orphan at the time of the Member's death, or from the date
when the Child's last surviving parent dies, or where no pension is payable under
Rule 15 the Child's pension is doubled.
Option 301 - "50% of the Member's Pension"
As for option 300, except that where the Member is survived by only one Child, the
Child's pension shall be 50% of the Member's Pension (as defined in Rule 15.1).
Option 302 - 50% conditional
On death in Pensionable Service where the Member is survived by a Child or Children
and where no pension is payable under Rule 15, there shall be payable to or for the
benefit of the Member's Children in equal shares a pension equal in total to 50% of the
Member's Pension (as defined in Rule 15.1). Or, where the person in receipt of a
pension under Rule 15 dies, that pension may continue to be paid to a Child or
between Children of the Member.
Option 303 - 50% conditional
Applies as for option 302, in respect of benefits payable after leaving Pensionable
Service rather than death in Pensionable Service.
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17. PENSION INCREASES

17.1  Matrix Options: Pensions in payment
Any pension in payment from the Scheme shall be increased annually after it comes
into payment, subject to Common Rule 4.11, by the option from this Rule as specified
in the Scheme Document.
Option 311 - Limited Price Indexation (LPI)
As defined in Clause 1. The Index shall be measured over the 12 month period ending
with the January preceding the increase in April each year. The Scheme Document
may specify variations.
Option 312 - Index-linked
LPI increases, as for option 311, with the declared objective of increasing pensions
fully in line with the Index.
Option 313 - Fixed (Closed)
3% (or other greater percentage as specified in the Scheme Document) per annum
compound. This option is only available for schemes to which it applied on 30th
September 1995.
Option 315 - Including GMPs
Increases to pensions in payment may be paid on the whole pension including any
GMP.
Option 320 - Proportionate increases
In respect of benefits for Pensionable Service from 6th April 2005, if the pension has
been in payment for less than one year, it shall be increased in the first year by the
equivalent monthly rate for each month that the pension has been in payment at the
date of the annual increase, and in subsequent years shall be increased by the annual
rate.

17.2  Matrix Options: Deferred pensions
The amount by which such a deferred pension is increased before it comes into
payment (or the Member dies if earlier) shall not be less than the minimum required in
the Pension Schemes Act.
Any deferred pension to which a Member is entitled under Rule 9 and which has not
yet come into payment, shall be increased until it comes into payment by one of the
following options, subject to the above minimum:
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17.3

17.4

17.5

Option 321 - Limited Price Indexation (LPI)

The rise in the Index up to a maximum of 5% per year compound over the whole
period of deferment. The Scheme Document may impose a cap on the rise in the
Index which is lower than 5%.

Option 322 - Index-linked

The rise in the Index up to a maximum of 5% per year compound over the whole
period of deferment with the declared objective of increasing pensions fully in line
with the Index.

Option 323 - 5%

5% per annum compound.
Increases to GMPs

Where the Member has been in Contracted-out Service, the above increases shall only
apply (except where option 315 applies) to that part of any Member's, widow's,
widower's or Civil Partner's pension which exceeds the GMP (subject to any
adjustment the Trustee decides is necessary to comply with Equal Treatment
requirements) which he or she has in relation to that pension. GMPs will be increased
at least in accordance with Common Rule 8.4 before GMP Payable Age and Common
Rules 8.8 and 8.9 after GMP Payable Age.

Discretionary increases

The Employer, Employer Consultative Group or the Pensions Committee (as the case
may be) shall annually review the amounts of pensions in payment and deferred
pensions under the Scheme and, if appropriate having regard to the increase in the cost
of living, may increase the amount of any such pension or deferred pension by such
amount as determined at their discretion after obtaining Actuarial Advice.

Anti-franking

For the avoidance of doubt, the minimum relevant benefits payable from the Fund
shall be calculated appropriately to be equal to (a) any GMP in respect of the Member,
revalued as described in Rule 17.3 above, and (b) any pre-6 April 1997 excess over
the GMP, revalued in line with the Rule 17.1 or 17.2 above as the case may be, and
(c) any benefits accruing on or after 6 April 1997, revalued in line with Rule 17.1 or
17.2 but the minimum being LPI in either option 311 or 321 above as the case may be.
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18.

18.1

18.2

18.3

18.4

18.5

18.6

PENSIONS COMMITTEES

Matrix Option: Pensions Committee

Option 350

Where this option is chosen a Pensions Committee shall be established to act for and
on behalf of the participating Members and Employers and this Rule shall apply. The
Pensions Committee shall in particular be (and the Employers will be deemed to have
nominated the Committee as) the Employer Consultative Group.

Authority

The Pensions Committee shall have the powers expressly conferred on it under Rule 2
by the Scheme Document and where, under the Trust Deed, the Rules or the Scheme
Document, a discretion in relation to the Scheme as to the amount or quality or
identity of the recipient of any benefit or as to whether any benefit should be granted
is reserved to the Trustee or the Trustee (instead of the Pensions Committee) that
discretion shall not be exercised, except where the Committee's Terms of Reference
specify otherwise, without first referring the matter to the Pensions Committee for its
recommendation.

Information

The Trustee shall supply to the Pensions Committee such information and documents
relating to the Fund or the Members as shall be necessary for the Pensions Committee
to exercise the powers conferred on it and such other information or documents as
agreed.

Terms of reference

The Pensions Committee shall adopt their own Terms of Reference which shall
govern the role of and procedure for the Pensions Committee. Where there is any
conflict between the terms of reference and the Trust Deed and Rules of the Scheme,
the provisions of the Trust Deed and Rules shall prevail.

Constitution

The Pensions Committee shall comprise people elected by the Members and
Employers participating in the Scheme or as otherwise agreed with the Trustee.

Termination of the Scheme

The Pensions Committee must consider the interests of the Members and Employers
before it may, on giving not less than three months' notice in writing to the Chief
Executive or Trustee, and subject to Common Rule 9 (Winding-up) terminate the
Scheme. Where the Scheme is so terminated the provision of benefits to be made
under Common Rule 9 shall be made in such one or more of the methods set out as
the Pensions Committee shall in its discretion decide unless Clause 17 of the Trust
Deed (Bulk Transfer) applies.
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19.

19.1

19.2

19.3

OPTIONAL BENEFITS
Matrix Option:

Option 360 - Optional Benefits

This Rule shall apply where this option is selected in the Scheme Document by the
Employer or Pensions Committee (as the case may be) with the agreement of the
Trustee.

Option 361 — Additional Pension Credit

Where this option is selected in the Scheme Document, Rule 19.7 (Additional Pension
Credit) shall apply.

Definitions
In this Rule:

"Additional Contributions" means the difference between a Full Contribution and a
Reduced Contribution

"Additional Pension Credit" means the pension credit described in 19.7 below.
"Additional Service Credit" means the service credit described in 19.6 below

"Full Contribution" means a Member's contribution calculated in accordance with
Rule 5.

"Full Contributions Commencement Date" means the date from which Full
Contributions are payable by a Member.

"Full Contribution Member" means a Member who pays contributions at the Full
Contribution Rate and who is entitled to participate in all the benefits available under
the Scheme, including the Optional Benefits.

"Optional Benefits" means the pension payable on the death of a Member under
Rule 15 except the pension in respect of Contracted-out Service under Rule 15.7.

"Reduced Contribution" means a Member's Full Contribution reduced by 1% of the
Member's Earnings.

"Reduced Contribution Member" means a Member who pays contributions at the
Reduced Contribution Rate and who has elected not to provide for the Optional
Benefits but remains entitled to participate in all other benefits under the Scheme.

Election on Optional benefits

19.3.1 On joining the Scheme where option 360 applies (or on re-entry), or from the
date the Scheme adopts this option, a Member may elect not to receive the
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19.4

19.5

Optional Benefits. If the Member makes such an election the Member's
contributions shall be calculated at the "Reduced Contribution" rate.

19.3.2 Unless the Member makes an election as above, a Member on joining the
Scheme shall pay contributions calculated at the "Full Contribution" rate and
shall be entitled to participate in all the benefits available under the Scheme,
including the Optional Benefits.

Option to Change: A Member who chose to pay Reduced Contributions on joining
the Scheme may at any time elect to become a Full Contribution Member and to
receive the Optional Benefits subject to the following conditions:

19.4.1 The application shall be made in writing in the manner and form prescribed by
the Trustee.

19.4.2 Evidence of health (special rule)

Any Reduced Contribution Member who, at the date of applying, is suffering
from a medical condition leading to a shortening of the expectation of life,
may be refused the right to become a Full Contribution Member. The Member
on making the application shall be required to make a declaration concerning
the state of the Member's health at that date. The Trustee may subsequently
ask for such evidence of health in respect of the Member as appropriate. If it
transpires that the Member's declaration was inaccurate the Trustee may
declare the Member's application to be void, in which case the Member shall
not be entitled to the Optional Benefits but shall be repaid the Additional
Contributions paid.

19.4.3 The Reduced Contribution Member shall become a Full Contribution Member
on the first day of the month following the date of notification by the
Employer that the Member's application has been received and Full
Contributions shall be payable as from that date and the Member shall be
entitled to the Optional Benefits from that date.

19.4.4 The Optional Benefits to which a Member is entitled following such an
election shall be calculated on the basis of Pensionable Service completed
since the Full Contributions Commencement Date. Rule 15.3 (Reduced
Pensionable Service) applies.

19.4.5 The "Full Contribution" rate payable shall be calculated by reference to the
Member's age at the date of becoming a Member (as appropriate).

19.4.6 A Full Contribution Member may not elect to become a Reduced Contribution
Member.

Option at retirement: A Full Contribution Member may choose on retiring from the
service of the Employer to renounce the Optional Benefits and to take an Additional
Service Credit calculated in accordance with Rule 19.6 below in place of the cancelled
Optional Benefits.
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19.6

19.7

20.

20.1

20.2

20.3

The Additional Service Credit granted to the Member in place of cancelled Optional
Benefits shall consist of the addition of a number of complete months to Pensionable
Service completed by the Member at the relevant date, calculated on the basis of one
month for every complete 8 months or as shall otherwise be determined by the Trustee
(or Pensions Committee, as the case may be) after obtaining Actuarial Advice. Also:

19.6.1 No Additional Service Credit will be given for Pensionable Service of less
than 8 months (or as otherwise determined by the Trustee or Pensions
Committee as the case may be).

19.6.2 The Additional Service Credit shall be granted only for Pensionable Service
completed by the Member while the Member was a Full Contribution
Member.

19.6.3 If the Scheme Document specifies, "12 months" shall be substituted for
"8 months" in this Rule in respect of Pensionable Service from 1st October
1997.

Additional Pension Credit: Under such terms as may be agreed by the Trustee (or
Pensions Committee as the case may be), in place of cancelled Optional Benefits, at
the time when his or her pension entitlement is vested, a Full Contribution Member
may choose to renounce the Optional Benefits and to take an Additional Pension
Credit in place of Optional Benefits. The amount or quality of the Additional Pension
Credit shall be determined by the Trustee (or Pensions Committee, as the case may
be) after obtaining Actuarial Advice.

TERMINATION
Individual Schemes

An Employer, having established a Defined Benefit Scheme under Rule 2, may on
giving not less than three months' notice in writing to the Chief Executive or Trustee
terminate its Scheme.

The Trustee may (except where Rule 18 — Pension Committees — applies) on giving
the Employer not less than three months' notice in writing, terminate the Employer's
Scheme (a) by declaring the Employer to be in default for failure to pay the
contributions due; or (b) for any reason it considers to be appropriate.

Centralised Schemes

Where the Defined Benefit Scheme participating in the Fund is a group or centralised
Scheme for associated or non-associated Employers, any such Employer may by
giving not less than 3 months' notice in writing to the Chief Executive or Trustee
cease to participate in the Scheme. If an Employer fails to pay the contributions due,
the Trustee or Pensions Committee (as the case may be) may on giving to the
Employer not less than 3 months' notice in writing declare the Employer to be in
default whereupon it shall cease to participate in the Scheme from the end of that
notice period.
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20.5

The Trustee or Pensions Committee (as the case may be) may, if for any reason they
consider appropriate, terminate the participation of any Employer in the Scheme on
giving to the Employer not less than 3 months' notice in writing and under these
circumstances may determine that any Club Transfer option shall not apply to a
Member.

Any Scheme

Where an Employer ceases to participate in the Scheme, Rule 5.4.3 (contributions for
deficit) shall apply to the Employer and Rule 9 (Leaving) shall apply to any Member
who is then in the service of that Employer and remains in such service after it ceases
to be a participating Employer.

20.5.1 If there is a deficit in the Scheme such that a debt becomes due under section
75 or 75A of the Pensions Act 1995, Common Rule 1.4 applies.

20.5.2 If there is a surplus attributable to that Employer, and in other circumstances
with the agreement of the Trustee or the Pensions Committee as the case may
be, Clause 17 of the Trust Deed (Bulk Transfer) will apply (subject to the
necessary changes). The "whole of the assets" for the purpose of that Clause
shall mean the whole of the assets of the Scheme attributable to that Employer,
after providing for any relevant liabilities as described in that Clause. The
surplus and/or assets attributable to an Employer shall be determined by the
Trustee or the Pensions Committee, as the case may be, on such basis as they
think fit after obtaining Actuarial Advice.
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1.1

1.2

1.3

1.4

2.1

THE PENSIONS TRUST
DEFINED BENEFIT

MULTI-EMPLOYER
GROUP FS SCHEME RULES

INTERPRETATION

Subject to Rule 12 below (Application of other Rules) these Rules apply in respect of
benefits payable under the Group Defined Benefit Scheme ("the Scheme") from such
date as the Trustee shall decide. The Scheme is a multi-employer scheme in which
the underlying assets and liabilities shall not be attributable to individual participating
employers on an ongoing basis.

An Employer may participate in the Scheme, in accordance with these Rules, upon
completing such formalities as the Trustee may require.

The Trustee may amend any of the provisions of the Scheme in accordance with
Clause 6.1 of the Trust Deed.

Clause 1 of the Trust Deed shall govern the interpretation of these Rules, except that
the following definitions shall apply in these Rules and, where appropriate, replace the
corresponding definitions given in Clause 1:

"Earnings" means the Member's basic salary or wage.

"Final Earnings" has the meaning given in Rule 6.3 option 173 (Average — indexed)
of the Defined Benefit Rules.

"Contracted-out Members" means those Members who are in Contracted-out
Service.

"Contracted-in Members" means those Members who are not in Contracted-out
Service.

"Normal Pension Age' for each Member under these Rules is 65.
CONTRIBUTIONS

Each Member shall contribute to the Scheme while the Member is in the service of the
Employer and has not attained Normal Pension Age a percentage of Earnings
determined by the Trustee after obtaining Actuarial Advice, calculated by reference to
the Member's age attained. For this purpose the Member's age is calculated in
complete years at the date of becoming a Member of the Scheme, and recalculated
thereafter on 1% April each year or as otherwise agreed between the Trustee and the
Employer.
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2.2 Each Employer shall contribute to the Scheme at a rate determined by the Trustee
after obtaining Actuarial Advice. See also Common Rule 2 (Contributions).

3. PENSION BENEFITS
Subject to Common Rule 4.12 (flexible retirement):
On retiring from the service of the Employer at Normal Pension Age, a Member shall
be entitled to a pension for life calculated according to Pensionable Service as a:
Contracted-out Member, 1/60th of Final Earnings according to Rule 6.1 option 151 of
the Defined Benefit Rules; or
Contracted-in Member, 1/80th of Final Earnings according to Rule 6.1 option 152 of
the Defined Benefit Rules.

4. LATE BENEFITS
Defined Benefit Rule 7 shall apply except that contributions may not continue to (and
no additional benefits may continue to accrue under) this Scheme from Normal
Pension Age.

5. ILL-HEALTH PENSIONS
Defined Benefit Rule 8 shall apply; the calculation for an Active Member shall be in
accordance with Rule 3 above but using Pensionable Service plus 50% of the
Potential Pensionable Service of the Member to Normal Pension Age, according to
option 190 of the Defined Benefit Rules.

6. LUMP SUM DEATH BENEFITS
Defined Benefit Rule 14 and option 250 shall apply and in option 250 the multiple
shall be 3 times the annual rate of the Member's Earnings at the date of death.

7. PENSIONS ON THE DEATH OF A MEMBER
Defined Benefit Rule 15 (except 15.7.2) shall apply as appropriate in each case: death
in service, deferment, retirement and over Normal Pension Age. Options 260
(Potential Pensionable Service) and 261 (the annual rate of Earnings as for Rule 6
above) shall apply on death in service. A pension shall be payable to a Survivor of the
Member, calculated as follows for a:
Contracted-out Member, 50% of the Member's pension according to Rule 15.5 option
280 of the Defined Benefit Rules; or
Contracted-in Member, two-thirds of the Member's pension according to Rule 15.5
option 281 of the Defined Benefit Rules.
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9.1

9.2

10.

11.

11.1

11.2

12.

CHILDREN'S PENSIONS

Defined Benefit Rule 16 and options 290 (12.5%) and 291 (1/3rd) apply respectively
where options 280 and 281 apply in Rule 7 above. For orphans, option 300 (pension
doubled) applies.

"SURVIVOR"

A Member may at any time deposit with the Trustee a nomination in accordance with
Common Rule 6, nominating a person as his or her Survivor as defined in Clause 1 of
the Trust Deed. If the Member has made no such nomination and is not married or in
a Civil Partnership at the time benefits under the Scheme first come into payment, the
Scheme shall have no liability to pay any future Survivor's pension. In such cases,
with the agreement of the Trustee, the Member's own pension may be augmented by
the Trustee after obtaining Actuarial Advice.

The Trustee reserves the right, after obtaining Actuarial Advice, to reduce the amount
of any Survivor's pension when payment is to be made to a person not a spouse or
Civil Partner and materially younger than the Member.

PENSION INCREASES

Defined Benefit Rule 17 and Limited Price Indexation options 311 and 321 shall
apply. Discretionary increases (if any) shall be determined by the Trustee.

CONTRACTING-OUT

The employment of "Contracted-out Members" of the Scheme shall be Contracted-out
Service by reference to the Scheme. Common Rule 8 (subject to the necessary
changes) shall apply. However, the Reference Scheme test shall be applied in respect
of Contracted-out Members of the Scheme as a whole, rather than in respect of
individual members, and Common Rule 8.13 shall not therefore apply.

Any minimum pension payable under Common Rule 8 (Contracting-out) shall be
deducted from any Survivor's pension payable under these Rules, where that pension
would be payable to a different person.

APPLICATION OF OTHER RULES

The Common Rules, the following Defined Benefit Rules and those mentioned in
these Rules above, shall apply (subject to the necessary changes) to Members of the
Scheme. Unless otherwise stated, none of the Matrix options in any of these Rules
shall apply:
Rule
Membership 3.1
Contributions 53;5.4

Controlled funding 55.2
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Leaving

Maternity Leave
Temporary Absence
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1.1

1.2

1.3

1.4

THE PENSIONS TRUST

DEFINED BENEFIT
REVALUED SALARY ("CARE") RULES

INTERPRETATION

Subject to Rule 15 (Application of other Rules) and Rule 16 (Defined Contribution
Option) below, these Rules apply in respect of benefits payable under the Career
Average Revalued Earnings ("CARE") pension scheme ("the Scheme") from October
2001. The Scheme is a multi-employer scheme in which the underlying assets and
liabilities of the Defined Benefit Options shall not be attributable to individual
participating employers on an ongoing basis.

An Employer may participate in the Scheme, in accordance with these Rules, upon
completing such formalities as the Trustee may require.

The Trustee may amend any of the provisions of the Scheme in accordance with
Clause 6.1 of the Trust Deed.

Clause 1 of the Trust Deed shall govern the interpretation of these Rules, except that
the following definitions shall apply in these Rules and, where appropriate, replace the
corresponding definitions given in Clause 1:

“Contracted-out Members" means those Members who are in Contracted-out
Service.

“Contracted-in Members" means those Members who are not in Contracted-out
Service.

“Defined Contribution Option” means the option for Employers to provide pension
and death benefits on a defined contribution basis, as described in these Rules

“Defined Benefit Options” means the options for Employers to provide defined
benefits for employees as described in Rules 1 to 15 of these Rules.

"Earnings" means the Member's gross taxable pay, including all overtime, shift-pay,
bonuses and other paid allowances or special payments.

"Enhanced Career Earnings" at the Member's Exit Date means (a) the Member's
Revalued Career Earnings at that date plus (b) Final Earnings for full Potential
Pensionable Service from Exit Date up to age 65 with no change in the rate of the
Member's Final Earnings taking place after Exit Date.

"Final Earnings" of a Member means the better of:

(a) Earnings in the year up to Exit Date, or
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(b) Earnings in the year ending on the day before any reduction or suspension of
Earnings because of illness or injury, revalued in accordance with Rule 5
below if appropriate.

“Limited Revaluation” means at any Revaluation Date the percentage increase above
zero in the Index, up to a maximum of 5%, over the year up to that Revaluation Date.

"Previous Earnings' means Earnings in the Scheme Year ending 12 months before
the Revaluation Date.

"Revaluation" means at any Revaluation Date the percentage increase above zero in
the Index over the year up to that Revaluation Date.

"Revaluation Date" shall be the first day of each Scheme year (as defined below).
"Revalued Career Earnings' means the sum of:

(a) Earnings in the period from the latest Revaluation Date up to the Member's
Exit Date,

(b) Earnings in the 12 months ending on that Revaluation Date, and

©) total "Revalued Earnings" as at that Revaluation Date, calculated in
accordance with Rule 5 below, and

(d) total “Limited Revalued Earnings™ as at that Revaluation Date, calculated in
accordance with Rule 5 below.

"Scheme Year": for the purposes of these Rules for benefits, the Scheme Year shall
run from 1% April in each year to 31* March next following.

MEMBERSHIP
These Rules apply to every Member whom the Employer has included in the Scheme.
NORMAL PENSION AGE

The Normal Pension Age (NPA) for each Member under these Rules is 65.
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4.1

4.2

5.1

5.2

53

54

5.5

CONTRIBUTIONS

Each Member shall contribute to the Scheme while the Member is in the service of the
Employer and has not attained Normal Pension Age a percentage of Earnings
determined by the Trustee after obtaining Actuarial Advice, calculated by reference to
the Member's age attained. For this purpose the Member's age is calculated in
complete years at the date of becoming a Member of the Scheme, and recalculated
thereafter on 1% April each year or as otherwise agreed between the Trustee and the
Employer.

Each Employer shall contribute to the Scheme at a rate determined by the Trustee
after obtaining Actuarial Advice. See also Common Rule 2 (Contributions).

REVALUATION OF EARNINGS
This Rule shall apply to Defined Benefit Options only.

For Scheme Years beginning before 31 March 2011, Member's Earnings in the
Scheme Year up to the first Revaluation Date after the date of joining the Scheme are
increased by Revaluation at the next subsequent Revaluation Date and are then known
as the Member's ""Revalued Earnings".

For Scheme Years beginning before 31 March 2011, at each subsequent Revaluation
Date, Revalued Earnings are added to Previous Earnings and the total increased by
Revaluation, the product becoming for each Member the new total "Revalued
Earnings" to be carried forward to the next Revaluation Date.

For Scheme Years beginning on or after 1 April 2011, Member's Earnings in the
Scheme Year up to the first Revaluation Date after the date of joining the Scheme are
increased by Limited Revaluation at the next subsequent Revaluation Date and are
then known as the Member's " Limited Revalued Earnings''.

For Scheme Years beginning on or after 1 April 2011, at each subsequent Revaluation
Date, Revalued Earnings are added to Previous Earnings and the total increased by
Limited Revaluation, the product becoming for each Member the new total ""Limited
Revalued Earnings" to be carried forward to the next Revaluation Date.

Earnings in the Scheme Year up to the latest Revaluation Date and up to the Member's
Exit Date are not revalued unless payment is deferred under Rule 10 whereupon
revaluation as above will apply at subsequent Revaluation Dates. (An illustration is
provided in the Appendix at the end of these Rules.)

PENSION BENEFITS
This Rule shall apply to Defined Benefit Options only.

On retiring from the service of the Employer at Normal Pension Age, a Contracted—
out Member shall be entitled to a pension for life of 1/80th of the total Member's
Revalued Career Earnings. On retiring from the service of the Employer at Normal
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9.1

9.2

Pension Age a Contracted-in Member shall be entitled to a pension for life of 1/100"
of the total Member's Revalued Career Earnings.

SUPPLEMENTARY SCHEME

If the Trustee, after obtaining Actuarial Advice, determines that a surplus exists in the
Scheme and this is sufficient to award an investment credit to Members, the Trustee
shall transfer such amounts as it deems prudent to such other scheme or schemes
within the Fund as the Trustee may decide, for the provision of additional retirement
benefits for such Members of the Scheme and in such proportions as the Trustee may
decide. If such a transfer is made, each Member shall also become a Member of the
other scheme or schemes (as appropriate) for such benefits as may be determined
under those Rules. No part of any surplus shall be attributable to any of the
Employers unless the Trustee decides otherwise.

ILL-HEALTH PENSIONS
This Rule shall apply to Defined Benefit Options only.

Defined Benefit Rule 8 shall apply; the calculation for an Active Member shall be in
accordance with Rule 6 above but using the Member's Enhanced Career Earnings.

LEAVING OPTIONS OR EARLY BENEFITS
This Rule shall apply to Defined Benefit Options only.
Deferred Pension etc

Defined Benefit Rule 9 shall apply; the Member shall receive a deferred pension
calculated in accordance with Rule 6 above but taking Revalued Career Earnings at
the Member's Exit Date and the component parts of this amount continue to be
revalued in accordance with Rule 5 above at each Revaluation Date before Normal
Pension Age (after which Rule 8 applies) or the date on which payment of the benefit
is made, whichever occurs first.

Death in deferment

If the Member dies before Normal Pension Age whilst entitled to a deferred pension
under Rule 9.1 above which had not yet come into payment, the following benefits
shall be payable:

9.2.1 a lump sum equal to the Member's own contributions to the Scheme with
Interest thereon, and

9.2.2 apension of 50% of the Member's pension calculated in accordance with Rule
9.1 above (after allowing for revaluation in accordance with Rule 5 above until
the date of death) shall be payable to a Survivor of the Member.
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9.3

9.4

10.

10.1

10.2

11.

12.

12.1

Refunds

If a refund is taken, the Member is disqualified by law from receiving any other
benefit, including those under Rule 7 (if any), for the same period of service.

Leaving service requirement

From 6 April 2006, any requirement of the Rules (except those as to retirement on
grounds of ill health) for a Member to have left the service of the Employer or to have
retired from employment before a pension may be paid from the Fund shall be
disapplied. Where by virtue of this Rule a Member receives a pension while
remaining in the service of the Employer, the Member will, for the purpose of the
Rules, be treated as having left Service (and so will not be entitled to accrue further
benefits and will not be covered for benefits payable on death in Service), except if
and to the extent that the Trustee decides otherwise.

DEATH IN SERVICE

This Rule shall apply to Defined Benefit Options only. Where Rule 9 does not apply,
on the death of a Member in the service of the Employer before Normal Pension Age,
then:

Lump Sum

a lump sum shall be payable equal to the Member's own contributions to the Scheme
with Interest thereon, and an amount 3 times the Member's Final Earnings. If the
Member's Final Earnings are for less than 12 months, this benefit shall be calculated
on the annualised rate of those Final Earnings.

Pension

a pension of 50% of the Member's pension calculated in accordance with Rule 8 (ill
health pensions) above shall be payable to a Survivor of the Member.

DEATH AFTER RETIREMENT
This Rule shall apply to Defined Benefit Options only.

If the Member dies whilst in receipt of a pension from the Scheme, a pension will be
payable to a Survivor of the Member (subject to Rule 12), calculated as 50% of the
pension the Member would have been entitled to without any commutation or
surrender.

"SURVIVOR"
This Rule shall apply to Defined Benefit Options only.

A Member may at any time deposit with the Trustee a nomination in accordance with
Common Rule 6 nominating a person as their Survivor as defined in Clause 1 of the
Trust Deed, except that, if the Member has made no such nomination and is not

A11152706/0.5/

170



12.2

12.3

13.

14.

14.1

14.2

14.3

married or in a Civil Partnership at the time his or her benefits under the Scheme first
come into payment, the Scheme shall have no liability to pay any future Survivor's
pension and, with the agreement of the Trustee, the Member's own pension may be
augmented by the Trustee to reflect this, after obtaining Actuarial Advice.

For pensions payable under this Rule the amount of pension payable to a Survivor of a
Member shall be reduced if the payee is more than 10 years younger that the Member,
by 2.5% for each complete year by which the age difference exceeds 10 years. This
Rule shall not apply where the nominated payee is a child of the Member.

See also Common Rule 6.6 (Orphans).
PENSION INCREASES
This Rule shall apply to Defined Benefit Options only.

Defined Benefit Rule 17 shall apply to pensions in payment and Limited Price
Indexation option 311. In Rule 17.4 any discretionary increase to pensions in payment
and deferred pensions shall be determined by the Trustee.

Deferred pensions shall be increased in accordance with Rule 9.1 above.
CONTRACTING-OUT
This Rule shall apply to Defined Benefit Options only.

The employment of "Contracted-out Members" of the Scheme shall be contracted-out
service by reference to the Scheme. Common Rule 8 (subject to the necessary
changes) shall apply. However, the Reference Scheme test shall be applied in respect
of the Scheme as a whole, rather than in respect of individual Members, and so
Common Rule 8.13 shall not therefore apply.

Any minimum pension payable under Common Rule 8 (Contracting-out) shall be
deducted from any Survivor's pension payable under these Rules.

If pre-6™ April 1997 benefits inclusive of a GMP entitlement are transferred in to the
Scheme, the GMP shall be revalued as required by Common Rule 8 and shall not be
included for increases under Rule 7 (Supplementary Scheme).

A11152706/0.5/

171



15. APPLICATION OF OTHER RULES

The Common Rules, the following Defined Benefit Rules, and those mentioned in
these Rules above, shall apply (subject to the necessary changes) to Members of the
Scheme in respect of Defined Benefit Options benefits payable under these Rules,
except that (unless stated otherwise) none of the Matrix Options included in any of

these Rules shall apply:
Rule
Contributions 5.3.1,54.2,5.4.3
Controlled Funding 5.5.2
Late Benefits 7
Maternity Leave 11
Temporary absence 12
Commutation 13
Pensions on death 14.7.1

Termination (applicable to any Employer)  20.3 to 20.5

16. DEFINED CONTRIBUTION OPTION

The Common Rules, the following Flexible Retirement Plan Rules, and those
mentioned in these Rules above, shall apply (subject to the necessary changes) to
Members of the Defined Contribution Option in respect of benefits payable under
these Rules.

Rule
Member choice 1.2

Members have no right or title to particular 1.3
assets

Allocation options

Unit value

Charges and unit allocation
Cancellation of units
Pension benefits

Refund of contributions

00 NN N W b WN

Leaving options
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Rule
Retirement 9
Benefits on death, return of fund 10.1
Benefits on death, lump sum 10.2

Application of Growth Plan Rules (subject 11
to the following modifications):

Leaving service requirement 4.6

This list in Rule 11 shall read as follows

Commutation 10.1
Maternity Leave 11
Temporary absence 12
Withdrawal of Employer 15

Where a Member who participates in the Defined Contribution Option has
participated in one of the Defined Benefit Options, he will be treated as having left
Pensionable Service for the purposes of calculating his rights and benefits under the
Defined Benefit Options.

The Member’s accrued benefits under the Defined Benefit Options and the Defined
Contribution Option will be treated separately for the purposes of calculating the
maximum retirement lump sum available, unless the Trustee determines otherwise,
such that (broadly speaking) a maximum of only 25% of the value of each may be
commuted.
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THE COMPANIES ACT 1985

COMPANY NUMBER 744017

PRIVATE COMPANY LIMITED BY GUARANTEE
WITHOUT SHARE CAPITAL
(NOT A TRADING COMPANY)

MEMORANDUM AND
ARTICLES OF ASSOCIATION
OF VERITY TRUSTEES LIMITED

Incorporated on 13 December 1962

(As amended by a Special Resolution
passed on 30 September 2008)
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THE COMPANIES ACT 1985

COMPANY LIMITED BY GUARANTEE

MEMORANDUM OF ASSOCIATION
OF VERITY TRUSTEES LIMITED

1. The name of the Company is VERITY TRUSTEES LIMITED.
2. The Registered Office of the Company will be situate in England.
3. The object for which the Company is established is to act as Trustee of trusts or trust funds

established for the benefit of employees or ex-employees or other persons in any way
connected with THE PENSIONS TRUST FOR CHARITIES AND VOLUNTARY
ORGANISATIONS (“the Fund”).

4. The liability of the members is limited.

5. Every member of the Company undertakes to contribute to the assets of the Company in the
event of its being wound up while he or she is a member, or within one year afterwards, for
payment of the debts and liabilities of the Company contracted before he or she ceases to be a
member, and the costs, charges and expenses of winding up, and for the adjustment of the
rights of the contributories among themselves, such amount as may be required but not

exceeding One Pound.

WE, the several persons whose names, addresses, and descriptions are subscribed are desirous of

being formed into a Company in pursuant of this Memorandum of Association.

NAMES, ADDRESSES AND DESCRIPTIONS OF FIRST SUBSCRIBERS

W.A.C. SMELT Chartered Accountant
18 Links Lane

Rowlands Castle

Hants.

STUART H. PATON Captain R.N.
West Stroud

Grayswood

Haslemere

RONALD HOPE Educationist
A11152706/0.5/
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207 Balham High Road
London
SW17

GERALD H. EMERSON
111 Ebury Street

London

SW1

M.G. MARTINDALE
Roebuck House

Ferry Lane
Cambridge

H.J. FRANK

30 Devonshire Street
London

W1

T. L. SOMERSCALES
17 Hamilton Way
Finchley

C.W. ALLISON
4 The Grove
Brookmans Park
Herts

LT. CDR. E.J. MATTHEWS
High Street

Brompton

Gillingham

Kent

ANNE B. WILSON (Miss)
The Lodge

24 Sansome Walk
Worcester

JOAN WATSON
St. Osyth’s
Aylesbury

Bucks

A M. STRUTHERS
3 Cameron Crescent
Edinburgh

F.W.PURCHALL
87 Aberdale Gardens
Potters Bar
Middlesex
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Barrister-at-Law

Social Worker

Chartered Accountant

Chartered Accountant

Certified Accountant

Chartered Accountant

Secretary

Married Woman

Social Worker

Certified Accountant
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J.B. TREMLOW
Utter Grove
Durham

Dated the 16™ day of October 1962

WITNESS to the above Signatures

J.W. LAWRENCE
40 Lodose Gardens

London NW9
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THE COMPANIES ACT 1985
COMPANY LIMITED BY GUARANTEE
ARTICLES OF ASSOCIATION

of
VERITY TRUSTEES LIMITED

PRELIMINARY
In these Articles, unless the context requires otherwise:

"the Act" means the Companies Act 1985 including any statutory modification or re-
enactment thereof for the time being in force and any provisions of the Companies Act
2006 for the time being in force .

"Articles' means the Articles of Association of the Company.
"Board Meeting' means a meeting of the Directors.

"CD" means a person who is a co-opted Director of the Company. A CD is
appointed by resolution carried by a majority of the full number of ENDs and a
majority of the full number of MNDs.

"Chair" means the person appointed for the time being to be Chair of General
Meetings and Board Meetings in accordance with Article 15.

"clear days" in relation to the period of a notice means the period excluding the day
when notice is given or deemed to be given and the day for which it is given or on
which it is to take effect.

"the Company" means Verity Trustees Limited, being the sole trustee for all
purposes of the Fund.

"Director" means a Director of the Company.
"electoral year" has the meaning given in the Trust Deed and Rules of the Fund

"END" means a person who is an employer-nominated Director of the Company,
where "employer" means an employer participating in the Fund.

"the Fund" means The Pensions Trust for Charities and Voluntary Organisations,
being a centralised occupational pension scheme established under trust.
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"General Meeting'" means a meeting of the Members.
"Memorandum'" means the Memorandum of Association of the Company.
"Member' means a member of the Company.

"Member/Director" means a Member in the context of a General Meeting and a
Director in the context of a Board Meeting.

"MND" means a person who is a member-nominated Director of the Company,
where "member" means a member as defined in the Trust Deed and Rules of the Fund.

"Officer" has the meaning given in the Trust Deed and Rules of the Fund.

"Pensions Committee" means a sub-committee of the Trustee as defined in the Trust
Deed and Rules of the Fund

"Representative' means a person appointed under Article 31.
""Seal" means the common seal of the Company.

"Secretary" means the Secretary of the Company or any other person appointed to
perform the duties of the Secretary of the Company, including a temporary, assistant
or deputy Secretary.

"Trust Deed and Rules" means a trust deed and rules adopted in respect of the Fund
by a deed of variation dated 1 July 2008.

Unless Article 1 or the context otherwise requires, words and expressions contained in
these Articles have the same meaning as in the Act.

APPOINTMENTS ETC

The Members of the Company shall be the Directors of the Company. The Directors
shall be those who are for the time being appointed either as ENDs or MNDs or CDs
for the purposes of the Fund. On ceasing for any reason to be an END or an MND or
CD of the Fund, a person shall automatically cease to be a Member and Director of
the Company.

The number of Directors, their appointment, fees, expenses, removal and powers,
apart from other powers given in the Act or by these Articles, and all other matters not
included in these Articles, are governed by the Trust Deed and Rules of the Fund.

The Directors have resolved that there is no requirement to appoint an auditor of the
Company.

The Secretary shall be appointed for such term and on such conditions as the Directors
shall think fit, and may be removed by the Directors.
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10.

11.

12.

13.

14.

FREQUENCY AND CALLING OF GENERAL MEETINGS
AND BOARD MEETINGS

The Directors may call a General Meeting whenever they think fit. A General
Meeting shall be required for matters concerning the annual accounts, the constitution
of the Company and such other matters required by the Act.

The Directors shall meet together for the business of the Company as they think fit
and shall normally hold at least four Board Meetings each year. The Secretary shall at
the request of the Chair or any four Directors convene a special Board Meeting within
14 clear days of receiving the request.

At least 14 clear days' notice must be given of any General Meeting or Board Meeting,
except that if (in the opinion of the Chair, or Deputy Chair in the absence of the Chair)
it is necessary as a matter of urgency for the Directors to make a decision, a special
Board Meeting may be convened on less than 14 clear days' notice.

Any notice of a General Meeting or Board Meeting shall specify the date, time and
place of the meeting or occasion at which decisions may be taken and shall be
provided in writing to all Members/Directors. If it is intended to propose a special
resolution, this intention will be specified in the notice. The accidental omission to
give notice of a meeting to, or the non-receipt of a notice of a meeting by, a
Member/Director shall not invalidate the proceedings at that meeting.

Any notice to be given to a Member/Director pursuant to these Articles shall be
deemed to have been served at the time when the letter containing the notice is posted
by ordinary post to the last known address of the Member/Director as advised to the
Secretary.

In circumstances other than those described in Article 9 for special Board Meetings to
be convened on short notice, a General Meeting or Board Meeting shall, even if it is
called by shorter notice than that specified in Article 9, be deemed to have been duly
called if it is so agreed by all the Members/Directors.

PROCEEDINGS AT GENERAL MEETINGS AND BOARD MEETINGS

At all General Meetings and Board Meetings, seven Members/Directors shall be a
quorum. The quorum must also include three ENDs and three MNDs. The
proceedings at meetings shall not be invalidated by any failure to appoint or any defect
in the appointment, election or qualification of any Member/Director or in the event of
a meeting becoming inquorate after being quorate when it began.

If a quorum is not present within half an hour from the time appointed for the meeting,
or such other time as the Members/Directors present decide, the meeting shall be
adjourned to the same day in the next week at the same time and place. Alternatively
the Members/Directors may determine any other suitable day, time and place by
giving notice of not less than two days. If at such adjourned meeting a quorum is not
present within 15 minutes from the time appointed for holding the meeting, the
Members/Directors present shall be a quorum.
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22.

The Directors at the first Board Meeting in each electoral year, or by postal ballot
prior to that meeting, shall elect one of them to be Chair of Board Meetings and
General Meetings and may elect one of them to be Deputy Chair. The Chair and
Deputy Chair will in each case, while they are Directors, continue in office until their
respective successors are elected.

If the Chair is absent from any meeting the Deputy Chair shall preside. If there is no
Deputy Chair, the Members/Directors present shall, before any other business is
transacted, choose one of them to preside at that meeting.

The Chair may, with the consent of any meeting (and shall if so directed by the
meeting), adjourn the meeting from time to time and from place to place. No business
shall be transacted at an adjourned meeting, when it is resumed, other than business
which might properly have been transacted at the meeting had the adjournment not
taken place. When a meeting is adjourned for 14 days or more, notice of at least
seven clear days shall be given specifying the date, time and place for resuming the
adjourned meeting. Otherwise it shall not be necessary to give any such notice.

RESOLUTIONS

Subject to the provisions of and exceptions stipulated in these Articles, every
resolution at a General Meeting or Board Meeting shall be determined by a majority
of votes of those Members/Directors present. If the voting for and against is equal, a
resolution shall not be carried.

No resolution shall be carried unless it has been approved not only by a majority of
Members/Directors present, but also by a majority of the ENDs present and a majority
of the MNDs present. Each Member/Director has one vote only and voting by proxy
is not permitted. A special resolution of the Company must also be carried by at least
a three-quarters majority of those present.

A resolution proposing any amendment to the Trust Deed and Rules of the Fund,
proposing a change of trustee of the Fund, or altering the number of Directors or the
number to retire each year, shall be subject to the requirements of this Article, as
follows:

(a) Such resolutions shall not be passed unless approved by a majority of the full
number of those appointed as an END and also by a full number of those
appointed as an MND.

(b) In such cases, a resolution shall also only be passed if notice in writing in
accordance with these Articles has been given to each Director of the intention
to move that resolution at a specified Board Meeting.

Any resolution proposing the apportionment of assets between, or the management
expenses policy for, employers participating in the Fund, or any amending resolution,
shall not be carried unless it has been approved as stipulated in Article 20.

If it is not possible or convenient to determine an item at a meeting of the Directors, it
may be determined by post, facsimile or otherwise by a formal document signed by a
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majority of the full number of the Directors appointed as ENDs and a majority of the
full number of the Directors appointed as MNDs. The signatures need not be on a
single document and the date of passing the resolution shall be the date upon which
the last Director signs. If received electronically, the original signatures of the
Directors should be obtained as soon as practicable to support the resolution. A
resolution in writing so determined shall be as valid and effectual as if it had been
passed at a meeting duly convened and held.

A written resolution of the Members may be proposed and passed in accordance with
Chapter 2 of Part 13 of the Companies Act 2006. The required majority to pass an
ordinary written resolution is a simple majority of the eligible Members. The required
majority to pass a special written resolution is 75% of the eligible Members. In either
case a majority of the full number of Members appointed as ENDs and majority of the
full number of the Members appointed as MNDs is required to pass a written
resolution.

In exceptional circumstances (as the Chair of the meeting shall determine), if a
Member/Director is unable to be present at any General Meeting or Board Meeting (or
meeting of a sub-committee appointed by the Directors), then the Chair may allow
him or her to participate by other means. Such participation may be by telephone- or
video-conferencing, for such matters as the Chair decides. During any such
participation the Member/Director shall be treated as being present at the meeting and
any resolution then determined shall be as valid and effectual as if he or she was
actually present at the meeting.

At any General Meeting or Board Meeting, a resolution put to the vote of the meeting
shall be decided on a show of hands, unless a count is (before or on the declaration of
the result of the show of hands) demanded by a Member/Director present in person.
Unless a count is so demanded, a declaration by the Chair that a resolution has been
carried or carried unanimously, or by a particular majority, or lost, or not carried by a
particular majority and an entry to that effect in the minutes of the meeting shall be
conclusive evidence of the fact without further proof.

POWERS AND DUTIES OF THE DIRECTORS ETC

The Directors may exercise all of the powers of the Company which are not required
by the Act or these Articles to be exercised by the Members, and shall manage the
business of the Company subject to the provisions of the Act, these Articles and the
Memorandum of the Company.

All cheques, promissory notes, drafts, bills of exchange and other negotiable or
transferable instruments, and all receipts for money paid to the Company, shall be
signed, drawn, accepted, endorsed or otherwise executed as the case may be, in such
manner as the Directors shall from time to time by resolution determine.

Subject to the disclosure of his or her material interest, a Director may be a director or
other officer of, or employed by, or party to any transaction or arrangement with, or
otherwise interested in, any body corporate promoted by the Company or in which the
Company is otherwise interested.
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The Directors may by power of attorney under the Seal appoint any company, firm or
person, or any fluctuating body of persons, to be the attorney or attorneys of the
Company for such purposes, with such powers, authorities and discretions and on
such terms and conditions as they determine, including authority for the attorney or
attorneys to sub-delegate delegate all or any of powers, authorities and discretions.

The Directors may delegate any of their powers to any Officer or to any committee
consisting of one or more Directors or other persons as they think fit and may
authorise sub delegation, subject to the requirements of this Article, as follows:

(@) Any such delegation may be made subject to any terms or conditions the
Directors may impose, either collaterally with or to the exclusion of their own
powers and may be revoked or altered.

(b)  The powers given to the Directors by the Trust Deed and Rules of the Fund
may be delegated only to the extent permitted by, and in accordance with the
provisions of, the Trust Deed and Rules of the Fund.

(c)  Subject to any conditions imposed by the Directors, a Pensions Committee
established under the provisions of the Trust Deed and Rules of the Fund shall
determine its own terms of reference, quorum and procedures at meetings.

(d) For the avoidance of doubt, notwithstanding any other provision in these
Articles, Articles 14, 17, 22, 24, 25 and 31, subject to the necessary changes,
shall apply to the meetings of committees, Pensions Committees or other
persons with such delegated authority as supplementary to any other provisions
that have been made. The proceedings at such meetings shall not be
invalidated by any failure to appoint or any defect in the appointment, election
or qualification of any committee member or in the event of a meeting
becoming inquorate after being quorate when it began.

A Representative to the Board (who may not be an employee of the Fund or a director,
manager or secretary of the Company) may be appointed and removed by the
Directors at their discretion and may attend all meetings but shall not have voting
rights. The Directors may appoint a Representative in such circumstances as they
deem appropriate, in particular:

(a)  if a member of a Pensions Committee referred to in Article 30(c) is not also a
Director, any such member may be appointed to represent that Pensions
Committee; and

(b) if there is not a Director who is a pensioner, active or a deferred member of the
Fund, such a member of the Fund may be appointed to represent that particular
membership category.

No decision, resolution or exercise of any power by Directors or persons having their
delegated authority shall be invalidated or questioned on grounds of:
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36.
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38.

(a) any one of them having a direct or personal interest in the result of any such
matter. A person having a direct or personal interest in any such matter shall
be under a duty to declare that interest; or

(b) any defect in the appointment of any Director, or if any of them was
disqualified from holding office, or there was a defect with any delegation.

The Seal shall be used by the authority of the Directors by the Secretary or otherwise
as the Directors shall decide including by delegation under Article 30. Any
instrument necessary to give effect to a resolution or any instrument to which the Seal
is affixed shall be signed by a Director and by the Secretary (not being the same
person) or by two Directors.

The Directors shall cause minutes to be kept of all proceedings at meetings, accounts
to be kept and all other matters as required for the purposes of the Company.

If the Company is wound up, the assets of the Company shall be transferred to another
body that has similar objects, or which promotes a charity or charities, or disposed of
for the benefit of such charity or charities as the Company in General Meeting shall
decide.

INDEMNITY. INSURANCE AND DEFENCE FUNDING

Subject to the provisions of any legislation from time to time in force, but without
prejudice to any indemnity to which a Director may otherwise be entitled, every
Director, Secretary or other Officer of the company shall be indemnified to the fullest
extent permissible by law out of the assets of the Company against any liability
incurred by him in connection with any negligence, default, breach of duty or breach
of trust by him in relation to the Company, other than liabilities to the Company or
any associated company or any liability of the kind referred to in Section 234(3) of the
Companies Act 2006.

Every Director, Secretary or other Officer of the company will also be indemnified to
the fullest extent permissible by law against any liability incurred by or attaching to
him in connection with the Company’s activities as trustee of any occupational
pension scheme (within the meaning of Section 235(6) of the Companies Act 2006),
other than any liability of the kind referred to in Section 235(3) of the Companies Act
2006.

Without prejudice to Articles 36 and 37 above, the Directors shall have power to
purchase and maintain insurance for or for the benefit of any person who is or was at
any time a Director, Secretary or other Officer of the Company, including (without
prejudice to the generality of the foregoing) insurance against any liability incurred by
or attaching to him in respect of any act or omission in the actual or purported
execution and/or discharge of his duties and/or in the exercise or purported exercise of
his powers and/or otherwise in relation to his duties, powers or offices in relation to
the Company, or any pension fund (and all costs, charges, losses, expenses and
liabilities incurred by him in relation thereto).
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39.  Subject to the provisions of and so far as may be permitted by any legislation from
time to time in force, the Company:

(2)

(b)

may provide any Director, Secretary or other Officer of the Company with
funds to meet expenditure incurred or to be incurred by him in defending any
criminal or civil proceedings in connection with any negligence, default,
breach of duty or breach of trust by him in relation to the Company or in
connection with any application for relief under the provisions mentioned in
Section 205(5) of the Companies Act 2006; and

may do anything to enable any such Director, Secretary or other Officer to
avoid incurring such expenditure.

40. The terms set out in Section 205(2) of the Companies Act 2006 shall apply to any
provision of funds or other things done under Article 39.

41.  Subject to the provisions of and so far as may be permitted by any legislation from
time to time in force, the Company:

(a)

(b)

may provide a Director, Secretary or other Officer of the Company with funds
to meet expenditure incurred or to be incurred by him in defending himself in
an investigation by a regulatory authority or against action proposed to be
taken by a regulatory authority in connection with any alleged negligence,
default, breach of duty or breach of trust by him in relation to the Company;
and

may do anything to enable any such Director, Secretary or other Officer to
avoid incurring such expenditure.

CONFLICTS OF INTEREST

42.  For the purposes of Section 175 of the Companies Act 2006, the Directors shall have
the power to authorise any matter which would or might otherwise constitute or give
rise to a breach of the duty of a director under that Section to avoid a situation in
which he has, or can have, a direct or indirect interest that conflicts, or possibly may
conflict, with the interests of the Company.

Authorisation of a matter under this provision shall be effective only if:

(a)

(b)

A11152706/0.5/

any requirement as to the quorum at the meeting of the directors at which the
matter is considered is met without counting the director in question and any
other interested director (together the “Interested Directors”); and

the matter was agreed without the Interested Directors voting or would have
been agreed to if the votes of the Interested Directors had not been counted.
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