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SCHEDULE 1 Article 13

SHADOW DIRECTORSHIP

1. The following provisions of the 1985 Act(1)—
(a) section 288 (register of directors);
(b) section 305 (directors’ names on correspondence, etc.);
(c) section 317 (disclosure of interests in contracts).

2. The following provisions of the 2006 Act—
(a) section 84 (criminal consequences of failure to make required disclosure);
(b) section 162 (register of directors);
(c) section 165 (register of directors’ residential addresses);
(d) section 167 (duty to notify registrar of changes);
(e) sections 170 to 177 (general duties of directors);
(f) sections 182 to 186 (declaration of interest in existing transaction) as applied to shadow

directors by section 187;
(g) sections 188 and 189 (directors’ service contracts);
(h) sections 190 to 196 (substantial property transactions);
(i) sections 197 to 214 (loans etc. to directors);
(j) sections 215 to 222 (payments for loss of office) as applied to shadow directors by

section 223(2);
(k) sections 227 to 230 (directors’ service contracts);
(l) section 231 (contracts with sole members who are directors);

(m) sections 260 to 269 (derivative claims in England and Wales and Northern Ireland);
(n) sections 854 to 859 (annual return).

3. The following provisions of the Insolvency Act 1986—
(a) section 214 (wrongful trading);
(b) section 249 (“connected” with a company).

4. The following provisions of the 2000 Act(2)—
(a) section 96A (disclosure of information requirements);
(b) section 96B (disclosure rules: persons responsible for compliance).

SCHEDULE 2 Article 16

PROPERTY, RIGHTS AND LIABILITIES OF
BRADFORD & BINGLEY TRANSFERRED TO ABBEY

1. Subject to paragraph 2, all rights and liabilities in respect of retail deposits with Bradford &
Bingley.

(1) 1986 c.45.
(2) Sections 96A and 96B were inserted by S.I. 2005/381.
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2. The liabilities referred to in paragraph 1 shall not include any liability in respect of any breach
of a contract with or other duty in relation to any customer of the retail deposit business arising
before the second transfer time.

3. All freehold and leasehold real property of a relevant undertaking relating to—
(a) all retail deposit branches of Bradford & Bingley;
(b) the operation of any branch-type agency of Bradford & Bingley; and
(c) any other properties, including call-centres, which mainly relate to the operation of the

retail deposit business of Bradford & Bingley.

4. All contracts, agreements and other arrangements of Bradford & Bingley or a relevant
undertaking which relate mainly to—

(a) the retail deposit business of Bradford & Bingley; or
(b) any property, rights or liabilities transferred to Abbey by article 16(1)(b) or (d), but

excluding any contract of employment,

but excluding any qualifying financial contract within the meaning of article 24(4).

5. Any personal property of a relevant undertaking—
(a) situated within any real property transferred by article 16(1)(b); or
(b) relating mainly to the retail deposit business of Bradford & Bingley.

6. All intellectual property which relate to the operation of the retail deposit business of Bradford
& Bingley except the Bradford & Bingley brand.

SCHEDULE 3 Article 26

PENSIONS

1. With effect from the segregation time the provisions of the pension scheme shall be modified
so as to include a section (“the international section”) which is divided from the remainder of the
pension scheme (“the remaining section”) such that—

(a) the only employer in the international section shall be Bradford & Bingley International;
(b) all members of the pension scheme who are in pensionable service with Bradford &

Bingley International at the segregation time shall become members of the international
section immediately following the segregation time;

(c) the contributions payable by Bradford & Bingley International and the members of the
international section to the pension scheme shall be allocated to the international section;
and

(d) the assets attributable to the international section cannot be used for the purposes of, or to
meet any liabilities arising under, any other part of the pension scheme.

2. The liabilities of the international section shall be—
(a) the liabilities of the pension scheme existing at the segregation time that are attributable

to pensionable service with Bradford & Bingley International including any liabilities
attributable to a transfer received by the pension scheme during that pensionable service;
and

(b) any liabilities arising after the segregation time by reason of—
(i) the continued pensionable service of the active members referred to in paragraph

1(b); or
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(ii) the admission of new members after the segregation time in accordance with the
terms of the international section from time to time.

3. At the segregation time, the following assets shall be allocated to the international section—
(a) the assets representing the value of any rights to money purchase benefits which are

comprised within the liabilities mentioned in paragraph 2(a); and
(b) a proportion of the assets of the pension scheme determined in accordance with paragraph

4 at the segregation time.

4. The proportion shall be—
(a) comprised of a selection of assets of the pension scheme (excluding any assets representing

the value of any rights to money purchase benefits) that the actuary reasonably considers
to be representative of those assets; and

(b) equal in value to such proportion of the pension scheme’s assets as the amount of the
liabilities in paragraph 2(a) bears to the total amount of the pension scheme’s liabilities.

5. For the purposes of paragraph 4(b)—
(a) any liabilities or assets representing the value of any rights to money purchase benefits

under the pension scheme are to be left out of account;
(b) the value of any other liabilities is to be determined by the actuary—

(i) using the method and assumptions used to calculate the pension scheme’s technical
provisions for the purposes of Part 3 of the Pensions Act 2004(3); and

(ii) updating any economic and financial assumptions which are based on yields, rates
or indices to take account of those yields, rates or indices as at the segregation time
(or the latest practicable time prior to the segregation time); and

(c) the value of any asset is to be determined by such method as the actuary reasonably
considers to be a proper means of providing a market value of that asset at the segregation
time.

6. At the segregation time—
(a) Bradford & Bingley International shall cease to be an employer in the remaining section;

and
(b) if it would otherwise apply, section 75 of the Pensions Act 1995(4) shall not apply to that

cessation.

7.—(1)  Following the segregation time Bradford & Bingley International shall have no liability,
including any liability arising by virtue of sections 38 and 43 of the Pensions Act 2004, with regard to
the liabilities of any part of the pension scheme (other than the international section) by reason of any
fact, matter or circumstance occurring or existing prior to the second transfer time and accordingly
no proceedings may be brought in respect of such matters.

(2)  The Treasury may in writing—
(a) disapply sub-paragraph (1); and
(b) give consent to bring such proceedings.

8. Subject to this Schedule, the provisions of the international section (including any provisions
as to amendment or termination) at the segregation time shall be identical to those of the remaining
section, save that any reference in the pension scheme to Bradford & Bingley shall, in relation only
to the international section, be taken to be a reference to Bradford & Bingley International.

(3) 2004 c.35.
(4) 1995 c.26.
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9. No provision of the pension scheme shall apply if it would otherwise have the effect of
requiring Bradford & Bingley International to cease participation in the scheme when it ceases to
be associated with Bradford & Bingley.

10. The Treasury shall give a guarantee or make other arrangements for the purposes of securing
that the assets of the remaining section are sufficient to meet its liabilities.

11. Unless otherwise stated or provided in the guarantee or arrangements mentioned in paragraph
10—

(a) that guarantee or those arrangements shall for the purposes of determining the application
of any provision of pensions legislation be deemed to have been given or made at the
guarantee time ; and

(b) from the guarantee time until the time that such guarantee or arrangements have been given
or made the following provisions shall not apply to the remaining section—

(i) section 75 of the Pensions Act 1995;
(ii) sections 38, 43 and 52 of the Pensions Act 2004; and

(iii) Part 3 (scheme funding) of the Pensions Act 2004.

12. Except as expressly provided in this Schedule, or to the extent necessary to give effect to
article 27, or to the extent necessary to give effect to the Transfer of Undertakings (Protection of
Employment) Regulations 2006—

(a) nothing in Part 7 transfers to Abbey, or to any party associated or connected with Abbey,
any rights or liabilities in connection with any occupational pension scheme operated by
any relevant undertaking; and

(b) article 23 shall not apply to any agreements, instruments, documents or other things related
to any such scheme.

13. In this Schedule—
“the actuary” means the actuary appointed for the pension scheme in pursuance of
subsection (1)(b) of section 47 of the Pensions Act 1995;
“the guarantee time” means the time immediately before the second transfer time;
“money purchase benefits” shall have the meaning given in section 181 of the Pension Schemes
Act 1993(5);
“pensions legislation” shall have the meaning given in section 13 of the Pensions Act 2004;
“the pension scheme” means the Bradford & Bingley Staff Pension Scheme established by a
trust deed and rules dated 24 April 1967;
“the segregation time” means the time immediately before the guarantee time.

(5) 1993 c.48.
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