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Section 1 - History, Establishment of the Plan

1.01

1.02

1.03

1.04

Establishment of the Old Plan

The Old Plan was established on December 31, 1964 as The Canada Life Assurance
Company Trusteed Canadian Staff Pension Fund (1965) for the purpose of providing
pensions for eligible employees of the Company.

Pension Plan Merger

As of January 1, 1997, The Canada Life Assurance Company Trusteed Canadian Staff
Pension Fund (1958) and The Canada Life Assurance Company Trusteed Canadian
Agents Pension Fund were merged into the Old Plan. The benefits accrued by members
of all three pension plans up to December 31, 1996 were fully protected under the Old
Plan.

Former Employees of Crown Life Insurance Company of Canada

The Company entered into a purchase and sale agreement with Crown Life Insurance
Company whereby the Company purchased all the outstanding shares of Crown Life
Insurance Company of Canada (“Crown”) effective as of January 1, 1999. Pursuant to
such agreement employees of Crown became employees of the Company. In addition,
the Company agreed to amend the Old Plan to provide pension benefits for such
employees in respect of employment with the Company on and after January 1, 1999 in
all material respects identical to the terms of the pension plan maintained by Crown,
entitled the Pension Plan for Crown Life Insurance Company of Canada Employees.
Such benefits are described in Appendix “B”. Effective January 1, 2000, former Crown
employees ceased to accrue benefits under Appendix “B” of the Old Plan and
commenced to accrue benefits under the main provisions of the Old Plan.

Former Employees of The Toronto-Dominion Bank

The Company purchased certain assets relating to The Toronto-Dominion Bank’s group
retirement and investment services business pursuant to an asset purchase agreement
dated November 8, 2000. Pursuant to such agreement, certain employees of The
Toronto-Dominion Bank (the “TD Employees™) became employees of the Company.
Each TD Employee’s period of continuous employment with The Toronto-Dominion
Bank and membership in the registered pension plan of The Toronto-Dominion Bank (the
“TD Plan”) were recognized under the Old Plan only for the purposes of determining
eligibility for membership in the Old Plan and entitlement to benefits, but not benefit
accrual, under the Old Plan. Each TD Employee accrued benefits under the Old Plan in
respect of employment with the Company on and after the date the TD Employee joined
the Old Plan. Each TD Employee who was a member of the TD Plan immediately prior
to becoming an Employee or Field Management Employee, as applicable, became a
Member of the Old Plan on the date that he or she became an Employee or Field
Management Employee, as applicable.
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1.05 Funding

The Plan is funded through the Trust Agreement between The Canada Life Assurance
Company and the Trustee of the Pension Fund. :

1.06 Registered Status

The Plan is registered as a pension plan under the Pension Benefits Act and the Income
Tax Act. The continuation of the Plan is subject to its continued registration under both
statutes.

1.07 Establishment of the Plan

On July 10, 2003, The Canada Life Assurance Company was acquired by The Great-
West Life Assurance Company. As the operations of the companies were integrated, on
or before June 30, 2005 certain members of the. Old Plan resigned, retired, had their
employment terminated, or were notified.that their employment would be terminated in
conjunction with such integration. Subsequently, The Canada Life Assurance Company
declared a partial wind-up of the Old Plan in respect of the period from July 10, 2003 to
June 30, 2005 related to the affected Old Plan members as described in the partial wind-
up report filed with the Financial Services Commission of Ontario.

In 2005, a group of former members of the Old Plan launched an action in Ontario
Superior Court. In their claim, the former members asked the court to order that the
surplus related to the partial wind-up should be paid to the affected members of the Old
Plan, and they also made additional claims including a claim regarding certain payments
that had been made from the trust fund of the Old Plan to reimburse The Canada Life
Assurance Company for expenses incurred in administering the Old Plan.

The claims by the former members were settled after the proceedings had been certified
by the court as class proceedings, and the settlement was approved by order of the
Ontario Superior Court dated @ (the “Settlement Order”). As part of the terms of the
settlement, The Canada Life Assurance Company declared three additional partial wind-
ups of the Old Plan:

(a) a partlal wind-up related to the termination of employment of certain members of
the Old Plan employed by Indago Capital Management Inc., as a result of the
February 26, 1999 merger of that company with Laketon Investment Management
Ltd.;

(b)  apartial wind-up related to the termination of employment of certain members of
the Old Plan employed by Adason Properties Limited, all of whom were notified
of their termination during the period November 1, 1999 to February 28, 2001;
and

© a partial wind-up related to the termination of employment of certain members of
the Old Plan employed by Pelican Food Services Limited, as a result of the
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outsourcing of certain operations by The Canada Life Assurance Company in
2001.

In addition, as part of the terms of the settlement, The Canada Life Assurance Company
created this new Plan as of the Effective Date, for members and former members of the
Old Plan who were not affected by any of the four partial wind-ups referred to above,
who were entitled to benefits under the Old Plan, who did not opt out of the class
proceedings, and who had provided their consent to transfer their accrued benefits (plus
related assets) from the Old Plan to this new Plan. For 2 member or former member of
the Old Plan not affected by any of the four partial wind-ups referred to above and
entitled to benefits under the Old Plan who has died, if a death benefit or survivor
pension was payable from the Old Plan as a result of the death, then the individual or
estate claiming through the deceased member or former member would also transfer from
the O1d Plan to this new Plan if death benefits or a survivor pension were still payable
from the Old Plan, provided the individual or estate did not opt out of the class
proceedings and provided that (if necessary) the individual or estate consented to transfer
the individual’s or estate’s accrued benefits (plus related assets) from the Old Plan to this
new Plan. A list of all transferred members is appended hereto as Appendix “D” (the
“Transferred Members”). This new ‘Plan will also provide benefits for any new
employees hired by the Company on and after the Effective Date.

As part of the settlement, the terms of the trust which held assets to be transferred from
the Old Plan to this Plan to initially form the Pension Fund for this Plan were varied
through trust beneficiary consent and through the consent of the court under the Ontario
Variation of Trusts Act. As of the Effective Date, except for Section 17.06 which shall
continue to be subject to interpretation in accordance with applicable trust and contract
law principles, all of the terms of this Plan, and the terms of the Trust Agreement, reflect
that variation of trust, and no prior trust terms, nor the terms of any historical document
related to the Plan or to the Old Plan, are relevant to the interpretation of the Plan and
Trust Agreement provisions. '

Benefits for Transferred Members; Benefits for New Employees

Subject to and conditional upon the transfer of pro rata assets from the Old Plan to the
Plan in respect of the Transferred Members,

(a)  a Transferred Member’s Pensionable Service or Field Management Pensionable
Service, as applicable, shall be calculated as if the terms of this Plan applied for
all periods of Continuous Service, which for avoidance of doubt shall include all
such service prior to the Effective Date;

() a Transferred Member’s Plan Membership shall be calculated as if the
Transferred Member’s period of membership in the Old Plan were a period of
membership in this Plan;

(c)  Pensionable Earnings and Field Management Pensionable Eamings, as applicable,
shall be calculated based on earnings as defined including those during periods of
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membership in the Old Plan;

(d) contributions made by a Transferred Member to the Old Plan shall be deemed to
have been made to the Plan pursuant to Section 4.01; and

(e) earnings-related Company grants and commission-related notional Company
grants in respect of a Transferred Member under the Old Plan shall be deemed to
have been made under the Plan.

Upon such transfer of assets the Transferred Members shall no longer be entitled to
benefits under the Old Plan. Notwithstanding any other provision of the Plan, except for
the benefits described in this Section 1.08, this Plan shall provide no other benefits to
Employees or former Employees, nor to Field Management Employees or former Field
Management Employees, except for benefits accrued on and after the Effective Date by
those Transferred Members who are Employees or Field Management Employees and by
any Employees who join the Plan on or after the Effective Date pursuant to Section 3
(Plan Membership).

Transitional Provision — Investment Return

For purposes of Sections 2.13 and 2.13A, for Plan Years prior to the Effective Date, the
investment return of the Pension Fund shall be deemed to be the investment return of the
pension fund under the Old Plan. In addition, if the Effective Date does not fall on
January 1, then for the Plan Year in which the Effective Date falls the investment return
of the Pension Fund shall be deemed to be the annual rate, as determined by the
Company, based on the return of the pension fund under the Old Plan for that Plan year
up to the Effective Date and the return of the Pension Fund for that Plan Year on and
after the Effective Date.
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Section 2 - Definitions and Interpretation

A.

2.01

2.02

2.03

2.04

2.05

2.06

In this Plan the following terms shall have the meanings given below.
Actuarial Equivalent

“Actuarial Equivalent” means, with respect to a benefit, the equivalent value, computed
on the basis of actuarial assumptions last adopted for the purpose by the Company and
that are acceptable under the Pension Benefits Act and paragraph 8502(j) of the
Regulations under the Income Tax Act.

Actuary

“Actuary” means the actuéfy or firm of actuaries who is, or in the case of a firm of
actuaries, at least one of whom is a Fellow of the Canadian Institute of Actuaries.

Approved Leaves of Absence

“Approved Leaves of Absence” means a leave of absence of a Member or Field
Management Member either with or without pay and that is approved by the Company,
including periods of short-term disability and long-term disability, pregnancy leave,
parental leave and emergency leave, including such periods required to be provided by
applicable employment standards legislation, up to one year of absence due to
employment injury if the Member or Field Management Member is in receipt of, or
eligible to receive, benefits under the Workplace Safety and Insurance 4ct (Ontario) and
sabbaticals.

The total period of Pensionable Service or Field Management Pensionable Service, as
applicable, of a Member or Field Management Member in respect of Approved Leaves of
Absence without pay, excluding periods of short-term disability and long-term disability,
shall not include any such periods during which the Member or Field Management
Member is connected with the Company, as defined in the Income Tax Act, and shall be
limited to a full-time equivalent of five years.

Beneficiary

“Beneficiary” means the person last designated by a Member or Field Management
Member pursuant to Section 16.08 (Beneficiary Designation).

Board of Directors

“Board of Directors” means the Board of Directors of The Canada Life Assurance

Company.
Commission Earnings

“Commission Earnings™ means first year and renewal commissions, service, persistency
and trailer fees earned by a Field Management Employee prior to January 1, 1997,
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excluding any first year and renewal commissions, service, persistency and trailer fees on
policies that were reassured.

Commuted Value

“Commuted Value” means the present lump-sum actuarial value of a pension benefit
under the Plan, determined in accordance with the Recommendations for the
Computation of Transfer Values from Registered Pension Plans issued by the Canadian
Institute of Actuaries or such other basis as may be required from time to time under the
Pension Benefits Act.

Company

“Company” means The Canada Life Assurance Company or any associated or affiliated
company and successors thereto, designated by the Board of Directors as participating in
the Plan; provided such designated company has adopted the Plan in respect of its eligible
employees. A list of associated or affiliated companies participating in the Plan shall be
attached to the Plan as Appendix “C” which the Board of Directors may amend from time
to time, as appropriate. Where any reference in the Plan is made to any action to be
taken, consent, approval or opinion to be given, discretion or decision to be exercised by
the Company, “Company” means The Canada Life Assurance Company acting through
the Board of Directors or any person or committee authorized by the Board of Directors
for the purposes of the Plan.

Consumer Price Index Rate

“Consumer Price Index Rate” means, as of January 1 of any year, the percentage increase
from October 31 of the first Plan Year of the immediately preceding 2 Plan years to
October 31 of the second Plan Year of the immediately preceding 2 Plan years in the
Consumer Price Index for Canada, all items (not seasonally adjusted) as published by
Statistics Canada under the authority of the Statistics Act (Canada).

Continuous Service

“Continuous Service” means a period of unbroken employment with the Company and its
predecessors in business, as shown by the Company’s payroll records, without regard to
periods of temporary suspension of employment. Continuous Service shall also include,
where applicable, for the purposes of eligibility for membership in the Plan and
entitlement to benefits and vesting thereunder only, in respect of an Employee or Field
Management Employee who immediately prior to January 1, 1999 was employed by
Crown Life Insurance Company of Canada, the period of unbroken employment with
Crown Life Insurance Company of Canada and its predecessors in business and, in
respect of an Employee or Field Management Employee who became a Member or Field
Management Member in conjunction with the Company’s acquisition of The Toronto-
Dominion Bank’s group retirement and investment services business under an asset
purchase agreement dated November 8, 2000, the period of unbroken employment with
The Toronto-Dominion Bank immediately prior to such acquisition.
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2.11 Credited Interest

“Credited Interest” means interest on a Member's or Field Management Member's
contributions made pursuant to Section 4.01 (Member Contributions) and on Company
grants and notional grants, compounded annually, at a rate equal to the greater of the
average, over a reasonably recent period which does not exceed 12 months, of the yields
of 5-year personal fixed-term chartered bank deposit rates as determined from the
Canadian Socio-Economic Information Management (CANSIM) series B14045 as
published in the Bank of Canada Review, and the Current Year Rate.

2.12 Crown Plan

“Crown Plan” means the Pension Plan for Crown Life Insurance Company of Canada
Employees-as such plan was constituted on December 31, 1998, as amended from time to
time.

2.13 Current Year Rate

“Current Year Rate” means, as of January 1 of any year, the investment return of the
Pension Fund, based on the average annual realized income and realized and unrealized
gains and losses during the first 5 Plan Years of the preceding 6 Plan Years. For greater
certainty, prior to January 1, 2001, “Current Year Rate” means the rate earned by the
Company on its life insurance and annuity funds during the preceding calendar year,
excluding the effect of the Company’s investment in its subsidiaries. “Current Year
Rate” shall be determined subject to the provisions of Section 1.09.

2.13A Current Year Rate for Indexing

“Current Year Rate for Indexing” means, as of January 1 of any year, the investment
return of the Pension Fund, based on the average annual realized income and realized and
unrealized gains and losses during the first 15 Plan Years of the preceding 16 Plan Years.
For greater certainty, prior to January 1, 2001, “Current Year Rate for Indexing” means
the. rate earned by the Company on its life insurance and annuity funds during the
preceding calendar year, excluding the effect of the Company’s investment in its
subsidiaries and, on and after January 1, 2001 and prior to January 1, 2003, “Current
Year Rate for Indexing” means the investment return of the Pension Fund, as of January
1 of any year in such period, based on the average annual realized income and realized
and unrealized gains and losses as reported by the Plan Trustee during the first 5 Plan
Years of the preceding 6 Plan Years.” “Current Year Rate for Indexing” shall be
determined subject to the provisions of Section 1.09.

2.14 Designated Appointee

“Designated Appointee” means a Field Management Employee as listed in Appendix
C(A>7.
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Designated Appointee Pensionable Service

“Designated Appointee Pensionable Service” means that period of Field Management
Pensionable Service in which the Field Management Member was a Designated
Appointee as listed in Appendix “A”. For greater certainty, no Designated Appointee
Pensionable Service accrued after 1987.

Early Retirement Date

“Early Retirement Date” means the date of a Member's or Field Management Member's
carly retirement as set out in paragraph (a) of Section 5.02 (Barly Retirement Benefits).

Effective Date
The effective date of this Plan is ®@.
Employee

“Employee” means a person who is employed by the Company in any capacity other than
as a Field Management Employee.

Excess Contributions

“Excess Contributions™ means the amount (if any) by which a Member's or Field
Management Member's accumulated contributions with Credited Interest thereon, to the
date of termination of employment, exceed 50% of the Commuted Value of the deferred
or immediate annual pension to which the Member or Field Management Member is
entitled in respect of his or her Pensionable Service or Field Management Pensionable

Service.
Field Management Employee

“Field Management Employee” means a person who is employed by the Company in an
agency management capacity and includes a Designated Appointee.

Field Management Member

“Field Management Member” means a Field Management Employee who has been
enrolled in the Plan pursuant to Section 3 (Plan Membership) and who continues to have
rights or contingent rights to benefits under the Plan. The term “Field Management
Member” includes a former employee who terminated employment with or retired from
the Company but who retains a right to benefits under the Plan. The term “Field
Management Member” also includes an Employee who is a former Field Management
Employee with Field Management Pensionable Service.

Field Management Pensionable Earnings

“Field Management Pensionable Earnings” means a Field Management Member's annual
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remuneration while a Field Management Member but excluding personal commissions,
service fees, persistency fees, trailer fees, long-term incentive bonuses, signing bonuses,
retention bonuses, referral bonuses, CLMS incentive bonuses, education awards, stock
options, overtime pay, salary allowances, mortgage subsidies and any other type of
remuneration specifically excluded by the Company to the extent not previously
recognized as Field Management Pensionable Earnings of the Field Management
Member. For greater certainty, short-term disability income continuation payments
received for disabilities incurred on and after July 1, 2004 are included in Field
Management Pensionable Earnings.

During periods of employment outside Canada for which the Field Management Member
is accruing Field Management Pensionable Service as described in Section 2.23 (Field
Management Pensionable Service), the Company may, in its sole and absolute discretion,
deem the Field Management Member’s Field Management Pensionable Earnings in order
to reflect growth in the Field Management Member’s remuneration provided that the
deemed Field Management Pensionable Earnings shall not be greater than the Field
Management Member’s actual remuneration received in the foreign country during such
periods converted to Canadian dollars.

During periods of employment outside Canada for which the Field Management Member
is not accruing Field Management Pensionable Service as described in Section 2.23
(Field Management Pensionable Service), the Company may, in its sole and absolute
discretion, deem the Field Management Member’s Field Management Pensionable
EBarnings in order to reflect growth in the Field Management Member’s remuneration, for
the purposes of adjusting the Field Management Member’s Highest 5-Year Average Field
Management Pensionable Earnings and/or Final 10-Year Average Field Management
Pensionable Earnings during any such period, provided the Field Management Member’s
Highest 5-Year Average Field Management Pensionable Earnings and/or Final 10-Year
Average Field Management Pensionable Earnings during any such period is restricted so
that it does not increase at a rate faster than the rate of change in the average wage, as
defined in the Income Tax Act, during the same period where such restriction is required
by the Regulations under the Income Tax Act and otherwise not greater than the rate of
change in the Field Management Member’s actual remuneration received during such
period converted to Canadian dollars.

Field Management Pensionable Service

“Field Management Pensionable Service” means, subject to the following and subject to
Section 1.08, that period of Continunous Service while a Field Management Employee
was a Field Management Member. Field Management Pensionable Service includes
Designated Appointee Pensionable Service. In addition, the Company may, in its sole
and absolute discretion, include in a Field Management Member’s Field Management
Pensionable Service a period of employment on and after January 1, 1997 outside Canada
with one or more of the Company’s affiliates or foreign operations, to a maximum of 5
years of such employment. Field Management Pensionable Service shall be calculated in
years and completed months and, for periods after 2009, shall be based on the number of
days of Continuous Service while a Field Management Member, as determined by the
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Company in its sole and absolute discretion. However, a Field Management Employee's
Continuous Service in the month in which the Field Management Employee becomes a
Field Management Member and the month in which the Field Management Member
terminates employment, retires or dies shall be counted as complete months. Likewise, a
Field Management Employee’s Continuous Service in the month in which the Field
Management Employee commences an Approved Leave of Absence and the month in
which the Field Management Employee returns from the Approved Leave of Absence
shall be counted as complete months. In the event a Field Management Member
becomes a Member, the month in which the Field Management Member becomes a
Member shall be counted as Field Management Pensionable Service.

The Field Management Pensionable Service of a Field Management Member during
periods of employment on a permanent part-time or temporary part-time or casual basis
shall be pro-rated by the proportion, not greater than one, that the Field Management
Member's hours of work bears to a regular full-time Field Management Employee's hours
of work, as determined by the Company in its sole and absolute discretion.

Final 10-Year Avefage Field Management Pensionable Earnings

“Final 10-Year Average Field Management Pensionable Earnings™ means, with respect to
a Field Management Member, the annual average of the Field Management Member's
Field Management Pensionable Earnings in the calendar year immediately preceding the
calendar year in which the Field Management Member terminates employment, retires or
dies and in the 9 immediately preceding calendar years. However, the Field Management
Member's Field Management Pensionable Earnings in the year in which the Field
Management Member terminates employment, retires or dies shall be included in the
determination of Final 10-Year Average Field Management Pensionable Earnings if such
earnings are greater than the Field Management Pensionable Earnings in the first of the

preceding 10 calendar years. If a Field Management Member does not have Field

Management Pensionable Earnings for such period of time, Final 10-Year Average Field
Management Pensionable Earnings means the annual average of the Field Management
Member's Field Management Pensionable Earnings during such shorter period of time.

For purposes of determining a Field Management Member's Final 10-Year Average Field
Management Pensionable Earnings, the Field Management Pensionable Earnings of a
Field Management Member during periods of employment on a permanent part-time or
temporary basis shall be annualized by the proportion that a regular full-time Field
Management Employee's hours of work bears to the Field Management Membet's hours

of work.
Final Average YMPE

“Final Average YMPE” means, in respect of a Member or Field Management Member,
the average of the YMPE in the calendar year in which the Member or Field Management
Member terminates employment with the Company, retires or dies and the YMPE in each
of the 2 immediately preceding calendar years.
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Highest 3-Year Average Pensionable Earnings

“Highest 3-Year Average Pensionable Earnings™ means, with respect to a Member, the
annual average of the Member's Pensionable Earnings in the final 3 consecutive years up
to the Member's termination of employment, retirement or death. If a Member does not
have Pensionable Earnings for 3 consecutive years, Highest 3-Year Average Pensionable
Earnings means the annual average of the Member's Pensionable Earnings during such
shorter period of time. In respect of a Member who has at least 3 consecutive calendar
years of Pensionable Earnings, the Highest 3-Year Average Pensionable Earnings shall
not be less than the annual average of the Member's Pensionable Earnings in any 3
consecutive calendar years in the last 15 calendar years comprising the calendar year
immediately preceding the calendar year in which the Member terminates employment,
retires or dies and the 14 immediately preceding calendar years, which produce the
highest such average. In no event shall more than 3 annual incentive bonuses be included
in a Member's Pensionable Earnings for purposes of determining the Member's Highest
3-Year Average Pensionable Earnings.

Notwithstanding the foregoing, in the determination of the retirement benefit in respect of
Pensionable Service prior to January 1, 2004 in accordance with Section 5.01(b)
(Benefits in Respect of Pensionable Service) of a Member who receives or received
bonus payments under the REACH Incentive Program or the Level D, E or F Incentive
Program, in effect until the discontinuance of all such programs effective December 31,
2003, the Member’s Highest 3-Year Average Pensionable Earnings shall not be less than
the amount determined under the immediately preceding paragraph calculated as of the
carlier of the date of Member’s termination of employment, retirement or death and the
date of the final payment under the REACH Incentive Program or the Level D, E or F
Incentive Program, as applicable.

For purposes of determining a Member's Highest 3-Year Average Pensionable Earnings,
the Pensionable Earnings of a Member during periods of employment on a permanent
part-time or temporary basis shall be annualized by the proportion that a regular full-time
Employee's hours of work bears to the Member's hours of work.

Highest 5-Year Average Field Management Pensionable Earnings

“Highest 5-Year Average Field Management Pensionable Earnings” means, with respect
to a Field Management Member, the annual average of the Field Management Member's
Field Management Pensionable Earnings in any 5 calendar years in the 10 calendar years
comprising the calendar year immediately preceding the calendar year in which the Field
Management Member terminates employment, retires or dies and the 9 immediately
preceding calendar years, which produce the highest such average. Hawever, the Field
Management Member's Field Management Pensionable Earnings in the year in which the
Field Management Member terminates employment, retires or dies shall be included in
the determination of Highest 5-Year Average Field Management Pensionable Earnings if
such earnings are greater than the Field Management Member's Field Management
Pensionable Earnings in any of the preceding 10 calendar years. If a Field Management
Member does not have Field Management Pensionable Earnings for such period of time,
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Highesf 5-Year Average Field Management Pensionable Earnings means the annual
average of the Field Management Member's Field Management Pensionable Earnings
during such shorter period of time.

For purposes of determining a Field Management Member's Highest 5-Year Average
Field Management Pensionable Earnings, the Field Management Pensionable Eamings of
a Field Management Member during periods of employment on a permanent part-time or
temporary basis shall be annualized by the proportion that a regular full-time Field
Management Employee's hours of work bears to the Field Management Member's hours
of work.

Income Tax Act

“Income Tax Act” meéns the Income Tax Act (Canada), as amended from time to time,
the regulations made thereunder and the published information circulars, interpretation
bulletins and administrative guidelines of the Canada Revenue Agency.

Indexed Commission Earnings

“Indexed Commission Earnings” means the amount of a Field Management Member's
Commission Earnings in each year, adjusted on the Field Management Member's
termination of employment, retirement or death by a percentage, such percentage
adjustment in respect of each year's Commission Earnings to be equal to the lesser of:

(a) 1.06 to the power of the number obtained by subtracting the calendar year of the
particular year's Commission Earnings from the second calendar year prior to the
Member's termination of employment, retirement or death, whichever is
applicable, minus 1.

(b) 50% of the change in the Consumer Price Index (Canada) between the year in
which the Commission Earnings were paid and the second year prior to the Field
Management Member's termination of employment, retirement or death. The
Consumer Price Index (Canada) shall be as published December 31 and shall be
calculated to the nearest second decimal place. '

Notwithstanding the foregoing, in no event shall such adjustment exceed the increase
permitted under paragraph 8503(3)(h) of the Regulations under the Income Tax Act.

Member

“Member” means an Employee who has been enrolled in the Plan pursuant to Section 3
(Plan Membership) and who continues to have rights or contingent rights to benefits
under the Plan. The term “Member” includes a Field Management Employee who is a
former Employee with Pensionable Service. The term “Member” also includes, for the
purposes of Appendix “B” to the Plan for the period from January 1, 1999 through
December 31, 1999 and for the purposes of the Plan with effect from January 1, 2000, a
former employee of Crown Life Insurance Company of Canada, as described in Section
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1.03 (Former Employees of Crown Life Insurance Company of Canada).

231 Membership Service
“Membership Service” means the total of a Member's or Field Management Member's
Pensionable Service and Field Management Pensionable Service, as the case may be.
2.32 Normal Retirement Date
“Normal Retirement Date” means the date of a Member's or Field Management
Member's normal retirement as set out in paragraph (a) of Section 5.01 (Normal
Retirement Benefits).
2.33  Old Plan
“0ld Plan” means The Canada Life Canadian Employees Pension Plan, Financial
Services Commission of Ontario and Canada Revenue Agency registration number
0354563.
2.34  Other Employer Eligibility Service
“Other Employer Eligibility Service” means
(a)  in respect of a Member or Field Management Member who is a Former Crown
Life Employee under Appendix “B”, the Member’s or Field Management
L Member’s credited service and/or designated member credited service, both as
& - defined in the Crown Plan, and/or the Member’s or Field Management Member’s
: CS period of participation under Part 2 of the Crown Plan, as applicable, and the
: Member’s or Field Management Member’s credited service and/or designated
;—4 credited service, both as defined in Appendix “B” to the Plan and/or the
Member’s or Field Management Member’s period of parttmpatlon under Part 2 of
Appendix “B”, as applicable,
— (b)  in respect of a Member or Field Management Member who is a former TD Plan
) CS member and who became a Member or Field Management Member, as
applicable, of the Old Plan as a result of the transaction described in Section 1.04,
® ‘E"‘! the period of the Member’s or Field Management Member’s participation in the
G TD Plan, and
\ (c)  inrespect of a Member or Field Management Member who was employed outside
Q) Canada by the Company or one or more of its affiliates or foreign operations prior
wd to or following membership in the Plan, the period recognized by the Company,
. in its sole and absolute discretion, of the Member’s or Field Management
° po=i Member’s, as applicable, participation outside Canada in a pension plan
Fortend sponsored by the Company or its affiliates or other service with the Company or
’ Q its affiliates where there is no pension plan available.
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Pension Benefits Act

“Pension Benefits Act” means the Pension Benefits Act (Ontario), as amended from time
to time, and the regulations made thereunder, together with such other similar regulatory
legislation as enacted by a provincial government designated under said Act and which
applies to Employees covered by this Plan.

Pension Commencement Date

“Pension Commencement Date” means the date upon which a Member's or Field
Management Member's pension is due to commence.

Pension Fund

“Pension Fund” means the fund established pursuant to the terms of the Plan and the
Trust Agreement to which all contributions under the Plan are made and from which the
benefits or other payments under the Plan are paid or made.

Pensionable Earnings

“Pensionable Earnings” means a Member’s annual base rate of pay and other
remuneration while a Member, but excluding the following: short-term disability income
continuation payments for disabilities incurred prior to July 1, 2004, long-term disability
benefits payments, long-term incentive bonuses, signing bonuses, retention bonuses,
referral bonuses, CLMS incentive bonuses, education awards, stock options, overtime
pay, salary allowances, mortgage subsidies, bonuses paid under the Tier I and Tier II
Bonus Programs which come into effect on January 1, 2004 and any other type of .
remuneration specifically excluded by the Company to the extent not previously
recognized as Pensionable Earnings of the Member. For greater certainty, annual
incentive bonuses paid under the REACH Incentive Program or the Level D, E or F
Incentive Program, in effect until the discontinuance of all such programs effective
December 31, 2003, are included in Pensionable Earnings.: In addition, for greater
certainty, short-term disability income continuation payments received for disabilities
incurred on and after July 1, 2004 are included in Pensionable Eamings.

During periods of employment outside Canada for which the Member is accruing
Pensionable Service as described in Section 2.39 (Pensionable Service), the Company
may, in its sole and absolute discretion, deem the Member’s Pensionable Earnings in
order to reflect growth in the Member’s remuneration, provided that the deemed
Pensionable Earnings shall not be greater than the Member’s actual remuneration
received in the foreign country during such periods converted to Canadian dollars.

During periods of employment outside Canada for which the Member is not accruing
Pensionable Service as described in Section 2.39 (Pensionable Service), the Company
may, in its sole and absolute discretion, deem the Member’s Pensionable Earnings in
order to reflect growth in the Member’s remuneration, for the purposes of adjusting the
Member’s Highest 3-Year Average Pensionable Eamings during any such period,
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provided the Member’s Highest 3-Year Average Pensionable Earnings during any such
period is restricted so that it does not increase at a rate faster than the rate of change in
the average wage, as defined in the Income Tax Act, during the same period where such
restriction is required by the Regulations under the Income Tax Act and otherwise not
greater than the rate of change in the Member’s actual remuneration received during such
period converted to Canadian dollars.

Pensionable Service

“Pensionable Service” means, subject to the following and subject to Section 1.08, that
period of Continuous Service while an Employee was a Member. It also includes periods
of service prior to Jarmary 1, 1990 while an Employee was not permitted to be a Member
or earn benefits under a prior version of the Plan on account of an absence related to
maternity, or an Approved Leave of Absence or reduced hours of work or was not
permitted to take advantage of the “break in service” provisions. In addition, the
Company may, in its sole and absolute discretion, include in a Member’s Pensionable
Service a period of employment on and after January 1, 1997 outside Canada with one or
more of the Company’s affiliates or foreign operations, to a maximum of 5 years of such
employment. Pensionable Service shall be calculated in years and completed months
and, for periods after 2009, shall be based on the number of days of Continuous Service
while a Member, as determined by the Company in its sole and absolute discretion.
However, an Employee’s Continuous Service in the month in which the Employee
becomes a Member and the month in which the Member terminates employment, retires
or dies shall be counted as complete months. Likewise, an Employee’s Continuous
Service in the month in which the Employee commences an Approved Leave of Absence
and the month in which the Employee returns from the Approved Leave of Absence shall
be counted as complete months. In the event a Member becomes a Field Management
Employee, the month in which the Member becomes a Field Management Employee
shall be counted as Pensionable Service.

The Pensionable Service of a Member during periods of employment on a permanent
part-time, temporary part-time or casual basis shall be prorated by the proportion, not
greater than one, that the Member's hours of work bears to a regular full-time Employee's
hours of work, as determined by the Company in its sole and absolute discretion.

Plan

“Plan” means The Canada Life Canadian Employees New Pension Plan, as amended
from time to time.
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Plan Membership

Subject to Section 1.08, “Plan Membership” means, for the purposes of determining
entitlement to benefits upon an Early Retirement Date or upon termination of
employment with the Company, the period of a Member’s or Field Management
Member’s membership in the Plan from the date he or she joins the Plan until the earlier
of the Member’s or Field Management Member’s retirement date or termination of
employment with the Company, as applicable, and shall include any period of
membership in the Crown Plan and its predecessor plans or in the TD Plan in respect of
an Employee or Field Management Employee who became a Member or Field
Management Member, as applicable, as a result of the transactions described in Section
1.03 or 1.04, as applicable.

Plan Year
“Plan Year” means the calendar year.
Postponed Retirement Date

“Postponed Retirement Date” means the date of a Member's or Field Management
Member's postponed retirement as set out in paragraph (a) of Section 5.03 (Postponed
Retirement Benefits).

Prior Plan(s)

“Prior Plans(s)” means The Canada Life Assurance Company Trusteed Canadian Staff
Pension Fund (1958) and The Canada Life Assurance Company Trusteed Canadian
Agents Pension Fund.

Settlement Order

“Settlement Order” has the meaning set out in Section 1.07 (Establishment of the Plan).
Spoluse

“Spouse” means either of two persons who, on the date spousal status is determined,
either:

(a) are legally married to each other and not living separate and apart from each
other;

) are not legally married to each other but who have been living together in a
conjugal relationship for a continuous period of at least 3 years; or

(c) are not legally married to each other, but who have been living together in a
conjugal relationship of some permanence and who are the natural and/or
adoptive parents of a child, both as defined in the Family Law Act.
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The determination of a Member’s or a Field Management Member’s Spouse shall be
made on the date the Member’s or Field Management Member’s pension commences or,
if earlier, the Member’s or Field Management Member’s date of death.

Not more than one person shall be a Spouse hereunder and in the event of more than one
person claiming to be such, the determination of the Company as to which person shall be
the Spouse, on the basis of evidence available to it and which it considers sufficient for
the purpose of such determination, shall be final.

Surplus Assets

“Surplus Assets” means, at any particular point in time, the excess of assets in the
Pension Fund over liabilities in the Plan as determined by the Actuary. The assets and
liabilities shall be as contained in the most recent going-concern valuation report with
respect to the determination of Surplus Assets on a going-concemn basis or the most
recent solvency or wind-up valuation report with respect to the determination of Surplus
Assets on a wind-up basis, filed with and approved by the appropriate regulatory

- authorities.

TD Plan

“TD Plan” means the registered pension plan of The Toronto-Dominion Bank, as such
plan was constituted on November 8, 2000.

Total Disability or Totally Disabled

“Total Disability or Totally Disabled” means a physical or mental disability certified by a
qualified medical doctor, that prevents a Member or Field Management Member from
continuing active employment with the Company and for which the Member or Field
Management Member is receiving benefits under the Company-sponsored long-term
disability benefit plans.

Transferred Member

“Transferred Member” means a member or former member of the Old Plan listed in
Appendix “D” whose liabilities under the Old Plan were transferred to the Plan.

Trust Agreement

“Trust Agreement;’ means the trust agreement entered into between the Company and the
Trustee in respect of the Pension Fund.

Trustee

“Trustee” means the individuals or corporation appointed by the Company to act as
trustees or trustee of the Pension Fund, pursuant to the terms of the Trust Agreement.
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YMPE

“YMPE” means the Year's Maximum Pénsionable Eamings under the Canada Pension
Plan or Quebec Pension Plan, whichever is applicable to the Member or Field
Management Member.

In this Plan the following rules of interpretation shall apply.

No More Than One Spouse

Not more than one person shall be a Spouse under the Plan and in the event of more than
one person claiming to be such, the determination of the Company as to which person
shall be the Spouse, on the basis of evidence available to it and which it considers
sufficient for the purpose of such determination, shall be final.

Benefits in Same Form

Where an individual is entitled to benefits under the main part of the Plan and under
Appendix “B”, the benefits payable to the individual in accordance with Appendix “B”
shall be of the same form, and subject to the same procedural rules, as the benefits
payable under the main Part of the Plan. To the extent that any procedural rule in
Appendix “B” conflicts with a rule in the main part of the Plan, the latter rule shall

prevail.
Where No Period Prescribed

Where a provision of the Plan stipulates the consequences of the failure of an individual
to make an election “within the time prescribed by the Pension Benefits Act” and where
the Pension Benefits Act does not prescribe a time for the making of that election, the
expression “within the time prescribed by the Pension Benefits Act” shall be read as the
expression “within the time prescribed by the Company, it its sole and absolute
discretion.”
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Section 3 - Plan Membership

3.01 Employees

®

(®)

©

Permanent Full-Time and Permanent Part-Time Emplovees

Each person who is hired by the Company on or after the Effective Date as an
Employee on a permanent full-time or a permanent part-time basis shall be
eligible to join the Plan on the first day of the month coinciding with or next
following the date of hire. Each such person shall be required to join the Plan on
the first day of the month coinciding with or next following the completion of 2
years of Continuous Service.

Employment Status Changes

Each person who was hired by the Company as a Field Management Employee
and who becomes an Employee on or after the Effective Date shall continue to
participate in the Plan, notwithstanding that the Employee would not otherwise be
required to join the Plan pursuant to paragraphs (a) above or (¢) below.

Each person who joined the Plan pursuant to paragraph (a) above or Section 3.05
below and who transfers employment to a temporary or casual basis, shall
continue to participate in the Plan.

Temporary or Casual Emplovees

Each person who:

(0 is hired by the Company on or after the Effective Date as an Employee on
a temporary or casual basis, or

(i1)  was hired as an Employee on a full-time-or a permanent part-time basis,
has not joined the Plan or the Old Plan, and transfers employment on or
after the Effective Date to a temporary or casual basis,

shall be eligible to join the Plan on the first day of any month coinciding with or
next following the completion of one year of Continuous Service, by completing
an application form for membership in a form approved by the Company.

3.02 Field Management Employees

Each person who is hired by the Company on or.after the Effective Date as a Field
Management Employee shall be required to join the Plan on the first day of the month
coinciding with or next following the date of hire. Each person who was hired by the
Company as an Employee who has not joined the Plan or the Old Plan and who becomes
a Field Management Employee on or after the Effective Date shall be required to join the
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Plan on the first day of the month coinciding with or next following the date he or she
becomes a Field Management Employee.

Full-Time, Permanent Part-Time and Temporary or Casual Status
For purposes of this Section 3,

()  an Employee hired on a permanent full-time basis is an Employee who is
hired to perform full-time service under an employment contract without
fixed term;

(b)  an Employee hired on a permanent part-time basis is an Employee who is
hired to perform part-time service under an employment contract without
fixed term;

(¢c)  an Employee hired on a temporary basis is an Employée who is employed
on a regularly scheduled full-time or part-time basis under an employment
contract with a fixed term;

(d)  an Employee hired on a casual basis is an Employee who is not described
in any other paragraph of this Section 3.03.

The determination of whether an Employee is employed on a permanent full-time,
permanent part-time, temporary or casual basis shall be made by the Company based on

its payroll records.

Rehired Employees

(a) Subject to paragraph (b), a Member or Field Management Member who
terminated employment with or retired from the Company and who at any time is
rehired by the Company shall be considered, for all purposes of the Plan, to be a
separate individual with respect to service after that time.

(b) A Member or Field Management Member who retired from or terminated
employment with the Company, who is in receipt of pension payments from the
Plan and who is subsequently rehired by the Company shall continue to receive
pension payments and shall not rejoin the Plan.

(©) An individual who rejoins the Plan at any time and becomes a Member or Field
Management Member shall not be allowed to have included in his Pensionable
Service or Field Management Pensionable Service, attributable to the period of
employment with the Company after that time, any period before that time.

Transferred Members

Each Transferred Member who immediately prior to the Effective Date was a member or
field management member of the Old Plan shall be enrolled in the Plan as a Member or
Field Management Member as applicable on such date. For greater certainty, only those
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Transferred Members who are Employees or Field Management Employees on the
Effective Date shall earn benefits under the Plan in respect of Continuous Service on and
after the Effective Date. If a Transferred Member was in receipt of a pension from the
Old Plan immediately prior to the Effective Date, the Transferred Member’s pension
shall continue in the same form as provided under the Old Plan.
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Section 4 - Contributions

4.01 Member Contributions

(@)

(b)

(d)

®
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Amount of Contributions

Each Member or Field Management Member shall contribute to the Pension Fund
by payroll deduction an amount equal to 2.5% of the Member's Pensionable
Earnings or the Field Management Member's Field Management Pensionable
Earnings, as applicable, subject to a maximum contribution in each calendar year
of $2,500. A Member's or Field Management Member's contributions shall cease
upon completion of 35 years of Membership Service.

For the purposes of applying the 35-year limit on Membership Sérvicé in this
Section 4.01(a), the Membership Service of a Member or Field Management
Member shall also include Other Employer Eligibility Service.

Additional Voluntary Contributions

Members and Field Management Members are not permitted to make any
additional voluntary contributions to the Plan.

Contributions During Approved Leaves of Absence

During an Approved Leave of Absence, a Member or Field Management Member
shall contribute to the Plan in accordance with Section 11 (Approved Leaves of
Absence).

Remittance of Contributions

The Company shall remit Member's or Field Management Member's contributions
to the Pension Fund within 30 days following the month in which they were
deducted.

Member Contribution Holiday

Notwithstanding paragraph 4.01(a) and paragraph 4.01(c), commencing on
January 1 immediately following the Effective Date the contribution obligation of
Members and Field Management Members who are Transferred Members shall be

waived for a period of two years.

Lump Sum Pavment in Lieu of Contribution Holiday

6)) Termination of Employment, Retirement or Death

Should a Member or Field Management Member referred to in paragraph
4.01(e) terminate employment, retire or die prior to the end of the two-
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year period referred to in that paragraph, a lump sum cash payment shall
be made from the Plan equal to the amoumt of the contribution obligation
that would otherwise have been waived during the remainder of the two-
year period. For a Member, such amount shall be calculated based on the
Member’s Pensionable Eamings immediately prior to the employment
termination, retirement or death. For a Field Management Member, such
amount shall be calculated based on the Field Management Member’s
Field Management Pensionable Earnings during the 12-month period
immediately prior to the employment termination, retirement or death.
Such payment shall be made to the Member or Field Management
Member if the employment of the Member or Field Management Member
terminated or he or she retired; and such payment shall be made to the
person or estate entitled to receive death benefits from the Plan pursuant to
Section 9 of the Plan if the Member or Field Management Member has
died (or if there are no death benefits payable, the lump sum shall be paid
to the estate of the Member or Field Management Member).

(i)  Long-Term Disability

Where a Member or Field Management Member referred to in paragraph
4.01(e) is not actively employed by the Company by reason of Total
Disability as contemplated under paragraph 10.01(b) or 10.02(b) or
section 10.03 of the Plan during part or all of the two-year period referred
to in paragraph 4.01(e), and contributions to the Plan are as a result not
made by the Member or Field Management Member during part or all of
such two-year period, then following the end of the two-year period he or
she shall receive a lump sum cash payment from the Plan equal to the
amount of his or her contributions waived on account of the Total
Disability during such period.

(iii) Leave of Absence

Where a Member. or Field Management member referred to in paragraph
4.01(e) is on an unpaid Approved Leave of Absence during part or all of
the two-year period referred to in that paragraph, and is not accruing
Pensionable Service or Field Management Pensionable Service during part
or all of such two-year period, then he or she shall receive a lump sum
cash payment from the Plan equal to the amount of his or her contributions
that would have been payable to the.Plan during such period had the
Member or Field Management Member not been on an unpaid Approved
Leave of Absence, but that were not paid. For a Member, such amount
shall be calculated based on the Member’s Pensionable Earnings
immediately prior to the Approved Leave of Absence. For a Field
Management Member, such amount shall be calculated based on the Field
Management Member’s Field Management Pensionable Earnings during
the 12-month period immediately prior to the Approved Leave of
Absence. Such amount shall be paid at the end of the two-year period,
August 3, 2011
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except where the Member or Field Management Member is in receipt of
Employment Insurance benefits during the Approved Leave of Absence,
in which case the amount shall be paid when he or she either retumns to
active employment with the Company or his or her employment
terminates, whichever occurs first.

(iv)  Conditions Precedent for Lump Sum Payment

A lump sum cash payment contemplated under this paragraph 4.01(f) shall
only be made if Surplus Assets exist, and if the Company obtains advice
from the Actuary that, as at the payment date proposed by the Company,
in the Actuary’s estimation surplus will continue to exist in the Pension
Fund. In addition, in order for such a payment to be made, the Company
must determine that sufficient surplus exists in the Pension Fund such that
the payment is prudent in the circumstances. If the Company determines
for whatever reason that a payment contemplated in this paragraph 4.01(£)
is to be made from Company revenues and not out of the Plan, including if
such payment is not permitted to be made from the Plan under the Pension
Benefits Act or other applicable law, then such amount shall no longer be
owing from the Plan and any payment made by the Company to a Member
or Field Management Member shall be made in full satisfaction of his or
her entitlement under this paragraph 4.01(f).

4.02 Company Contributions

(2)

®)

©
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Amount of Contributions

The Company shall contribute to the Pension Fund in such total amounts as, based
on the latest actuarial valuation report prepared by the Actuary, as referred to in
Section 14.06 (Actuarial Valuation), and filed with the provincial pension
authority and the Canada Revenue Agency, are required to provide the normal
cost of benefits accruing in the current Plan Year, after taking into account the
assets of the Pension Fund and all other relevant factors, and to provide for the
proper amortization of all unfunded liabilities and solvency deficiencies (if any)
in accordance with the requirements of the Pension Benefits Act and subject to
subsection 147.2(2) of the Income Tax Act. The contributions, if required, shall
be made on a monthly basis in accordance with the Pension Benefits Act.

Refund of Contributions

The Company shall direct the Trustee to refund any contributions made to the
Pension Fund where such refund is necessary to avoid revocation of the Plan
under the Income Tax Act, subject to any required approvals of the provincial
pension authority and the Canada Revenue Agency.

Application of Surplus Assets
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In the event there are Surplus Assets in the Pension Fund, according to the
actuarial valuation report referred to in paragraph (a) above, the Company may, at
its discretion, use such Swurplus Assets or a portion thereof to offset the amount of
Company contributions referred to in paragraph (a) above. In addition, should a
Plan amendment increase the liabilities of the Plan, such increased liabilities may
be funded through the application of Surplus Assets.

4.03  Portability

@)

(b)
ofd

] ©
' ©
8
o]

. S @
o
G
)
e
“ o
- -
=
e

g A”;%‘}S%O”

Eligibility for Portability

The provisions of this Section 4.03 applied only to Employees hired prior to
January 1, 2003.

Transfer of Funds

An Employee hired prior to January 1, 2003 who became a member of the Old
Plan prior to January 1, 2003 and who was an active member of a registered
pension plan of a previous Canadian employer was permitted, subject to the
approval of the Company, to transfer funds before July 1, 2003 from the prior
employer's pension plan to the Old Plan in respect of the Member's period of
service recognized and benefits accrued under the prior employer's pension plan.
The transfer was subject to the terms of the prior employer's pension plan and the
conditions outlined below. A Field Management Member was not entitled to
transfer funds into the Old Plan pursuant to this Section 4.03.

Additional Pensionable Service

The funds transferred to the Old Plan were used to credit additional Pensionable
Service for the member. The Company calculated the amount of such additional
Pensionable Service. The member's then current rate of earnings with the
Company were used for purposes of such calculation. The amount of additional
Pensionable Service did not exceed the members penod of service recognized
under the prior employer's pension plan.

Application for Transfer of Funds

A transfer of funds was, in each case, subject to the approval of the Company. A
member who applied for approval to have funds transferred had to make such
application within one year from the date the member joined the Old Plan and had
to include a statement from the prior employer, indicating

1) the name and address of the head office of the prior employer;

(ii)  the name of the prior employer's pension plan and its provincial and
federal registration numbers;

(iii)  the name and address of the trust company or insurance company from
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which the funds were to be transferred;
the member's period of employment with the prior employer;

the member's period of service recognized under the prior employer's
pension plan;

the amount of the funds to be transferred, and

a statement that the transfer was in full satisfaction of all remaining
benefits under the prior employer's pension plan in respect of the period of
service described in (v) above.
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Section 5 - Retirement Benefits

5.01 Normal Retirement Benefits
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Normal Retirement Date

@ Employees

The Normal Retirement Date of a Member shall be the last day of the
month in which the Member attains age 65.

(ii)  Field Management Employees
The Normal Retirement Date of a Field Management Member shall be the
last day of the month in which the Field Management Member attains age
60.

Benefits in Respect of Pensionable Service

Each Member with Pensionable Service who retires on his or her Normal
Retirement Date shall be entitled to receive an annual pension in respect of such
Pensionable Service payable in equal monthly instalments commencing on the
Normal Retirement Date and continuing on the last day of each month thereafter,
equal to:

1.6% of the Member's Highest 3-Year Average Pensionable Earnings not
in excess of the Final Average YMPE

PLUS

2.0% of the Member's Highest 3-Year Average Pensionable Earnings in
excess of the Final Average YMPE

MULTIPLIED BY

the Member's Pensionable Service, provided that the total of a Member's
Membership Service shall not exceed 35 years.

For purposes of applying the 35-year limit on Membership Service in this Section
5.01(b), the Pensionable Service of a Member shall cease to accrue when the total
of the Member’s Membership Service and Other Employer Eligibility Service
equals 35 years.

Benefits in Respect of Field Management Pensionable Service

Each Field Management Member with Field Management Pensionable Service
who refires on his or her Normal Retirement Date shall be entitled to receive an
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annual pension in respect of such Field Management Pensionable Service payable
in equal monthly instalments commencing on the Normal Retirement Date and
continuing on the last day of each month thereafter, equal to the sum of (1), (iD),
(ii1) and (iv) below:

) Designated Appointee Pensionable Service Prior fo January I, 1988

0.5% of the Field Management Member's Final 10-Year Average Field
Management Pensionable Earnings

MULTIPLIED BY

the Field Management Member's Designated Appointee Pensionable
Service. :

(i)  Field Management Pensionable Service On and After January 1, 1988

1.5% of the Field Management Member's Highest 5-Year Average Field
Management Pensionable Earnings not in excess of the Final Average
YMPE

PLUS

2.0% of the Field Management Member's Highest 5-Year Average Field
Management Pensionable Earnings in excess of the Final Average YMPE

MULTIPLIED BY

the Field Management Member's Field Management Pensionable Service
on and after January 1, 1988.

(i)  Commission Earnings

The amount of annual pension calculated as the Field Management
Member's total Indexed Commission Earnings, multiplied by the
retirement factors in Table C.

(iv)  Annuity Purchase Benefit
The amount of annual pension calculated as:

the Field Management Member's accumulated earnings-related required
contributions made up to December 31, 1987, plus Credited Interest,
multiplied by the applicable retirement factors in Table A

PLUS
the Field Management Member's accumulated earnings-related Company
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grants in respect of Plan Years prior to 1988, plus Credited Interest,
multiplied by the applicable retirement factors in Table A

PLUS

the Field Management Member's accumulated commission-related
required contributions made up to December 30, 1990, plus Credited
Interest, multiplied by the retirement factors in Table B.

The total of a Field Management Member's Membership Service shall not exceed 35
years.

For the purposes of applying the 35-year limit on Membership Service in this Section .
5.01(c), the Field Management Member’s Field Management Pensionable Service shall

cease 10 accrue when the total of the Field Management Member’s Membership Service '
and the Field Management Member’s Other Employer Eligibility Service equals 35 years.

Notwithstanding the foregoing, in the event a Member or Field Management Member has
pension accrued as both a Member and a Field Management Member, the pension
accrued as a Field Management Member shall not be paid until the Member retires and is
entitled to payment of his entire accrued pension. In the event the Member or Field
Management Member retires after attainment of age 60, the portion of the annual pension
which was accrued as a Field Management Member shall be determined pursuant to
Section 5.03(c) on the Member’s actual retirement date as if the Member retired on a
Postponed Refirement Date.
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Table “A” — Retirement Factors for Table “B” — Retirement Factors for
Earnings-Related Required Commission-Related Required Contributions
Contributions and Company Grants and Notional Company Grants
Retirement Age Annual Retirement Retirement Age Annual Retirement
Factor : Factor
50 .0602 50 .0598
51 .0614 51 0610
52 0626 52 0623
53 .0638 53 0637
54 .0656 54 0651
55 .0674 - 55 0666
56 .0686 56 0681
57 .0704 57 0697
58 0722 58 - 0712
59 .0740 59 0729
60 0758 60 0747
61 .0770 61 0765
62 0782 62 0783
63 : : .0800 63 .0802
64 0818 64 .0821
65 .0835 65 0841
66 .0859 66 .0862
67 .0877 67 .0882
68 .0895 68 .0903
69 .0919 69 0924
70 0937 70 .0944
71 0955 71 0964
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Table “C” — Retirement Factors for
Indexed Commission Earnings

Retirement Age " Annual Retirement
Factor
50 .0048
51 .0052
52 .0056
53 .0060
54 .0064
55. .0069
56 .0074 7
g;;/ 8829] In applying a factor in Tables A, B or C-
59 0094 where the- age of a Field Management
60 0100 MembeF is not in whole years, the
61 0107 apprppnate fa}ctor shall be determined
62 0114 by interpolation based on the Field
63 0121 Management Member’s actual age.
64 .0129
65 0139
66 .0147
67 0154
68 .0163
69 .0173
70 .0181
71 0190

5.02 Early Retirement Benefits
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Early Retirement Date

@

(1)

Employees

The Early Retirement Date of a Member is the last day of any month prior
to the Member's Normal Retirement Date but on or after the later of the
month in which the Member attains age 55 and the month in which the
Member completes 2 years of Continnous Service, however, where the
Member also has Field Management Pensionable Service, the Early
Retirement Date of the Member may be on an earlier date in accordance
with paragraph (a)(i1) below.

Field Management Employees

The Early Retirement Date of a Field Management Member is the last day
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of any month prior to the Field Management Member's Normal
Retirement Date but on or after the later of the month in which the Field
Management Member attains age 50 and the month in which the Field
Management Member completes 2 years of Continuous Service.

Benefits in Respect of Pensionable Service

Each Member with Pensionable Service who retires on his or her Early
Retirement Date after attainment of age 55 shall be entitled to receive an annual
pension in respect of such Pensionable Service payable in equal monthly
instalments commencing on the Early Retirement Date and continuing on the last
day of each month thereafter, equal to the amount of pension accrued to the
Member, computed pursuant to Section 5.01(b) above, based on the Member's
Highest 3-Year Average Pensionable Earnings and Pensionable Service and the
Final Average YMPE as of the Member's retirement date, and reduced, unless one
of the conditions in subparagraph (i), (ii), (iii), (iv) or (v) below applies to the
Member, by 0.4% for each month by which the Member’s Pension
Commencement Date precedes the Member’s Normal Retirement Date. For
purposes of determining entitlement to an unreduced or lesser reduced pension
under paragraphs (i), (ii), (iii), (iv) and (v) below, but not for determining the
amount of pension, the period of a Member’s Pensionable Service shall include
the Member’s Other Employer Eligibility Service.

0 Age 60 With 30 Years of Pensionable Service

The pension of a Member who has attained age 60 as of the Member's
Pension Commencement Date and completed at least 30 years of
Pensionable Service as of the Member's Early Retirement Date shall not
be reduced on account of commencement of the pension prior to the
Member's Normal Retirement Date.

(1) . Age 60 With Less Than 30 Years of Pensionable Service

The pension of a Member who has attained age 60 as of the Member's
Pension Commencement Date but who has not completed at least 30 years
of Pensionable Service as of the Member's Early Retirement Date shall be
reduced by 0.4% multiplied by the- lesser of the number of months by
which the Member's Pension Commencement Date precedes the Member's
Normal Retirement Date and the number of months by which the
Member's Pensionable Service is less than 30 years.

(iti)  Under Age 60 With 30 Years of Pensionable Service

The pension of a Member who has not attained age 60 as of the Member's
Pension Commencement Date but who has completed at least 30 years of
Pensionable Service as of the Member's Early Retirement Date shall be
reduced by 0.4% for each month by which the Member's Pension
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Commencement Date precedes the last day of the month in which the
Member attains age 60.

(iv)  Under Age 60 With Less Than 30 but at least 25 Years of Pensionable
Service

The pension of a Member who has not attained age 60 as of the Member's
Pension Commencement Date and not completed 30 years of Pensionable
Service as of the Member's Early Retirement Date shall be reduced by
0.4% multiplied by:

the number of months by which the Member's Pension
Commencement Date precedes the Member's Normal Retirement
Date

MINUS

the number of months by which the Member's Pensionable Service
exceeds 25 years.

(v)  Age 50 With 20 Years of Pensionable Service as of January 1, 1997

The pension of a Member who was age 50 or more and had completed at
least 20 years of Pensionable Service as of January 1, 1997, shall be
reduced by the lesser of the reduction determined in accordance with (i),
(i), (iii) or (iv) above, whichever applies, and 0.4% multiplied by the
pumber of months by which the Member’s Pension Commencement Date
precedes the earlier of the Member’s Normal Retirement Date and the
month in which the Member would have attained age 60 and completed 30
years of Pensionable Service. :

‘Where the Member also has Field Management Pensionable Service and the
Member’s Barly Retirement Date occurs prior to attainment of age 55, the
Member’s pension in respect of Pensionable Service shall be determined in
accordance with the foregoing provisions of this Section 5.02(b) as if the .
Member's pension commenced upon attainment of age 55 and shall then be
reduced to the Actuarial Equivalent for pension commencement prior to
attainment of age 55.

Benefits in Respect of Field Management Pensionable Service

Each Field Management Member with Field Management Pensionable Service
who retires on his or her Early Retirement Date shall be entitled to receive an
annual pension in respect of such Field Management Pensionable Service payable
in equal monthly instalments commencing on the Early Retirement Date and
continuing on the last day of each month thereafter, equal to the amount of
pension described in (i), (i), (iif) and (iv) below.
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® Designated Appointee Pensionable Service

The amount of pension accrued to the Field Management Member in
respect of Designated Appointee Pensionable Service, computed pursuant
to clause (i) of Section 5.01(c) above, based on the Field Management
Member's Final 10-Year Average Field Management Pensionable
Barnings and Designated Appointee Pensionable Service as of the Field
Management Member's retirement date, but reduced by 0.6% for each
month by which the Field Management Member's Pension
Commencement Date precedes the Field Management Member's Normal
Retirement Date.

(i)  Field Management Pensionable Service On and After January 1, 1988

The amount of pension accrued to the Field Management Member in
respect of Field Management Pensionable Service on and after January 1,
1988, computed pursuant to clause (ii) of Section 5.01(c) above, based on
the Field Management Member's Highest 5-Year Average Field
Management Pensionable Earnings and Field Management Pensionable
Service on and after January 1, 1988 and the Final Average YMPE as of
the Field Management Member's retirement date, but reduced by 0.4% for
each month by which the Field Management Member's Pension
Commencement Date precedes the Field Management Member's Normal

Retirement Date.
(i)  Commission Earnings

The amount of pension accrued to the Field Management Member in
respect of Indexed Commission Farnings, computed pursuant to clause
(iii) of Section 5.01(c) above, using the appropriate retirement factors in
Table C.

(iv)  Annuity Purchase Benefit

The amount of pension. accrued to the Field Management Member in
respect of annuity purchase benefits, computed pursuant to clause (iv) of
Section 5.01(c) above, using the appropriate retirement factors in Table A
and Table B as the case may be.

5.03 Postponed Retirement Benefits

(a) Postponed Retirement Date

The Postponed Retirement Date of a Member or Field Management Member who
remains in the service of the Company beyond his or her Normal Retirement Date
shall be the last day of the month in which the Member or Field Management
Member retires from the service of the Company, but in no event later than the
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last day of the month in which the Member's or Field Management Member's 71st
birthday occurs.

(b) Benefits in Respect of Pensionable Service

Each Member with Pensionable Service who retires on his or her Postponed
Retirement Date shall be entitled to receive an annual pension in respect of such
Pensionable Service payable in equal monthly instalments commencing on the
Postponed Retirement Date and continuing on the last day of each month
thereafter, equal to the amount of pension accrued to the Member in respect of
Pensionable Service, computed pursuant to Section 5.01(b) above, based on the
Member's Highest 3-Year Average Pensionable Earnings and Pensionable Service
and the Final Average YMPE as of the Member's retirement date. In no event,
however, shall the amount of pension be less than the Actuarial Equivalent of the
amount of pension accriied to the Member as of his. or her Normal Retirement
Date, computed pursuant to Section 5.01(b) above, increased by the amount by
which the pension would have been indexed pursuant to Section 6 (Indexation of
Pensions).

©) Benefits in Respect of Field Management Pensionable Service

Each Field Management Member with Field Management Pensionable Service
who refires on his or her Postponed Retirement Date shall be entitled to receive an
annual pension in respect of such Field Management Pensionable Service payable
in equal monthly instalments commencing on the Postponed Retirement Date and
continuing on the last day of each month thereafter, equal to the amount of
pension described in (i), (it), (iii) and (iv) below.

@) Designated Appointee Pensionable Service

The amount of pension accrued to the Field Management Member in
respect of Designated Appointee Pensionable Service as of his or her
Normal - Retirement Date, computed pursuant to clause -(i). of Section
'5.01(c) above. ~ - '

(ii)  Field Management Pensionable Service On and After Janunary 1, 1988

The amount of pension accrued to the Field Management Member in
respect of Field Management Pensionable Service on and after January 1,
1988, computed pursuant to clause (ii) of Section 5.01(c) above, based on
the Field Management Member's Highest 5-Year Average Field
Management Pensionable Earnings and Field Management Pensionable
Service on and after January 1, 1988 and the Final Average YMPE as of
the Field Management Member's retirement date. In no event, however,
shall the amount of pension be less than the Actuarial Equivalent of the
amount of pension accrued to the Field Management Member as of his or
her Normal Retirement Date, computed pursuant to clause (i) of Section
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5.01(c) above, increased by the amount by which the pension would have
been indexed pursuant to Section 6.01 (Indexation of Pensions).

(i)  Commission Earnings

The amount of pension accrued to the Field Management Member in
respect of Indexed Commission Earnings, computed pursuant to clause
(iii) of Section 5.01(c) above, using the appropriate retirement factors in
Table C.

(iv)  Annuity Purchase Benefit

The amount of pension accrued to the Field Management Member in
respect of annuity purchase benefits, computed pursuant to clause (iv) of
Section 5.01(c) above, using the appropriate retirement factors in Table A
and Table B as the case may be.

5.04 Benefit in Respect of Excess Contributions

A Member or Field Management Member who retires on a Normal, Early or Postponed
Retirement Date pursuant to the foregoing provisions of this Section 5 and who is entitled
to Excess Contributions shall be paid such Excess Contributions in a lump sum cash
amount.
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Section 6 - Indexation of Pensions

6.01

6.02

6.03

Indexation of Pensions

The amount of annual pension payable to Members and Field Management Members
who were employed prior to January 1, 2001 and their respective Spouses and
Beneficiaries shall be increased effective each January 1 in accordance with Sections
6.02 and 6.03 below.

Amount of Increases

The increase to annual pensions made pursuant to Section 6.01 above effective any
January 1 shall equal (2) minus (b) below where:

(a)  is the Member’s or Field Management Member’s annual pension at his or her
Pension Commencement Date multiplied by the lesser of:

® the cumulative return based on the excess of the Current Year Rate for
Indexing over 4% for each year measured from the Member’s or Field
Management Member’s Pension Commencement Date to January 1 of the
Plan Year, calculated to the nearest second decimal place; and

(i)  the cumulative Consumer Price Index Rate measured from the Member’s
or Field Management Member’s Pension Commencement Date to January
1 of the Plan Year, calculated to the nearest second decimal place; and

(b) is the Member’s or Field Management Member’s annual pension under the Plan,
or under the Old Plan if applicable, as at December 31 of the previous Plan Year.

In no event shall the adjustment on any January 1 decrease the Member’s or Field
Management Member’s pension below the amount of the annual pension payable on
December 31 of the immediately preceding year.

For Members or Field Management Members who commenced to receive a pension
under the Old Plan, for purposes of this Section 6.02 their “Pension Commencement
Date” shall be deemed to be the date upon which their pension was due to commence
under the Old Plan, and references to the annual pension payable on such date shall be
deemed to be references to the amount of annual pension payable under the Old Plan.

Amount and Timing of First Increase

The amount of the first increase to a Member's or Field Management Member's annual
pension shall be calculated pursuant to Section 6.02 above, but prorated by the number of
regular monthly pension payments made in the immediately preceding calendar year,
divided by 12. The first increase to 2 Member's annual pension shall not be earlier than
the January 1 following the Member's Pension Commencement Date. The first increase
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to a Field Management Member's annual pension shall not be earlier than the Janvary 1
following the later of the Field Management Member's Pension Commencement Date and

attainment of age 60.

Company Discretion

(a) Subject to Section 6.04(b), the Company may in its sole and absolute discretion,
from time to time, increase the amount of anmual pensions of Members and Field

Management Members who are hired by the Company after December 31, 2000,
or of any class of such Members and Field Management Members, and their

respective Spouses and Beneficiaries.

(b)  The increases under this Section 6.04 shall be made in accordance with such
method as the Company may in its discretion adopt effective any January 1.

Limitation

The amount of the increase applied to a Member's or Field Management Member's
pension as described in this Section 6 shall be subject in any event to the limits prescribed
in subparagraph 8503(2)(2)(ii) of the Regulations under the Income Tax Act.

Definitions

Tn this Section 6, the expressions “Deferred Member” and “Deferred Field Management
Member” have the meanings given to those expressions in Section 9.00.
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Section 7 - Forms of Pension Payment

701 Pensionable Service and Field Management Pensionable Service

@

®)
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Normal Form of Payment for a Member or Field Management Member With a
Spouse on the Pension Commencement Date

The normal form of payment of a pension under the Plan in respect of
Pensionable Service as described in Section 5.01(b) (Benefits in Respect of
Pensionable Service) and Field Management Pensionable Service on and after
January 1, 1988, as described in clause (ii) of Section 5.01(c) (Benefits in Respect
of Field Management Pensionable Service) for a Member or Field Management
Member (referred to collectively in this Section 7.01 as “Member”) who has a
Spouse on the Pension. Commencement Date is one which is payable in equal
monthly instalments for the remaining lifetime of the retired Member, if the
Member's Spouse predeceases the Member, with 60% of the pension continued

- after the Member's death to the Member's Beneficiary or, if none, to the Member's

estate, ceasing with the payment due for the later of the 60th monthly payment
and the month in which the Member dies. Alternatively, the Member's
Beneficiary or the administrator of the Member's estate may direct the Company
to pay the Commuted Value of the remaining payments in a lump sum.

However, if the Member is survived by the Spouse, 60% of the Member's
monthly pension shall continue to such Spouse for the remaining lifetime of the
Spouse, ceasing with the payment due for the later of the date of the 60th monthly
payment to the Member and the Spouse and the month in which the Spouse dies.
If the Spouse dies prior to the 60th monthly payment, the Commuted Value of the
remaining payments shall be paid in a lump sum cash amount to the Spouse's
Beneficiary or, if none, to the Spouse's estate.

Normal Form-of Payment for a Member or Field Management Member Without a
Spouse on the Pension Commencement Date '

The normal form of payment of a pension under the Plan in respect of the
Pensionable. Service and Field Management Pensionable Service described above
for a Member who does not have a Spouse on the Pension Commencement Date
is one which is payable in equal monthly instalments for the remaining lifetime of
the retired Member with 60% of the pension continued after the Member's death,
ceasing with the payment due for the later of the 120th monthly payment and the
month in which the Member dies. The Member's Beneficiary or the Member's
estate shall be paid the Commuted Value of any remaining payments in a lump
sum cash amount. -
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7.02 Designated Appointee Pensionable Service, Commission Earnings and Annuity

7.03

Purchase Benefit

(2) Normal Form of Payment

The normal form of payment of a pension under the Plan in respect of Designated
Appomtee Pensionable Service, Commission Eamnings and apnuity purchase
benefits as described in clauses (i), (iii) and (iv) of Section 5.01(c) (Benefits m
Respect of Field Management Pensionable Service) is one which is payable in
equal monthly instalments for the remaining lifetime of the retired Field
Management Member with the pension continued after the Field Management
Member’s death, ceasing with the payment due for the later of the 120th monthly
payment and the month in which the Field Management Member dies. The Field
Management Member's Beneficiary or the Field Management Member's estate
shall be paid the Commuted Value of any remaining payments in a lump sum cash
amount.

(b)  Automatic Form of Payment for a Field Management Member With a Spouse

The automatic form of payment of a pension under the Plan in respect of the
Designated Appointee Pensionable Service, Commission Eamings and annuity
purchase benefits described above for a Field Management Member who has a
Spouse on the Pension Commencement Date is a reduced pension payable in
equal monthly instalments for the remaining lifetime of the retired Field
Management Member with 60% of the reduced pension continued after the Field
Management Member's death to such Spouse (if the Spouse survives the Field
Management Member) for the remaining lifetime of the Spouse, ceasing with the
payment due for the month in which the Spouse dies. The value of the pension
payable in this automatic form of payment shall be the Actuarial Equivalent of the
pension payable in the normal form of payment as described in paragraph (a)
above.

Optional Forms of Payment

The Company may from time to time adopt or permit other optional forms of pension
payment, provided that such optional forms comply with the Income Tax Act and the
Pension Benefits Act. The value of a pension payable to a Member or Field Management
Member in an optional form shall be the Actuarial Equivalent of the pension payable in
the normal form of payment applicable to the Member or Field Management Member.

In order for a Member or a Field Management Member who has-a Spouse on the
Member's or Field Management Member's Pension Commencement Date fo elect a
monthly pension that provides a monthly pension to the Spouse equal to less than 60% of
the pension that would have been payable to the Member or Field Management Member
under the normal form of payment described in Section 7.01 (a) or the automatic form of
payment described in Section 7.02 (b) above, the Member's or Field Management
Member's Spouse and, where required by the Pension Benefits Act the Member or Field
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Management Member, must waive the normal form of payment in Section 7.01 (a) above
or the automatic form of payment in Section 7.02 (b) above, whichever is applicable, by
signing and filing a waiver, in the form and manner prescribed by the Pension Benefits
Act, with the Company within one year prior to the Member's or Field Management
Member's Pension Commencement Date. The waiver may be revoked by the Member’s
or Field Management Member’s Spouse and, where required by the Pension Benefits Act
the Member or Field Management Member at anmy time prior to the Pension
Commencement Date or within such other time period presciibed by the Pension Benefits
Act.

Effective Dates of Forms of Payment

The effective date upon which the form of payment applicable to a Member or Field
Management Member is determined is the Member's or Field Management Member's
Pension Commencement Date. After such date, the form of payment applicable to-a
Member or Field Management Member shall not be changed. If a Member's or Field
Management Member's Spouse predeceases the Member or Field Management Member
after the Pension Commencement Date and the Member or Field Management Member
subsequently has another Spouse, any surviving Spouse pension that would have been
payable to the first Spouse shall be without effect and shall not be payable to the second
Spouse.

7.05 Payments After Death

(a)  Where the pension payable in respect of a Member or Field Management Member
is in a joint and survivor form, the surviving Spouse shall receive the payments
provided in that form.

(b)  Where the Spouse of a Member or Field Management Member is entitled to a
lump sum cash amount in accordance with this Section 7, the Spouse may elect to
transfer the lump sum cash amount to a registered retirement savings plan or
registered retirement income fund of which the Spouse is the annuitant.
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Section 8 - Termination Benefits

8.01 Benefits in Respect of Pensionable Service

@

(b)
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Prior to Completing 2 Years of Continuous Service

If a2 Member terminates employment with the Company prior to completing 2
years of Continuous Service, the Member shall receive a refund of his or her
accumulated contributions made to the Plan in respect of Pensionable Service,
with Credited Interest thereon, in a lump sum cash payment. Alternatively, the
Member may direct the Company in writing, on a form prescribed by the
Company, to transfer the payment directly to the Member's registered retirement
savings plan. .

After Completing 2 Years of Continuous Service

If a Member terminates employment with the Company after completing 2 years
of Continuous Service but prior to commencement of a pension under the Plan,
the Member shall be entitled to transfer the benefit described in subparagraph (i)
below out of the Plan or to receive a deferred pension described in subparagraph
(i1) below.

Q) A transfer, subject to the transfer limits in section 8517 of the Regulations
under the Income Tax Act, of an amount equal to the Commuted Value of
the pension benefits described in Section 5.01(b) or 5.02(b) (Benefits in
Respect of Pensionable Service), as applicable, including interest, at the
rate used to determine the Commuted Value, up to the date of transfer to:

(A)  aretirement savings plan, locked-in retirement account, locked-in
retirement income fund or life income fund, as prescribed by the
Pension Benefits Act,

(B)  the pension fund of another registered pension plan, if the other
pension plan permits such a transfer,

(C)  alife insurance company licensed to transact business in Canada.

A transfer must be made on a locked-in basis and the transferred amount
must be used to provide retirement income which will not commence
before the earliest date that the Member would have been entitled to
receive pension benefits under the Plan or, if transferred to another
pension plan, under that plan. In the event a portion of the Commuted
Value available for transfer hereunder exceeds the transfer limits in
section 8517 of the Regulations under the Income Tax Act, such portion
shall be paid to the Member in a lump sum cash payment.
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Any transfer of funds or purchase of an annuity made hereunder will be in
full discharge of the obligation of the Plan in respect of the amount so
transferred or purchased.

(i) A deferred pension payable in equal monthly instalments from the”
Member's Normal Retirement Date equal to the amount of pension
accrued to the Member's credit, as described in Section 5.01(b) (Benefits
in Respect of Pensionable Service), based on the Member's Pensionable
Service and Highest 3-Year Average Pensionable Earnings and the Final
Average YMPE on the Member's termination date.

Alternatively, the Member may elect to commence such pension on an
Early Retirement Date, in which case the amount of pension shall be
reduced in accordance with Section 5. 02(b) (Beneﬁts in Respect of
Pensionable Service).

8.02 Benefits in Respect of Field Management Pensionable Service

(@)

)
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Prior to Completing 2 Years of Continuous Service

If a Field Management Member terminates employment with the Company prior
to completing 2 years of Continuous Service, the Field Management Member
shall receive a refund of his or her accumulated confributions made to the Plan or
the Prior Plan in respect of Field Management Pensionable Service, with Credited
Interest thereon, in a lump sum cash payment. Altematively, the Field
Management Member may direct the Company in writing, on a form prescribed
by the Company, to transfer the payment directly to the Field Management
Member's registered retirement savings plan.

After Completing 2 Years of Continuous Service

If a Field Management Member terminates employment with the Company after
completing 2 ‘years of Continuous Service but prior to the Field Management
Member's Normal Retirement Date, the Field Management Member shall be
entitled to transfer the benefit described in subparagraph (1) below out of the Plan
or to receive a deferred pension described in subparagraph (ii) below.

6] A transfer, subject to the transfer limits in section 8517 of the Regulations
under the Income Tax Act, of an amount equal to the Commuted Value of
the pension benefits described in Section 5.01(c) or 5.02(c) (Benefits in
Respect of Field Management Pensionable Service), as applicable,
including interest, at the rate used to determine the Commuted Value, up
to the date of transfer to:

(A)  a retirement savings plan, locked-in retirement account, locked-in
retirement income fund or life income fund, as prescribed by the
Pension Benefits Act,
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(B)  the pension fund of ancther registered pension plan, if the other
pension plan permits such a transfer,

(C)  alife insurance company licensed to transact business in Canada.

A transfer must be made on a locked-in basis and the transferred amount
must be used to provide retirement income which will not commence
before the earliest date that the Field Management Member would have
been entitled to receive pension benefits under the Plan or, if transferred to
another pension plan, under that plan. In the event a portion of the
Commuted Value available for transfer hereunder exceeds the transfer
limits in section 8517 of the Regulations under the Income Tax Act, such
portion shall be paid to the Field Management Member in a lump sum
cash payment. .

Any transfer of funds made hereunder will be a full discharge of the
obligation of the Plan in respect of the amount so transferred.

(i) A deferred pension payable in equal monthly instalments from the Field
Management Member's Normal Retirement Date equal to the amount of
pension accrued to the Field Management Member's credit, as described in
paragraphs (i), (if), (iii) and (iv) of Section 5.01(c) (Benefits in Respect of
Field Management Pensionable Service), based on the Field Management
Member's Field Management Pensionable Service, Designated Appointee
Pensionable Service, Final 10-Year Average Field Management
Pensionable Earnings, Highest 5-Year Average Field Management
Pensionable Eamings and Commission Earnings and the Final Average
YMPE on the Field Management Member's termination date. -

Alternatively, the Field Management Member may elect to commence
such pension on an Early Retirement Date, in which case the amount of
pension shall be reduced in accordance with paragraphs (1), (i), (iii) and
(iv) of Section 5.02(c) (Benefits in Respect of Field Management
Pensionable Service).’

8.03  Default Position

A Member or Field Management Member who fails to make an election with respect to
the form of the benefit to be paid under Section 8.01(b) or 8.02(b), as the case may be,
within the time prescribed by the Pension Benefits Act, shall be deemed to have elected
to receive the benefit as a pension commencing on the later of:

@ the Member’s or Field Management Member’s Normal Retirement Date; and

(ii) the end of the month of the Member’s or Field Management Member’s
termination of employment.
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Benefit in Respect of Excess Contributions

A Member or Field Management Member who terminates employment and who is
entitled to benefits pursuant to paragraph (b) of Sections 8.01 or 8.02 above and who is
entitled to Excess Contributions shall be paid such Excess Contributions in a lump sum
cash amount as soon as practicable after the date of termination of employment.
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Section 9 - Pre-Retirement Death Benefits

9.00 Definitions

In this Section 9, the following terms shall have the meanings given below.
“Active Member” means a Member in the service of the Company.

“Active Field Management Member” means a Field Management Member in the service
of the Company.

“Deferred Field Management Member” means a Field Management Member who has
terminated employment with the Company or retired and who has not yet reached his or
her Pension Commencement Date.

“Deferred Member” means a Member who has terminated employment with the
Company or retired and who has not yet reached his or her Pension Commencement

Date.
“Qualifying Field Management Member” means:

(a) an Active Field Management Member who has attained age 50 at the date of
death; and .

®) a Deferred Field Management Member who has attained age 50 at the date of
termination of employment or retirement. :

“Qualifying Member” means:

(c) an Active Member ho has attained age 55 at the date of death; and

(@ a Deferred Member who has attained age 55 at the date of termination of
employment or retirement.

“Vested Member”, at any time, means an Active Member who would be entitled to
benefits under Section 8.01(b) if the Active Member terminated employment
immediately before that time.

“Vested Field Management Member” at any time, means an Active Field Management
Member who would be entitled to benefits under Section 8.02(b) if the Active Field
Management Member terminated employment immediately before that time.

9.01 Benefits in Respect of Pensionable Service
A death benefit shall be payable from the Plan under either paragraph (a) or paragraph (b)
below on the death of a Deferred Member or a Vested Member. On the death of an
Active Member who is not a Vested Member, the Beneficiary of the Active Member, or
August 3, 2011
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if none, the estate of the Active Member, shall receive a lump sum cash amount equal to

the accumulated contributions made to the Plan by the Active Member in respect of
Pensionable Service, together with Credited Interest thereon.

(a) Member With a Spouse

()  If the Member has a Spouse on his or her date of death, unless the Spouse
has waived entitlement, the Spouse shall be entitled to receive an
immediate pension payable in equal monthly instalments for the Spouse's
remaining lifetime equal to 60% of the amount of pension accrued by the
Member up to his or her date of death or earlier termination of
employment pursuant to Section 5.01(b) (Benefits in Respect of
Pensionable Service), but with the guarantee that if fewer than 120
monthly payments are made to the Spouse, the payments shall continue to
the Spouse's Beneficiary or, if none, to the Spouse's estate. Alternatively,
the Spouse's Beneficiary or the administrator of the Spouse's estate may
direct the Company to pay the Commuted Value of the remaining
payments in a lump sum cash amount.

()  In lieu of the immediate monthly pension described above, the Spouse
may direct the Company to pay the pension with a deferred
commencement date, on an Actuarial Equivalent basis. If the Spouse dies
prior to his or her Pension Commencement Date, the Commuted Value of
the pension shall be paid to the Spouse's Beneficiary or, if none, to the
Spouse's estate. Alternatively, in lieu of the immediate monthly pension
and the monthly pension with a deferred commencement date, the Spouse
may direct the Company to pay the Commuted Value of the pension in a
Jump sum or to transfer such Commuted Value to his or her retirement
savings plan or retirement income fund as permitted under the Income Tax
Act and the Pension Benefits Act.

(iii)  If the Spouse fails to make a written election with respect to the form of
payment of the benefit payable to the Spouse under this Section 9.01(a)-
within the time prescribed by the Pension Benefits Act, the Spouse shall
be deemed to have elected to receive the benefit as an immediate pension.
If the Spouse elects to receive a pension, that pension shall commence no
later than the later of:

(A)  the date that would be the Spouse’s Normal Retirement Date, were
the Spouse a Member, and

(B)  the end of the month of the Member’s death.

(iv)  Any transfer of funds made hereunder will be a full discharge of the
_ obligation of the Plan in respect of the amount so transferred.

(v)  Inthe case of a Member other than a Qualifying Member, the Commuted
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Value of the pension payable to the Spouse under this Section 9.01(a)
shall not be less than the Commuted Value of the amount of monthly
pension accrued by the Member up to his or her date of death pursuant to
Section 5.01(b) (Benefits in Respect of Pensionable Service) that would
have been payable to the Member commencing on the Member’s Normal
Retirement Date in the normal form described in Section 7.01(b) (Normal
Form of Payment for a Member or Field Management Member Without a
Spouse on the Pension Commencement Date) and shall not be more than
the limit prescribed under paragraph 8503(2)(e) of the Regulations under
the Income Tax Act.

(v In the case of a Qualifying Member, the Commuted Value of the pension
payable to the Spouse under this Section 9.01(a) shall not be less than the
Commuted Value of the amount of monthly pension accrued by the
Member up to his or her date of death pursuant to Section 5.01(b) or
5.03(b) (Benefits in Respect of Pensionable Service) that would have been
payable to the Member commencing at the at the end of the month of
«death, had the Member retired immediately before the end of that month,
in the normal form described in Section 7.01(b) (Normal Form of Payment
for 2 Member or Field Management Member Without a Spouse on the
Pension Commencement Date), and shall not be more than the limit
prescribed under paragraph 8503(2)(e) of the Regulations under the
Income Tax Act.

(vi))  Despite any other provision of this Section 9.01(a), the Commuted Value
of the pension payable to the Spouse shall not be less than the minimum
death benefit prescribed under the Pension Benefits Act.

(b) Member Without a Spouse

) If the Member described above does not have a Spouse on his or her date
of death or if the Spouse has waived entitlement, the Member's
Beneficiary or, if none, the Member's estate shall be entitled to receive a
lump sum cash amount equal to the present value of 120 consecutive
monthly payments, with each such payment equal to 60% of the monthly
pension that would have been payable to the Member on the Member's
Normal Retirement Date or Postponed Retirement Date pursuant to
Section 5.01(b) or 5.03(b) (Benefits in Respect of Pensionable Service), as
the case may be.

(i)  In the case of a Member other than a Qualifying Member, the amount
payable under this Section 9.01(b) shall not be less than the Commuted
Value of the amount of monthly pension accrued by the Member up to his
or her date of death pursuant to Section 5.01(b) (Benefits in Respect of
Pensionable Service) that would have been payable to the Member
commencing on the Member’s Normal Retirement Date for the lifetime of
the Member, but with a guarantee of 120 monthly payments.
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In the case of a Qualifying Member, the amount payable under this
Section 9.01(b) shall not be less than the Commuted Value of the amount
of monthly pension accrued by the Member up to his or her date of death
pursuant to Section 5.01(b) or 5.03(b) (Benefits in Respect of Pensionable
Service) that would have been payable to the Member commencing at the
at the end of the month of death, had the Member retired immediately
before the end of that month, for the lifetime of the Member but with a
guarantee of 120 monthly payments. A

Despite any other provision of this Section 9.01(b), the Commuted Value
of the amount payable on the death of the Member shall not be less than
the minimum death benefit prescribed under the Pension Benefits Act.

9.02 Benefits in Respect of Field Management Pensionable Service

A death benefit shall be payable from the Plan on the death of a Deferred Field
Management Member or a Vested Field Management Member equal to the sum of (a),
(b), (c) and (d) below. On the death of an Active Field Management Member who is not
a Vested Field Management Member, the Beneficiary or the Active Field Management
Member, or if none, the estate of the Active Field Management Member, shall receive a
lump sum cash amount equal to the Active Field Management Member’s contributions
made to the Plan or the Prior Plan in respect of Field Management Pensionable Service,
with Credited Interest thereon.

(@)
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In the case of a Field Management Member other than a Qualifying Field
Management Member, a benefit equal to the Commuted Value of the
amount of pension accrued by the Field Management Member up to his or
her date of death pursuant to subparagraph (i) of Section 5.01(c) (Benefits
in Respect of Field Management Pensionable Service) in respect of the
Field Management Member's Designated Appointee Pensionable Service
for the 1987 calendar year, that would have been payable commencing on
the Field Management Member's Normal Retirement Date in accordance
with the normal form of payment described in Section 7.01 (a) (Normal
Form of Payment for a Member or Field Management Member With a
Spouse on the Pension Commencement Date).

In the case of a Qualifying Field Management Member, a benefit equal to
the Commuted Value of the amount of pension accrued by the Field
Management Member up to his or her date of death pursuant to
subparagraph (i) of Section 5.01(c) or 5.03(c) (Benefits in Respect of Field
Management Pensionable Service), in respect of the Field Management
Member's Designated Appointee Pensionable Service for the 1987
calendar year, that would have been payable commencing at the end of the
month of death, had the Member retired immediately before the end of
that month, in accordance with the normal form of payment described in
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Section 7.01 (a) (Nommal Form of Payment for a Member or Field
Management Member With a Spouse on the Pension Commencement
Date).

(i)  If the Field Management Member is survived by a Spouse, unless the
Spouse has waived entitlement, the Spouse may elect to receive the benefit
described in subparagraph (i) or (ii) of this Section 9.02(a) as:

(A)  animmediate monthly pension payable for the Spouse's lifetime;
(B)  adeferred monthly pension payable for the Spouse’s lifetime;
(C)  alump sum cash amount; or

(D)  a transfer to the Spouse's registered retirement savings plan or
registered retirement income fund, as permitted under the Income
Tax Act and the Pension Benefits Act.

(iv) - If the Spouse elects to receive a pension, that pension shall commence no
later than the later of:

(A)  the date that would be the Spouse’s Normal Retirement Date, were
the Spouse a Field Management Member, and

(B)  the end of the month of the Field Management Member’s death.

(v)  If the Spouse fails to make a written election with respect to the form of
payment of the benefit payable to the Spouse within the time prescribed by
the Pension Benefits Act, the Spouse shall be deemed to have elected to
receive the benefit as an immediate pension.

(vi)  Any transfer of funds or lump sum cash amount made hereunder will be a
full discharge of the obligation of the Plan in respect of the amount so
transferred or so paid. ' ‘

(vii)  If the Field Management Member is not survived by a Spouse, or the
Spouse has waived entitlement, the benefit described in subparagraph (i)
or (i) of this Section 9.02(a) shall be paid to the Field Management
Member's Beneficiary or, if none, to the Field Management Member's
estate in a lump sum cash amount.

(b) Field Management Pensionable Service On and After January 1, 1988

A benefit under either subparagraph (i) or subparagraph (ii) below.
® Field Management Member With a Spouse
(A)  If the Field Management Member has a Spouse on his or her date
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of death, unless the Spouse has waived entitlement, the Spouse
shall be entitled to receive an immediate pension payable in equal
monthly instalments for the Spouse's remaining lifetime equal to
60% of the amount of pension accrued by the Field Management
Member up to his or her date of death pursuant to subparagraph (ii)
of Section 5.01(c) (Benefits in Respect of Field Management
Pensionable Service), but with the guarantee that if fewer than 120
monthly payments are made to the Spouse, the payments shall
continue to the Spouse's Beneficiary or, if none, to the Spouse's
estate. Alternatively, the Spouse's Beneficiary or the administrator
of the Spouse's estate may direct the Company to pay the
Commuted Value of the remaining payments in a lump sum cash
amount.

In lieu of the immediate monthly pension described above, the
Spouse may direct the Company to pay the pension with a deferred
commencement date, on an Actuarial Equivalent basis. If the
Spouse dies prior to his or her Pension Commencement Date, the
Commuted Value of the pension shall be paid to the Spouse's
Beneficiary or, if none, to the Spouse's estate. Alternatively, in
lieu of the immediate monthly pension or the monthly pension with
a deferred commencement date, the Spouse may direct the
Company to pay the Commuted Value of the pension in a lump
sum cash amount or to transfer such Commuted Value to his or her
registered retirement savings plan or registered retirement income
fund as permitted under the Income Tax Act and the Pension
Benefits Act.

If the Spouse fails to make a written election, with respect to the
form of payment of the benefit payable to the Spouse under this
Section 9.02(b), within the time prescribed by the Pension Benefits
Act, the Spouse shall be deemed to have elected to receive the .
benefit as an immediate pension. If the Spouse elects to receive a
pension, that pension shall commence no later than the later oft

(1)  the date that would be the Spouse’s Normal Retirement
Date, were the Spouse a Field Management Member, and

() the end of the month of the Field Management Member’s
death.

Any transfer of funds made hereunder will be a full discharge of
the obligation of the Plan in respect of the amount so transferred.

In the case of a Field Management Member other than a
Qualifying Field Management Member, the Commuted Value of
the pension payable to the Spouse shall not be less than the
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Commuted Value of the amount of pension accrued by the Field
Management Member up to his or her date of death pursuant to
subparagraph (ii) of Section 5.01(c) (Benefits in Respect of Field
Management Pensionable Service), that would have been payable
commencing on the Field Management Member's Normal
Retirement Date for the lifetime of the Field Management
Member, but with a guarantee of 120 monthly payments, and shall
not be more than the limit prescribed under paragraph 8503(2)(e)
of the Regulations under the Income Tax Act.

In the case of a Qualifying Field Management Member, the
Commuted Value of the pension payable to the Spouse shall not be -
less than the Commuted Value of the amount of pension accrued
by the Field Management Member up to his or her date of death
pursuant to subparagraph (ii) of Section 5.01(c) of 5.03(c)
(Benefits in Respect of Field Management Pensionable Service),
that would have been payable commencing at the end of month of
death, had the Field Management Member retired immediately
before the end of that month, for the lifetime of the Field
Management Member, but with a guarantee of 120 monthly
payments, and shall not be more than the limit prescribed under
paragraph 8503(2)(e) of the Regulations under the Income Tax
Act.

(i)  Field Management Member Without a Spouse

A)

®)

If the Field Management Member does not have a Spouse on his or
her date of death, or the Spouse has waived entitlement, the Field
Meanagement Member's Beneficiary or, if none, the Field
Management Member's estate shall be entitled to receive a lump
sum cash amount equal to the present value of 120 consecutive
monthly payments, with each payment equal to 60% of the
monthly pension that would have been payable to the Field
Management Member on the Field Management Member's Normal
Retirement Date or Postponed Retirement Date pursuant to
subparagraph (ii) of Section 5.01(c) or 5.03(c) (Benefits In Respect
of Field Management Pensionable Service).

In the case of a Field Management Member other than a
Qualifying Field Management Member, the amount payable under
this subparagraph (ii) of Section 9.02(b) shall not be less than the
Commuted Value of 60% of the amount of pension accrued by the
Field Management Member up to his or her date of death pursuant
to subparagraph (ii) of Section 5.01(c) (Benefits in Respect of
Field Management Pensionable Service), that would have been
payable to the Field Management Member commencing on the
Field Management Member's Normal Retirement Date for the
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lifetime of the Field Management Member, but with a guarantee of
120 monthly payments. The amount payable shall also not be less
than the minimum death benefit prescribed under the Pension
Benefits Act. :

(C) In the case of a Qualifying Field Management Member, the
amount payable under this subparagraph (it) of Section 9.02(b)
shall not be less than the Commuted Value of 60% of the amount
of pension accrued by the Field Management Member up to his or
her date of death pursuant to subparagraph (ii) of Section 5.01(c)
or 5.03(c) (Benefits in Respect of Field Management Pensionable
Service), that would have been payable to the Field Management
Member commencing at the end of the month of death, had the -
Field Management Member retired immediately before the end of
the month, for the lifetime of the Field Management Member, but
with a guarantee of 120 monthly payments. The amount payable
shall also not be less than the minimum death benefit prescribed
under the Pension Benefits Act.

Commission Eamnings

®

()

(iif)

In the case of a Field Management Member other than a Qualifying Field
Management Member, a benefit equal to the Commuted Value of the
amount of pension accrued by the Field Management Member up to his or
her date of death pursuant to subparagraph (iii) of Section 5.01(c)
(Benefits in Respect of Field Management Pensionable Service) in respect
of the Field Management Member's Indexed Commission Earnings, that
would have been payable commencing on the Field Management
Member's Normal Retirement Date in accordance with the normal form of
payment described in Section 7.01(a) (Normal Form of Payment for a

- Member or Field Management Member With a Spouse on the Pension

Commencement Date).

In the case of a Qualifying Field Management Member, a benefit equal to
the Commuted Value of the amount of pension accrued by the Field
Management Member up to his or her date of death pursuant to
subparagraph (iii) of Section 5.01(c) (Benefits in Respect of Field
Management Pensionable Service) in respect of the Field Management
Member's Indexed Commission Earnings, that would have been payable
commencing at the end of the month of death, had the Field Management
Member retired immediately before the end of that month, in accordance
with the normal form of payment described in Section 7.01 (&) (Normal
Form of Payment for a Member or Field Management Member With a
Spouse on the Pension Commencement Date).

If the Field Management Member is survived by a Spouse, unless the
Spouse has waived entitlement, the Spouse may elect to receive the benefit
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described in subparagraph (i) or (ii) as:

(A)  animmediate monthly pension payable for the Spouse's lifetime;
(B)  adeferred monthly pension payable for the Spouse’s lifetime;
(C©)  alump sum cash amount; or

(D)  a transfer to the Spouse's registered retirement savings plan or
registered retirement income fund, as permitted under the Income
Tax Act and the Pension Benefits Act.

(iv)  If the Spouse elects to receive a pensmn that pension shall commence no
later than the later of:

(A)  the date that would be the Spouse’s Normal Retirement Date, were
the Spouse a Field Management Member, and

(B)  the end of the month of the Field Management Member’s death.

(v)  If the Spouse fails to make a written election, with respect to the form of
payment of the benefit payable to the Spouse, within the time prescribed
by the Pension Benefits Act, the Spouse shall be deemed to have elected to
receive the benefit as an immediate pension.

(vi)  Any transfer of funds or lump sum cash amount made hereunder will be a
full discharge of the obligation of the Plan in respect of the amount so
transferred or so paid.

(vii) If the Field Management Member is not survived by a Spouse, or the
Spouse has waived entitlement, the benefit described in subparagraph (i)
or (ii) shall be paid to the Field Management Member's Beneficiary or, if
none, to the Field Management Member's estate. in a lump sum cash
amount. '

(@ Annuity Purchase Benefit

A benefit equal to the sum of (i), (ii), (iii) and (iv) below.

) A refund of the Field Management Member's accumulated earnings-
related required contributions made up to December 31, 1987, plus
Credited Interest.

(it) A refund of the Field Management Member's accumulated earnings-
related Company grants, plus Credited Interest.

(i11) A refund of the Field Management Member's commission-related notional
Company grants made up to December 31, 1987, plus Credited Interest.
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(iv) A refund of the Field Management Member's accumulated commission-
related required contributions, plus Credited Interest.

If the Member or Field Management Member is survived by a Spouse, the benefit
shall be transferred to the Spouse's registered retirement savings plan or registered
retirement income fund for the purchase of an immediate or deferred life annuity
or for the provision of lump sum benefits. Alternatively, the Spouse may direct
the Company to pay the benefit in a lump sum.

If the Spouse fails to make a written election, with respect to the form of payment
of the benefit, within the time prescribed by the Pension Benefits Act, the Spouse
shall receive the benefit as an immediate lifetime pension from the Plan
determined by applying to the amount of the benefit the annuity factor adopted for
the purpose by the Company.

Any transfer of funds or lump sum cash amount made hereunder will be a full
discharge of the obligation of the Plan in respect of the amount so transferred or
so paid.

If the Field Management Member is not survived by a Spouse or the Spouse has
waived entitlement, the benefit shall be paid to the Field Management Member's
Beneficiary or, if none, to the Field Management Member's estate in a lump sum.

9.03 Spcusal Waiver

A Member’s or Field Management Member’s Spouse may waive entitlement to a pre-
retirement death benefit payable under Sections 9.01 or 9.02 by signing and filing a
waiver prior to the Member’s or Field Management Member’s death, in the form and
manner prescribed by the Pension Benefits Act, with the Company. The waiver may be
revoked by the Member’s or Field Management Member’s Spouse in writing to the
Company at any time prior to the Member’s or Field Management Member’s death.

9.04 Benefit in Respect of Excess Contributions

Any Excess Contributions payable in respect of the benefits described in Sections 9.01
and 9.02 above shall be paid to the same person to whom the benefits described in
Sections 9.01 and 9.02 above are paid, in the form of a lump sum cash amount.
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Section 10 - Benefits on Disability

10.01 Benefits in Respect of Pensionable Service

() Short-Term Disability

A Member who ceases to be actively employed by the Company by reason of
disability and who is receiving short-term disability income continuation
payments from the Company, shall continue to participate in the Plan as though
actively employed. The Member's Continuous Service and Pensionable Service
shall continue to accrue and the Member shall continue to contribute to the Plan

pursuant to Section 4.01 (Member Contributions)..

With respect to a Member who received short-term disability income continuation
benefits from the Company as a result of a disability incurred before July 1, 2004,
the Member’s Pensionable Earnings, for purposes of calculating the Member’s
accrual of benefits during the period of short-term disability, shall be equal to the
Member’s basic rate of pay immediately before the onset of the disability.

®) Long-Term Disability

A Member who ceases to be actively employed by the Company by reason of
Total Disability and who has exhausted any entitlement to short-term disability
income continuation payments from the Company shall cease contributing to the
Plan, but shall continue to accrue benefits pursuant to Section 5.01 (Normal
Retirement Benefits) based on Pensionable Service while Totally Disabled until
the Member's retirement date. The Member's retirement date shall occur on the
Member's Normal Retirement Date.

The Member's Pensionable Earnings, for purposes of calculating the Member's
accrual of benefits during the period of Total Disability, shall be equal to the
Member's base rate of pay immediately prior to the Total Disability and adjusted
cach January 1 following the date the Member became Totally Disabled:

1) for the adjustments to be made before 2010, by the inflation-related
percentage adjustment, if any, applied to the Member's disability benefits
payable under the Company-sponsored long-term disability benefit plan;
and

(i)  for the adjustments to be made after 2009, by taking into account increases
in the average industrial wage after 2008, as determined by the Company,
in its sole and absolute discretion

In no event shall the adjustments to the Member's Pensionable Earnings exceed
the limits for prescribed compensation in section 8507 of the Regulations under
the Income Tax Act. The YMPE, for purposes of calculating the Member’s
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accrual of benefits during the period of Total Disability, shall be the YMPE in
effect during such period.

10.02 Benefits in Respect of Field Management Pensionable Service

(@

(b)
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Short-Term Disability

A Tield Management Member who ceases to be actively employed by the
Company by reason of disability and who is receiving short-term disability
income continuation payments from the Company, shall continue to participate in
the Plan as though actively employed. The Field Management Member's
Continuous Service and Field Management Pensionable Service shall continue to
accrue and the Field Management Member shall continue to contribute to the Plan
pursuant to Section 4.01 (Member Contributions).

With respect to a Field Management Member who received short-term disability
income continuation benefits from the Company as a result of a disability incurred
before July 1, 2004, the Field Management Member's Field Management
Pensionable Earnings, for purposes of calculating the Field Management
Member’s accrual of benefits during the period of short-term disability, shall be
equal to the Field Management Member's Field Management Pensionable
Earnings for the 12-month period immediately prior to the onset of the disability.

Long-Term Disability

A Field Management Member who ceases to be actively employed by the
Company by reason of Total Disability and who has exhausted any entiflement to
short-term disability income continuation payments from the Company shall be
entitled to the benefits described under paragraphs (i), (if) and (iii) below.

) Designated Appointee Pensionable Service and Field Management
Pensionable Service on and After January 1, 1988

The Field Management Member shall cease contributing to the Plan, but
shall continue to accrue Field Management Pensionable Service while
Totally Disabled until the Field Management Member's Normal
Retirement Date. The Field Management Member's Field Management
Pensionable Earnings, for purposes of calculating the Field Management
Member's accrual of benefits during the period of Total Disability, shall be
equal to the Field Management Member's Field Management Pensionable
Earnings for the 12-month period immediately prior to the Total Disability
and adjusted each January 1 thereafter:

(A) for the adjustments to be made before 2010, by the inflation-
related percentage adjustment, if any, applied to the Field
Management Member's disability benefits payable under the
Company-sponsored long-term disability benefit plan; and
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(B)  for the adjustments to be made after 2009, by taking into account
increases in the average industrial wage after 2008, as determined
by the Company, in its sole and absolute discretion

In no event shall the adjustments to the Field Management Member's Field
Management Pensionable Earnings exceed the limits for prescribed
compensation in section 8507 of the Regulations under the Income Tax
Act. The YMPE, for purposes of calculating the Field Management
Member’s accrual of benefits during the period of Total Disability, shall
be the YMPE in effect during such period.

(il)  Commission Earnings

A Field Management Member's benefit in respect of Commission
Earnings shall be equal to the Field Management Member's benefit
determined pursuant to paragraph (c¢) (iii) of Section 5.01 (Normal
Retirement Benefits). The Field Management Member's Comrmission
Earnings shall be indexed in the manner set out in that paragraph until the
Field Management Member's date of termination of employment,
retirement or death.

(iil)  Annuity Purchase Benefit

A Field Management Member's annuity purchase benefit, as described in
paragraph (c) (iv) of Section 5.01 (Normal Retirement Benefits), shall be
determined in accordance with that paragraph.

10.03 Benefits in Respect of Certain Former Employees of Crown Life Insurance

Company of Canada

A former employee of Crown Life Insurance Company of Canada, or its predecessor
company, who became a Member of the Old Plan as a result of the transaction described
in Section 1.03, who was, at the time of such transaction, in receipt of benefits from the
long-term disability plan sponsored by Crown Life Insurance Company of Canada and
who remains Totally Disabled and in receipt of such long-term disability benefits on the
Effective Date, and who is a Transferred Member, shall accrue Pensionable Service from
the Effective Date while Totally Disabled until the Member’s retirement date. The
Member's retirement date shall occur on the Member's Normal Retirement Date.

The Member's Pensionable Earmings, for purposes of calculating the Member's accrual of
benefits during the period of Total Disability under this Section 10.03, shall be equal to
the Member’s “Earnings”, as such term is defined in Appendix “B” to the Plan, and the
YMPE during such period shall be equal to the YMPE in effect immediately prior to the
Total Disability. The Member shall not contribute to the Plan during such period of Total

Disability.
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Section 11 - Approved Leaves of Absence

11.01 Unpaid Approved Leaves of Absence

Q)

(b)

©
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A Member or Field Management Member who is on an unpaid Approved Leave
of Absence that is expected, at the commencement of the Approved Leave of
Absence, to last no more than 31 days shall continue to contribute pursuant to
Section 4.01 (Member Contributions) and shall continue to accrue Pensionable
Service and Field Management Pensionable Service during such period, to a
maximum of 31 days. If the Approved Leave of Absence extends beyond 31 days,
the Member or Field Management Member shall cease to so contribute for the
portion of the Approved Leave of Absence beyond 31 days and shall not accrue
Pensionable Service or Field Management Pensionable Service for that portion of
the Approved Leave of Absence, unless the Member or Field Management
Member provides written notice to the Company, before the expiry of the first 31
days of the Approved Leave of Absence, that the: Member of Field Management
Member intends to contribute to the Plan during that portion and to accrue
Pensionable Service and Field Management Pensionable Service during that
portion. If the Member or Field Management Member does contribute to the Plan
in accordance with the Member’s or Field Management Member’s written notice,
in the manner and at the times stipulated by the Company, the Member or Field
Management Member shall accrue Pensionable Service or Field Management
Pensionable Service for that portion.

A Member or Field Management Member who is on an unpaid Approved Leave
of Absence (other than a period of Total Disability) that is expected, at the
commencement of the Approved Leave of Absence, to last more than 31 days
shall cease to contribute pursuant to Section 4.01 (Member Contributions) and
shall cease to accrue Pensionable Service and Field Management Pensionable
Service during the Approved Leave of Absence, unless the Member or Field
Management Member provides written notice to the Company, before the
commencement of the Approved Leave of Absence, that the Member of Field
Management Member intends to contribute to the Plan during the Approved
Leave of Absence and to accrue Pensionable Service and Field Management
Pensionable Service during that Approved Leave of Absence. If the Member or
Field Management Member does contribute to the Plan in accordance with the
Member’s or Field Management Member’s written notice, in the manner and at
the times stipulated by the Company, the Member or Field Management Member
shall accrue Pensionable Service or Field Management Pensionable Service for
that portion of the Approved Leave of Absence for which contributions are so
made.

Subject to paragraphs (a) and (b), a Member or Field Management Member who
is on an unpaid Approved Leave of Absence that is a sabbatical may continue to
contribute to the Plan pursuant to Section 4.01 (Member Contributions) and to
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- accrue Pensionable Service and Field Management Pensionable Service hereunder

during such Approved Leave of Absence.

During any such Approved Leave of Absence (other than a period of disability in
respect of which Pensionable Earnings or Field Management Pensionable
Earnings are determined in accordance with Section 10.01 or 10.02, as the case
may be) that is included in Pensionable Service or Field Management Pensionable
Service,

Q)

(i)

the Member shall be deemed to be in receipt of Pensionable Earnings at
the rate of Pensionable Earnings payable to the Member at the
commencement of the Approved Leave of Absence; and

the Field Management Member shall be deemed to be in receipt of Field
Management Pensionable Earnings on the assumption that the Field
Management Member’s annual rate of Field Management Pensionable
Earings equals the Field Management Member’s Field Management
Pepsionable Earnings for the 12-month period ending at the
commencement of the Approved Leave of Absence.

The Member or Field Management Member shall make the contributions pursuant
to Section 4.01 (Member Contributions) by means of post-dated cheques provided
to the Company at the commencement of the Approved Leave of Absence.

11.02 Paid Approved Leaves of Absence

A Member or Field Management Member who is on a paid Approved Leave of Absence
shall continue to contribute to the Plan pursuant to Section 4.01 (Member Contributions)
and to accrue Pensionable Service and Field Management Pensionable Service hereunder.

11.03 Contribution Holiday

Notwithstanding the provisions of Sections 11.01 and 11.02 and paragraph 4.01(c),
commencing on January 1 immediately following the Effective Date the contribution
obligation under Sections 11.01 and 11.02 of Members and Field Management Members
who are Transferred Members shall be waived for a period of two years.
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Section 12 - Transfer of Employment Status

12.01

12.02

Transfer from Field Management Employee to Employee Status

In the event an individual who is a Field Management Employee transfers employment
status such that the individual becomes an Employee, the individual’s accrued benefit in
respect of Field Management Pensionable Service under paragraph (c)(ii) of Section 5.01
(Normal Retirement Benefits) shall be determined as of the date of fransfer of
employment status, based on the individual’s Field Management Pensionable Service and
Highest 5-Year Average Field Management Pensionable Earnings and the Final Average
YMPE in effect as of such date.

However, if the individual completes 15 years of Pensionable Service, the individual’s
benefit in respect of such Field Management Pensionable Service shall be determined in
accordance with paragraph (b) of Section 5.01 (Normal Retirement Benefits), based on
the individual’s Highest 3-Year Average Pensionable Earnings and the Final Average
YMPE in effect as of the date of the individual’s termination of employment, retirement
or death, as the case may be. In no event shall the individual's benefit in respect of such
Field Management Pensionable Service be less than the benefit described in the
preceding paragraph.

Transfer from Employee to Field Management Employee Status

In the event an individual who is an Employee transfers employment status such that the
individual becomes a Field Management Employee, the individual’s accrued benefit in
respect of Pensionable Service under paragraph (b) of Section 5.01 (Normal Retirement
Benefits) shall be determined as of the date of transfer of employment status, based on
the individual’s Pensionable Service and Highest 3-Year Average Pensionable Earnings
and the Final Average YMPE in effect as of such date, and increased each January 1, by
the lesser of the change in the Consumer Price Index (Canada) and the wage increase
guidelines of the Company. In no event shall such adjustment exceed the increase
permitted under paragraph 8503(3)(h) of the Regulations under the Income Tax Act.
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Section 13 - Prescribed Limits Under Income Tax Act

13.01 General

13.02

The Income Tax Act imposes conditions that must be complied with in order for a
pension plan to have registered status under the Income Tax Act. Certain restrictions
must be specifically stated in the Plan, even though the regular terms of the Plan may be
more restrictive. In administering the Plan, contributions and benefits are first
determined in accordance with the regular terms of the Plan, then tested against the
provisions of this Section 13 and modified if necessary.

Maximum Pension

Notwithstanding any other provision of the Plan, and subject to Section 13.03 below, the
annual pension payable to a Member or Field Management Member under the Plan on the
date of the Member’s or Field Management Member’s retirement, termination of
employment or death or upon termination of the Plan in whole or in part, whichever
occurs first, including any benefits paid to a Spouse pursuant to Section 16.07 (Division
of Pension Benefits on Marriage Breakdown), shall not exceed the lesser of:

1) 2% of the Member’s or Field Management Member’s “highest average
compensation” multiplied by the Member’s or Field Management
Member’s years of Membership Service (not in excess of the number of
years in respect of which an annual pension is provided under Section 5.01
(b) and/or (c)); and

(ii)  the “defined benefit limit” for such year multiplied by the ‘Member’s or
Field Management Member’s years of Membership Service (not in excess
of the number of years in respect of which an annual pension is provided
under Section 5.01 (b) and/or (c)).

It is further provided that if lifetime retirement benefits are granted to a Member under
the Plan in respect of a period of service prior to January 1, 1990 during which the
Member had not previously accrued a lifetime retirement benefit under the Plan, the Old
Plan or a prior plan, the amount of such lifetime retirement benefits shall be subject to the
limits prescribed under subsection 8504(6) under the Regulations under the Income Tax

Act.

For the purposes of this Section 13.02, the terms “highest average compensation” and
“defined benefit 1imit” shall have the meanings determined at the discretion of the
Company provided such meanings are in compliance with the definitions of these terms
in the Regulations under the Income Tax Act.

Any additional pension payable to a Member who retires on a Postponed Retirement Date
after attainment of age 65 resulting from an Actuarial Equivalent adjustment under
Section 5.03 shall be excluded in applying the foregoing limitations.
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13.03 Maximum Early Retirement Pension

The annual early retirement pension payable to a Member or Field Management Member,
as calculated pursuant to Section 5.02 (Early Retirement Pension) commencing prior to
the Member's or Field Management Member's attainment of age 60, shall not exceed the
lesser of the amount payable under Section 5.01 (Normal Retirement Pension) and the
maximum amount determined pursuant to Section 13.02 above, except that such
maximum amount shall be reduced by 1/4 of 1% for each month by which the Member's
or Field Management Member's Pension Commencement Date precedes the earliest of
the first day of the month following:

) the Member's or Field Management Member's attainment of age 60;

(i)  the date the Member or Field Management Member would have attained
30 years of early retirement eligibility service, as defined in the Income
Tax Act, had he or she continued in employment with the Company; or

(i)  the date the Member or Field Management Member would have attained a
combined total of 80 years of age and early retirement eligibility service,
as defined in the Income Tax Act, had he or she continued in employment

with the Company.
13.04 Maximum Pension Adjustment
In no event shall a Member's or Field Management Member's “pension adjustment™ in
respect of the Company, or amy company not dealing at arm's length with the Company,
for a calendar year exceed the lesser of:
€] the “money purchase limit” for the calendar year; and
(i)  18% of the Member's or Field Management Member's “compensation” for
the calendar year.
For purposes of this Section 13.04, the terms “money purchase limit”, “compensation”
and “pension adjustment” shall have the meanings as defined in the Income Tax Act.
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Section 14 - Pension Fund

14.01 General

14.02

14.03

14.04

14.05

The Company has established, and will maintain during the term of this Plan, a Pension
Fund for the purpose of receiving and investing the confributions, and providing the
benefits under the Plan.

The Pension Fund shall be separate from the assets of the Company and shall be held,
administered and invested in accordance with the terms of the Trust Agreement, and in
compliance with the provisions of the Pension Benefits Act, the Income Tax Act and any
other applicable legislation governing the investment of pension funds.

Provision 6f Benefits

All benefits under the Plan will be paid out of the Pension Fund and any Member or Field
Management Member or other person having any claim under the Plan must look solely
to the assets of the Pension Fund for such benefits. No person shall have the right to or
interest in any part of the assets of the Pension Fund except as and to the extent provided,
from time to time, under the Plan and the Trust Agreement. Except as may be provided
in the Pension Benefits Act, and except in the case of negligence, wilful misconduct or
lack of good faith, no liabilities shall attach to the Company or any officer, shareholder,
director, or associate of the Company for payment of any benefits or claims hereunder.

Investment

Subject to Section B.19.01 of Appendix “B”, the Trustee is responsible for the investment
of the Pension Fund in accordance with the statement of investment policies and
procedures referred to in Section 14.04 below, subject to any limitations under the
Pension Benefits Act or restrictions the Income Tax Act may impose on investments by
registered pension plans.

Statement of Investment Policies and Procedures

The Company is responsible for establishing and adopting a written statement of
mvestment policies and procedures for the Pension Fund (including reference to the
investment of the assets held in respect of Member Accounts established under Appendix
“B”) which will be reviewed from time to time, and updated as necessary.

Expenses

All reasonable charges, fees, taxes and other expenses, including, without limitation, any
internal expenses of the Plan administrator and the usual and reasonable expenses of any
agents of the Plan administrator, incurred in the operation, review, design, amendment
and administration of the Plan and the Trust Agreement or the review, administration, use
and investment of the Pension Fund, including Surplus Assets, shall be paid from the
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Pension Fund unless paid directly by the Company. The Trustee shall, if requested by the
Company, reimburse the Company out of the Pension Fund for any such charges, fees,
taxes and other expenses which the Company has paid directly, plus interest.

To the extent any reasonable charges, fees, taxes and other expenses, including, without
Hmitation, any internal expenses of the Old Plan administrator and the usual and
reasonable expenses of any agents of the Old Plan administrator, incurred in the
operation, review, design, amendment and administration of the Old Plan and its trust
agreement or the review, administration, use and mvestment of the pension fund of the
Old Plan, including surplus, are allocated to the Plan in conjunction with the transfer of
Transferred Members® liabilities (and related assets) from the Old Plan to the Plan, such
charges, fees, taxes and other expenses shall be paid from the Pension Fund unless paid
directly by the Company. The Trustee shall, if requested by the Company, reimburse the
Company out of the Pension Fund for any such charges, fees, taxes and other expenses
which the Company has paid directly, plus interest.

Actuarial Valuation

The Actuary shall conduct actuarial valuations of the Pension Fund at such times as the
Company may decide but not less frequently than as prescribed by the Pension Benefits
Act or the Income Tax Act.
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Section 15 - Administration of the Plan

15.01 Administration of the Plan

15.02

15.03

The Company is the Plan administrator (within the meaning of that term in the Pension
Benefits Act). The Company may, from time to time, delegate authority to a committee,
any officers or employees of the Company or any agents, with respect to the
administration of the Plan and the administration and investment of the Pension Fund.
The Company shall conclusively determine all questions relating to the length of service,
eligibility, early or postponed retirement, and rates and amounts of earnings for the
purposes of the Plan and shall conclusively decide all matters relating to the
administration, interpretation, overall operation and application of the Plan, consistent,
however, with the terms of the Plan and Trust Agreement.

The Company may enact rules and regulations relating to the administration of the Plan
and the transaction of its business and shall be empowered to amend such rules and
regulations from time to time.

Records of the Company

Wherever the records of the Company are used for the purposes of the Plan, such records
shall be conclusive of the facts with which they are concerned.

Communication

(a) Noftice of Plan Terms and Amendments

The Company shall give to each Member or Field Management Member and cach
Employee and Field Management Employee eligible for membership a written
explanation of:

D the terms and conditions of the Plan and amendments thereto applicable to
the Member or Field Management Member, :

(i)  the rights and duties of the Member or Field Management Member or -
eligible Employee and Field Management Employee with reference to the
benefits available under the terms of the Plan,

(iil)  such other information as may be required under the Pension Benefits Act
or any other applicable provincial or federal laws, and

- (V)  amendments to the Plan (within the time period prescribed by the Pension
Benefits Aect).

(b)  Statement of Benefits
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Any Member or Field Management Member who upon termination of
employment is entitled to a benefit from the Plan shall be provided with a written
statement, within the period prescribed by the Pension Benefits Act, showing the
benefits to which he or she is entitled or may become entitled and such other
information prescribed by the Pension Benefits Act.

Annual Statement of Benefits

Each year the Company shall prov1de each Member or Field Management
Member who is actively participating in the Plan with a written statement of the
Member's or Field Management Member's benefits under the Plan and such other
information prescribed in the Pension Benefits Act.

Inspection of Documents

A Member or Field Management Member or other person prescribed by the
Pension Benefits Act (or an agent authorized in writing by any of the foregoing)
may inspect and make extracts from the following documents, which will be
available, upon written request in advance, at the head office of the Company
during regular business hours:

® all provisions of the Plan applicable to the Member or Field Management
Member,

(i) all amendments to the Plan applicable to the Member or Field
Management Member,

(i)  the annual information return,

(iv) an abstract of the actuarial valuation report showing the following
information:

(A)  the official name of the Plan
(B)  employer actuarial normal cost under the Plan for future service

(C) the balance of all unfunded liabilities, the annual special
contributions required to liquidate such liabilities and the
amortization periods

(D)  the Surplus Assets in the Plan, if any
(v) the Plan's financial statements, and

(vi)  such other documents prescribed in the Pension Benefits Act.
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Section 16 - General Provisions

16.01 Employment Rights

The establishment and implementation of the Plan shall not constitute an enlargement of
any rights which a Member or Field Management Member may have as an Employee or
Field Management Employee apart from the Plan. Membership in the Plan does not
confer a right on a Member or Field Management Member to require the Company to
continue the Member or Field Management Member in its employment, and if the service
of the Member or Field Management Member is terminated before the Member's or Field
Management Member's Normal Retirement Date, such Member or Field Management
Member has only such rights as are provided for under the Plan. The benefits conferred
herein shall not be used to increase damages in respect of the dismissal or termination of
employment of any Member or Field Management Member.

16.02 Non-Assignability and Non-Commutability of Benefits

Any bernefit payable under the terms of the Plan shall be considered to be for the personal

use of the person receiving such benefit, and shall not be given as security or be subject

to anticipation, alienation, sale, transfer, assignment, pledge, encumbrance or charge, or
to attachment or legal process for debts of the person receiving such benefits, except as
specifically provided by paragraph 8502(f) of the Regulations under the Income Tax Act,
by statute and as provided in Sections 16.03, 16.04 or 16.07. In no event shall such
benefits confer upon any Member or Field Management Member, or any other person,
any rights or interest therein which is capable of being surrendered or commuted except
as specifically provided by the Plan.

16.03 Commutation of Small Benefits

(a) If, on death, termination of employment or retirement, the annual pension payable
to a Member or Field Management Member at Normal Retirement Date is less
than 2% of the YMPE for the year in which the Member or Field Management
Member dies, terminates or retires, the Member, Field Management Member or
surviving Spouse, as applicable, may elect to receive either the annual pension or
a lump sum cash amount of the Commuted Value of the annual pension.

®) The individual entitled to elect under Section 16.03(a), or under any provision of
a Schedule to this Plan dealing with the commutation of small benefits, may direct
the Company in writing, on a form prescribed by the Company, to transfer the
Iump sum cash amount described in Section 16.03(a), or the relevant provision of
the Schedule, directly to the individual’s registered retirement savings plan or
registered retirement income fund.

(c)  If the individual fails to elect a form of payment under this Section 16.03, or the
provision of a Schedule to this Plan dealing with the commutation of small
benefits, within the time prescribed by the Pension Benefits Act, the individual
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shall be deemed to have elected to receive the lump sum cash amount.

(d)  In applying Section 16.03(a) with respect to a Member who is entitled to benefits
under Appendix “B” of this Plan, the annual pension referred to in that Section
shall include:

(i)  the amount of annual Pension that would be payable to the Member under
Part I of Appendix “B”; and

(i)  the annual amount of the deferred life annuity that may be purchased for
the Member under Part 2 of Appendix “B”.

Shortened Life Expectancy

Where permitted under the Pension Benefits Act and in accordance with that Act, a
Member or Field Management Member who is not employed with the Company may
make an application, in prescribed form, to the administrator to receive benefits in any
form that complies with the Pension Benefits Act and the Income Tax Act if the life
expectancy of the Member or Field Management Member is likely to be considerably
shortened by reason of an illness or a physical disability and is so certified in writing by a
medical physician licensed to practice in Canada. The application shall include the
Spousal consent, if any, required under the Pension Benefits Act.

No Duplication of Benefits

There shall be no duplication of the benefits under any one Section of the Plan and the
benefits under any other Section of the Plan, nor of the benefits under the Plan and the
benefits under any other Company retirement plan or any other associated, subsidiary or
affiliated company retirement plan with respect to the same period of service.

Notices and Elections

Any notice or election to be given, made or communicated pursuant to or for any purpose
of the Plan shall be given, made or communicated, as the case may be, in such manner as -
the Company shall determine from time to time. Without limiting the generality, of the
foregoing, any person entitled to any benefit under the Plan shall be responsible for
notifying the Company in writing of his or her mailing address and subsequent changes
of majling address.

Division of Pension Benefits on Marriage Breakdown

In the event of an order by a court of competent jurisdiction, or an arbitration award
recognized under the Pension Benefits Act, affecting entitlement to or payment of a
Member's or Field Management Member's pension benefits upon the breakdown of the
marriage or common law relationship of the Member or Field Management Member and
the Member's or Field Management Member's Spouse, or in the event of a domestic
agreement or other written agreement between the Member or Field Management
Member and the Member's or Field Management Member's Spouse which either has been
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certified by a court of competent jurisdiction or is recognized under the Pension Benefits
Act for such purpose, and in any case which affects entitlement to or payment of the
Member's or Field Management Member's pension benefits upon the breakdown of the
marriage or common law relationship of the Member or Field Management Member and
the Member's or Field Management Member's Spouse, such benefits may be paid or
divided in accordance with the terms of the court order, arbitration award, domestic
agreement or other written agreement, as the case may be, subject to the Pension Benefits

Act.

Beneficiary Designation

A Member or Field Management Member may, by written notice communicated to the
Company during the Member's or Field Management Member's lifetime, designate a
Beneficiary or Beneficiaries to receive.the benefits payable pursuant to Section 7 (Forms
of Pension Payment) or Section 9 (Pre-Retirement Death Benefits) that are not required
to be paid to the Member’s or Field Management Member’s Spouse, in the event of the
Member's or Field Management Member's death. The Member or Field Management
Member may alter or revoke any such designation from time to time, subject always to
the provisions of any annuity, insurance or other contract or law governing designation of
beneficiaries, from time to time in force, which may apply to the Member or Field
Management Member. The written notice shall be in such form and executed in such
manner as the Company in its discretion may determine from time to time. Inthe eventa
Member or Field Management Member has not validly and effectively designated a
Beneficiary or, if having done so, no Beneficiary is living on the date of the Member's or
Field Management Member's death or if the Member or Field Management Member
revoked the last designation so made, any amount payable under the Plan shall be paid in
a lump sum to the Member's or Field Management Member's estate.

Provincial Differences

The provisions of the Plan apply to Members and Field Management Members in all
provinces, however, if the pension legislation in a province provides greater benefits or
imposes stricter requirements than contained in the Plan, then those benefits or
requirements, which have been included in schedules attached to the Plan, shall apply to
the Member or Field Management Member to whom such legislation applies, subject to

the Income Tax Act.

Provision for Interest

The amount owing to a person entitled to a lump sum cash amount or transfer shall be
credited with interest, from the date such payment or transfer is determined to the date of
the payment or transfer, at the rate prescribed by the Pension Benefits Act and, where the
Pension Benefits Act does not prescribe a rate of interest, at the rate determined by the

Company.
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16.11 Purchase of Annuity

16.12

The Company may instead of providing a pension under the Plan, at its option, purchase
a life annuity policy from an insurance company licensed or otherwise authorized under
Canadian or provincial laws to carry out an annuities business in Canada, or may, in its
capacity as such an insurance company, issue a life annuity policy to provide the
retirement income under the Plan to a Member or Field Management Member, or to a
Spouse of a Member or Field Management Member, on an immediate or deferred basis.

The purchase or issue of such a life annuity policy shall constitute a full, sufficient and
complete discharge of the Plan, the Company and the administrator of all liabilities under
the Plan to the Member, Field Management Member or Spouse in respect of the
retirement income payable to the Member, Field Management Member or Spouse, as the
case may be, under the Plan, other than, where the life annpity policy is issued by the
Company, the obligation of the Company in its capacity as an nsurance company under
such policy.

Any life annuity policy so purchased shall provide for the form of the retirement income
payment as required by the Plan or applicable legislation.

Settlement Order

The payments contemplated under the Settlement Order, including the payment of a
portion of the Surplus Assets to The Canada Life Assurance Company, shall be made,
subject to any necessary regulatory approvals, but only to the extent such payments are
not made from the Old Plan.
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Section 17 - Future of the Plan

17.01

17.02

17.03

17.04

Continuation of the Plan

The Company expects and intends to maintain the Plan in force indefinitely but
necessarily reserves the right in its sole and absolute discretion to discontinue the Plan,
either in whole or in part and at any time or times in the event that future conditions
warrant such action, subject always to the requirements of the Pension Benefits Act and
the Income Tax Act.

Amendment of the Plan

The Company reserves the right to amend the Plan from time to time as it deems
appropriate. However, no amendment to the Plan or other instrument established or
entered info for purposes of holding and administering funds contributed hereunder, shall
operate to reduce the benefits defined in Section 5 (Retirement Benefits), Section 6
(Indexation of Pensions), Section 8§ (Termination Benefits), Section 9 (Pre-Retirement
Death Benefits) or Section 10 (Benefits on Disability) which have accrued to any
Member or Field Management Member or any individual entitled to benefits under the
Plan prior to the date of such amendment, nor shall the Company have the power to make
any amendment which would cause or permit any portion of the Pension Fund to be used
for purposes other than as prescribed by the provisions of the Plan and the requirements
of the Pension Benefits Act and the Income Tax Act.

For the avoidance of doubt, the membership-of the Plan may be expanded by way of
amendment or by way of merger with one or more pension plans, and in such event assets
held in the Pension Fund, including any Surplus Assets, may be used to fund benefits for
such new members, and may be used to fund contribution holidays taken with respect to
such new members, including with respect to liabilities that are assumed by the Plan that
were accrued by the new members in another pension plan.

Discontinuance or Termination of the Plan

Should the Plan be discontinued, in whole or in part, the assets of the Pension Fund, after
provision for administrative expenses (including any expenses incurred in the winding up
of the Plan), shall first be used to provide benefits as outlined in the Plan for the Members
or Field Management Members, their respective Spouses, Beneficiaries and estates, in
accordance with the Pension Benefits Act and the Income Tax Act. In the event of
discontinuance of the Plan, the Company shall not be obligated to make any further
contributions to the Plan, except as required by the Pension Benefits Act or the Income

Tax Act.
‘Wind-Up or Bankruptcy of the Company

In the event the Company shall have been wound up or become bankrupt, the Plan, unless
continued by another employer, shall be deemed terminated and the provisions of Section

August 3, 2011

LEGAL_1:20006724.13

1050600



Confidential Dratt

17.05

17.06

17.07

17.08

232
-73 -

17.03 above shall apply.
No Liability

No liability shall attach to the Company, the Trustee, the Actuary, the liquidator or
trustee in bankruptcy in connection with any application of the Pension Fund in
accordance with the terms of this Section 17, provided that the application of such was
made in good faith and in accordance with the provisions of the Pension Benefits Act and
the Income Tax Act.

Surplus Assets on Plan Termination

If, after payment of all accrued benefits under the Plan as described in Section 5
(Retirement Benefits), Section 6 (Indexation of Pensions), Section 8 (Termination
Benefits), Section 9 (Pre-Retirement Death ‘Benefits) and Section 10 (Benefits on
Disability) to Members or Field Management Members, their respective Spouses,
Beneficiaries and estates and payment of all expenses has been made, there remain
Surplus Assets in the Pension Fund, such Surplus Assets shall revert to the Company or
be used as the Company may direct, subject to the provisions of the Pension Benefits Act
and the Income Tax Act.

Surplus Assets — Defined Contribution Benefits

Should the Plan be amended in the future to provide benefits on a defined contribution
basis, the Company may, in its sole discretion, use such Surplus Assets or a portion
thereof to offset the amount of Company contributions required to be made under the
defined contribution provision of the Plan.

Asset Transfers Out of the Plan

Liabilities in respect of benefits payable under the Plan, and assets in respect of such
liabilities, may be transferred out of the Plan to another pension plan (by way of merger
or otherwise) subject to any necessary regulatory approvals, and in such event the assets .
transferred from the Plan’s Pension Fund may be used in the importing or merged
pension plan to provide benefits for, and to fund contribution holidays taken in respect of,
all members, past, present, and future, of such importing or merged pension plan.
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APPENDIX “A” — DESIGNATED APPOINTEES

[NTD: List of Transferred Employees with Designated Appointee service to be inserted]
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APPENDIX “B” — SPECIAL PROVISIONS FOR FORMER CROWN LIFE
EMPLOYEES

Section B-1 Application

This Appendix describes the pension benefits of employees of the Company who were
previously employed by Crown Life Insurance Company of Canada and who transferred
employment to the Company pursuant to a Purchase and Sale Agreement between the
Company and Crown Life Insurance Company, as described in Section 1.03 (Former
Employees of Crown Life Insurance Company of Canada) of the Plan. In the period from
January 1, 1999 through December 31, 1999, such employees earned pension benefits
under the Old Plan as described in this Appendix “B” and either accrued Credited Service
as described in Section B-2.01 below, or were credited with contributions to a Member
Account as described in Section B-12 of this Appendix “B™.

With effect from January 1, 2000, such employees who were employed by the Compary
became Members of the Old Plan and earned pension benefits under the main part of the
Old Plan. Appendix “B” is included in the Plan in order to describe the benefits of any
Transferred Members who earned pension benefits under Appendix “B” of the Old Plan.
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Section B-2 Definitions

B-2.01

B-2.02

B-2.03

In this Appendix, capitalized terms that are defined in Section 2 (Definitions) of the Plan
shall have the meanings given in that Section, as modified below, and capitalized terms
that are not defined in Section 2 (Definitions) of the Plan shall have the meanings given
below.

Credited Service

“Credited Service” means Service in the 1999 calendar year in respect of which
the Member is paid by the Company, or unpaid Service provided by this Plan for
an Approved Leave of Absence for Total Disability, maternity or parental leave,
emergency leave or the first twelve months of absence due to employment injury
if the Member receives, or is eligible to receive, benefits under the Workplace
Safety and Insurance Act (Ontario), as

(a) a full-time Employee, or

)} a part-time Employee for any period, adjusted in comparison to that of a
full-time Employee during such period, as determined by the Company,

excluding Service outside Canada, except as permitted by applicable legislation
and the Company, and excluding Service while the Member is earning credits
under another registered pension plan of the Company which does not specifically
permit the simultaneous earning of Pension under this Plan.

Notwithstanding the foregoing, in no event will Credited Service include a period
of Service when the Member is a Designated Member.

Crown Life
“Crown Life” means Crown Life Insurance Company of Canada.

Defined Contribution Fund Earnings

“Defined Contribution Fund Earnings” means the interest credited at least
annually to the guaranteed deposit funds and any net investment earnings, gains
or losses in the segregated pooled funds which shall accrue to the accounts

- maintained under the Plan as described in Part 2 of this Appendix “B”. Amounts
credited to the Pension Fund under Part 2 of Appendix “B” will begin to accrue
Defined Contribution Fund Earnings no later than the first day of the month
following the date of deposit. Any amount withdrawn from the Pension Fund
under Part 2 of Appendix “B” shall accrue Defined Contribution Fund Earnings
up to the date of withdrawal. Withdrawals from the guaranteed deposit funds may
be subject to an adjustment in accordance with the terms of the group pension
policy under which the funds are invested.

August 3, 2011
LEGAL_1:20006724.13

1050600



Conﬁdenﬁai Dratt

236
~77 -

B-2.04 Designated Former Crown Life Employee

“Designated Former Crown Life Employee” means a Former Crown Life
Employee who is a senior executive with the rank of Vice-President or above of
the Company, as appointed by the Board of Directors of Crown Life.

B-2.05 Designated Member
“Designated Member” means a Member who is a Designated Former Crown Life
Employee.

B-2.06 Designated Member Credited Service

“Designated Member Credited Service” means total Service following the later of
the Effective Date and appointment as a Designated Member, and before
commencement of Pension, to a maximum of 35 years, in respect of which the
Designated Member is paid by the Company, or unpaid Service provided by this
Plan for an Approved Leave of Absence for Total Disability, or for an Approved
Leave of Absence for maternity or parental leave or the first twelve months of
absence due to employment injury if the Designated Member receives, or is
eligible to receive, benefits under the Workplace Safety and Insurance Act
(Ontario), as

(a) a full-time Employee, or

(b)  apart-ime Employee for any period, adjusted in comparison to that of a
full-time Employee during such period, as determined by the Company,

excluding Service outside Canada, except as permitted by applicable legislation
and the Company, and excluding Service while the Designated Member is earning
credits under another registered pension plan of the Company which does not
specifically permit the simultaneous earning of Pension under this Plan.

Notwithstanding the foregoing, in no event will Designated Member Credited
Service include a period of Service when the Member is not a Designated
Member.

For the purposes of applying the 35-year limit on Designated Member Credited
Service in this Section B-2.06, the Designated Member’s Designated Member
Credited Service under this Appendix “B” shall cease to accrue when the total of
the Designated Member’s Designated Member Credited Service and Credited
Service, if any, under this Appendix “B” and the Designated Member’s
designated member credited service and/or credited service, both as defined in the
Crown Plan, equals 35 years.

B-2.07 Designated Member Final Average Earnings

“Designated Member Final Average Earnings” means a Member’s greatest total
August 3, 2011
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Earnings for any 36 consecutive months of Service, divided by 3, or where a
Member has Earnings for less than 36 consecutive months of Service while a
Member, the average annual amount of total Earnings during such period of
Service. :

B-2.08 Early Retirement Date

“Early Retirement Date” means the date described in Section B-4.02 or B-13.02,
as applicable.

B-2.09 Earnings

(&) “Earnings” means a Member’s annual income from the Company or a
Predecessor Company, not exceeding the amount included in computing
the Member’s income for the year for income tax purposes ‘ ‘

@) as the Member’s salary excluding all payments received for
overtime, commissions, or by way of bonus, but including
short-term disability income continuation payments received for
disabilities incurred on and after July 1, 2004,

(ii)  as deemed salary equal to the salary which the Member would
have earned during a period of Approved Leave of Absence for
pregnancy or parental leave or the first twelve months of
absence due to employment injury if the Member receives, or is
eligible to receive, benefits under the Workplace Safety and
Insurance Act (Ontario), computed as if the Member’s salary
rate immediately prior to the pregnancy or parental leave or
absence due to employment injury had continued throughout
that period, or

(iii)  as deemed salary equal to the salary which the Member would
have earned during a period of Approved Leave of Absence
while receiving long-term disability income benefits from the
Company’s disability income plan, computed as if the
Member’s salary rate immediately prior to the onset of Total
Disability had continued throughout the period, indexed
commencing on January 1, 2010, as determined by the
Company, in its sole and absolute discretion, to account for
increases in the average industrial wage after 2008, but

(®) excluding such portion, except as permitted by the regulatory authorities,
of the amount that

@ may reasonably be considered to relate to a period throughout
which the Member was not resident in Canada, and
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(ii)  is not attributable to the performance of duties or the office of
employment in Canada, or exempt from income tax in Canada
by reason of a provision contained in a tax convention or
agreement with another country that has the force of law in
Canada, and

anmualized for part-time Employees as determined by the Company, for
purposes of Part 1 of this Appendix “B”.

Effective Date
“Effective Date” for purposes of this Appendix “B” means January 1, 1999.
Final Average Earnings -

“Final Average Earnings” means the annnal average of the greatest amount of
Earnings paid to a Member by the Company or the Predecessor Company during
any period of 5 years of Service in the Member’s last 10 years of Service
including Service with a Predecessor Company, or total Service if this is less than
5 years.

Final Average YMPE

“Pinal Average YMPE” means the annual average of the total YMPE during the
last 5 complete years of Service including Service with a Predecessor Company,
or total Service if less than 5 years.

Forfeited Amount

“Forfeited Amount” means, upon the Termination of a Member, that portion of
Pension Fund related to Company contributions and Defined Confribution Fund
Earnings thereon for which the Member does not have Vested Status, for the
purposes of Part 2 of this Appendix “B”.

Forfeiture Account

“Forfeiture Account” means the account maintained on behalf of the Company in
respect of Forfeited Amounts arising under Part 2 of this Appendix “B”. The
balance in the Forfeiture Account at any date will include the portion of Defined
Contribution Fund Earnings directly attributable to such account.

Former Crown Life Employee

“Former Crown Life Employee” means a person who is employed by the
Company who, prior January 1, 1999 was employed by Crown Life and who
transferred employment to the Company pursuant to a purchase and sale
agreement between the Company and Crown Life Insurance Company, referred to
in Section 1.03 (Former Employees of Crown Life Insurance Company of
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Canada).
Insurance Company

“Insurance Company” or “Insurer” means the insurance company chosen by the
Company and licensed to carry on the business of life insurance in Canada.

Member

“Member” means an employee of the Company who is described in the first
paragraph of Section B-1 of this Appendix “B” and who participates in this
Appendix “B” in accordance with Section B-3.01.

Member Account

“Member Account” means the account maintained on behalf of a Member
participating in Part 2 of this Appendix “B” to which the total of the contributions
made to Part 2 of this Appendix “B” by the Company on behalf of the Member
are allocated, and the amounts, if any, reallocated in respect of the Member from
the Forfeiture Account in lieu of Company contributions, and the amounts, if any,
transferred to the Plan in accordance with Section B-12.04. The balance in the
Member Account at any date will include the portion of Defined Contribution
Fund Earnings directly attributable to such account.

Normal Retirement Date

“Normal Retirement Date” means the date described in subparagraph (i) of
Section 5.01(a) of the Plan.

Pension

“Pension” means a periodic amount provided by Part 1 of this Appendix “B”.

Pension Credits

“Pension Credits” means the Commuted Value of Pension accrued under Part 1 of
this Appendix “B” at a particular time.

Predecessor Company

“Predecessor Company” means Crown Life Insurance Company and Crown Life
Insurance Company of Canada.

Predecessor Plans

“Predecessor Plans” means the Pension Plan for Crown Life Insurance Company
Employees in Canada, the Pension Plan for Crown Life Insurance Company

- Senior Executives in Canada and the Pension Plan for Crown Life Insurance
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Company of Canada Employees and “Predecessor Plan” means any one of such
plans.

Previous Executive Plan

“Previous Executive Plan” means the Pension Plan for Crown Life Insurance
Company Senior Executives in Canada.

Previous Plan

“Previous Plan” means the Pension Plan for Crown Life Insurance Company of
Canada Employees.

Service

“Service” means a Former Crown Life Employee’s continuous years of unbroken
employment with the Company or the Predecessor Company, without regard to
periods of temporary suspension of employment, and including periods of
interruption of employment specifically permitted by the Plan or a Predecessor
Plan.

Termination

“Termination” means the severance of a Member’s employment with the
Company or the Predecessor Company before the Early Retirement Date, where
such severance is not because of death or retirement.

Vested Member Account

«“Vested Member Account” means the portion of the Member Account for which
the Member has attained Vested Status.

Vested Status

«“Vested Status” means the state of a Member who has satisfied certain conditions
thereby entitling the Member to receive at least a portion of the Member’s
accrued Pension under Part 1 of this Appendix “B” or a portion of the Member
Account under Part 2 of this Appendix “B”, as specified below:

(@)  100% of the accrued Pension under Part 1 of this Appendix “B” or of the
Member Account under Part 2 of this Appendix “B”, as applicable, after
the completion of at least 2 years of Continuous Service,

(b)  if the Member has not satisfied the conditions in (a) above, 100% of the
accrued Pension under Part 1 of this Appendix “B” or of the Member
Account under Part 2 of this Appendix “B”, as applicable, on early
retirement with Company consent, provided that such consent shall be
deemed to be given where so required by applicable legislation,
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(©) if the Member has not satisfied the conditions in (a) above, 100% of the
accrued Pension under Part 1 of this Appendix “B” or of the Member
Account under Part 2 of this Appendix “B”, as applicable, if the Member
is retiring at Normal Retirement Date or later, or

(d)  notwithstanding the other provisions of this definition, 100% of the
accrued Pension under Part 1 of this Appendix “B” or of the Member
Account under Part 2 of this Appendix “B”, as applicable, in the case of a
Designated Member who retires.

Notwithstanding the foregoing, a Member has immediate 100% Vested Status
with regard to the portion of the Member Account attributable to transfers into
this Plan or a Predecessor Plan from a registered retirement savings plan, a
locked-in retirement account or a registered pension plan other than a Predecessor
Plan.
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Section B-3 Plan Membership

B-3.01

B-3.02
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Former Crown Life Employees

Each Former Crown Life Employee who did not participate in the main part of the
Old Plan participated in Appendix “B” of the Old Plan as of the Effective Date.
Each such Former Crown Life Employee who participated under the defined
benefit part of the Previous Plan participated under Part 1 of Appendix “B”. Each
such Former Crown Life Employee who participated under the defined
contribution part of the Previous Plan participated under Part 2 of Appendix “B”.

Other Employees

Employees who were not Former Crown Life Employees did not participate in
Appendix “B” of the Old Plan.



wonraential Lratt

243
-84 .

Section B-4 Retirement Benefits (Part 1)

B-4.01 Normal Retirement Benefit

{®) Provided a Member has no earlier pensionable date, on the Member’s
Normal Retirement Date, the Member shall become entitled to retire and
receive the normal pension which

@) in the case of Pension due to Designated Member Credited
Service, will be,

(A)  for a Member who does not have a Spouse on the date of
Pension commencement, a Pension payable for the
Member’s life with a guarantee of 120 months of payments,
or

(B)  for a Member who has a Spouse on the date of Pension
commencement, a joint and survivor Pension, where
payments continue to the Spouse after the death of the
Member equal to 60% of the Pension paid to the Member
while both the Member and the Spouse were living, with an
Actuarial Equivalent Pension payable if the Spouse is more
than 10 years younger than the Member; and

(i)  inthe case of Pension due to Credited Service, will be,

(A)  for a Member who does not have a Spouse on the date of
Pension commencement, a Pension payable for the
Member’s life with a guarantee of 120 months of payments,
or

(B)  for a Member who has a Spouse on the date of Pension
commencement, a Pension with such modification in
amount to provide the Actuarial Equivalent of the normal
form of Pension described in paragraph (b)(i) above as a
joint and survivor Pension where required to provide post-
retirement death benefits under this Plan, in accordance
with applicable legislation.

(b) The normal Pension resulting from a Member’s Credited Service is a
yearly amount which is the sum of

@ (AxCx1.25%)+ (A xDx1.50%), and
(i) (BxCx1.50%)+BxDx1.75%)
‘where
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A is Credited Service before age 45,
is Credited Service on and after age 45,

C is Final Average Earnings to a maximum of Final
Average YMPE, and

D is Final Average Earnings exceeding Final Average
YMPE.

()  Where a Member is disabled, as defined in section 8501 of the
Regulations under the Income Tax Act, but continues to earn Credited
Service, the YMPE for such period shall be deemed to be the YMPE
immediately before the period of disability, for the purposes of this
Section B-4.01. : - :

(d)  The normal Pension resulting from Désignated Member Credited Service
is a yearly amount which is the product of

® 2%, multiplied by
(i)  Designated Member Final Average Eamnings, multiplied by
(iii) Designated Member Credited Service.

B-4.02 Early Retirement Benefit

A Member may retire on the Member’s Early Retirement Date at any time on or
after age 55, provided there is no earlier pensionable date.

Commencing on the Early Retirement Date, a Member who has elected early
retirement shall receive

(a) . the Actuarial Equivalent of the normal Pension, or

(b)  if the Company consents, provided that such consent shall be deemed to
be given where so required by applicable legislation, and the resulting
Pension is greater than in subsection (a) above, the percentage of

(i)  the normal Pension due to Credited Service provided by the
following Table A, and

(i)  the normal Pension due to Designated Member Credited Service
provided by the following Table B.
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Attained Age at Early Retirement Date
Yearsof |64 63 62 61 60 59 58 57 56 55
Service :
15 or 100 | 100 100 {100 |100 |952 1904 {856 |80.8 |76.0
more
14 952 952 [95.2 {952 |952 {952 {904 |856 |80.8 76.0
13 952 {904 [90.4 [90.4 1904 {904 1904 |856 |80.8 76.0
12 952 1904 856 |85.6 |85.6 {856 |85.6 |(85.6 |80.8 76.0
11 952 1904 |856 |80.8 {80.8 |80.8 |80.8 |80.8 |80.8 76.0
10 952 1904 |85.6 [80.8 |76.0 |76.0 |76.0 |76.0 |76.0 76.0
9 952 1904 |856 180.8 |176.0 |71.2 |71.2 (712 |71.2 71.2
8 952 1904 |85.6 [80.8 |76.0 {712 [664 |664 |664 |66.4
7 952 |90.4 |856 |80.8 |76.0 |71.2 |664 |61.6 |61.6 61.6
6 952 1904 {856 [80.8 176.0 |71.2 |664 |61.6 |56.8 56.8
5 or less 952 1904 1856 [80.8 176.0 |71.2 |664 [61.6 |56.8 52.0
TABLE B:
Percentage of Normal Retirement Benefit
Attained Age at Early Retirement Date
Yearsof | 64 63 62 61 60 59 58 57 56 55
Service
10+ 100 | 100 100 [100 |100 952 1904 (856 |80.8 76.0
9 952 1952 |952 952 {952 [90.4 |856 |80.8 |76.0 71.2
8 90.4 1904 |90.4 904 |90.4 |85.6 |80.8 |76.0 |71.2 66.4
7 85.6 | 856 {856 |856 {856 |80.8 |76.0 712 |664 61.6
6 712 | 712 | 712 | 712|712 {712 |664 |61.6 {568 52.0
A Member’s Vested Status at Early Retirement will be determined in accordance
with the definition of Vested Status.
B-4.03 Postponed Retirement Benefit
A Member who does not have a pensionable date on or before the Normal
Retirement Date and who remains in Service beyond Normal Retirement Date,
may retire at a later date and commence receiving Pension on a Postponed
Retirement Date.
Where a Member’s Service with the Company continues after the Normal
Retirement Date, the Member’s Service and Pension shall continue to accrue in
August 3, 2011
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accordance with the provisions of this Plan until the Postponed Retirement Date.
Continued Pension accruals are only available if the Member has not retired.

On the Postponed Retirement Date, a Member shall be entitled to receive the
normal Pension based on Credited Service or Designated Member Credited
Service, as appropriate, and Earnings until the Postponed Retirement Date.

This Section shall not prevent the Company from requiring a Member’s
retirement at age 65 or at any other time, as permitted by law.
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Section B-5 Non-Retirement Benefits (Part 1)

B-5.01
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Pre-Retirement Death Benefits

If 2 Member dies before the commencement of Pension, the Spouse on the
Member’s date of death shall receive a death benefit equal to the Member’s
Pension Credits accrued on and after the Effective Date.

The Spouse shall receive the benefit under this Section B-5 as a pension, unless
either

(@)  a lump sum cash amount is paid under Section 16.03 (Commutation of
Small Benefits), or

(b)  applicable legislation provides otherwise.

An immediate or deferred pension payable to a Member’s Spouse as a death
benefit under this Section B-5 shall be in a form acceptable to the Company, but
in no event shall a pension commence beyond the later of one year following the
Member’s date of death and the end of the calendar year in which the Spouse

attains age 71.

In lieu of the pension mentioned above, the Spouse may elect, as a final
settlement, to receive the Pension Credits in a lump sum or may elect to transfer
such amount to a registered retirement savings plan or such other plan as
permitted by applicable legislation. If the Spouse fails to make a written election,
with respect to the form of payment of the benefit, within the time prescribed by
the Pension Benefits Act, the Spouse shall be deemed to have elected to receive
the benefit as an immediate pension. If the Spouse elects to receive a pension, that
pension shall commence no later than the later of:

(c)  the date that would be the Spouse’s Normal Retirement Date, were the
Spouse a Member; and

(d)  the end of the month of the Member’s death.

At any time, a Member may designate a Beneficiary to receive the Pension
Credits accrued after the Effective Date, at the Member’s date of death in the
event that there is no Spouse at the date of death or in the event the Member has
not attained Vested Status at the date of death.

If there is no Spouse on the Member’s date of death or if the Member has not
attained Vested Status, and no Beneficiary has been designated pursuant to the
above paragraph, then the estate of the Member shall receive the Pension Crechts
accrued after the Effective Date, at the Member’s date of death.

A person shall be deemed not to be a Spouse if the person waives entitlement to
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the pension before the Member’s death, as provided by applicable legislation.
The Spouse may revoke the waiver in writing to the Company before the
Member’s death.

Should a Member die after age 55 before commencement of Pension, the pension
payable to the Spouse in respect of

(e)  Credited Service shall be no less than 60% of an Actuarial Equivalent
Pension, as if the Member had elected to have the Pension commence
immediately prior to death; and

(®)  Designated Member Credited Service shall be no less than 60% of the
Member’s Pension, as if the Member had elected to have the Pension
commence immediately prior to death.

B-5.02 Post-Retirement Death Benefits

Benefits payable on the death of a Member after pension commencement shall be
payable in accordance with the rules set out in Section 7.01 or 7.03, as the case
may be.
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Section B-6 Termination Benefits (Part 1)
B-6.01 Amount of Benefits

On Termination, a deferred Pension shall be payable to a Member who has
attained Vested Status, based on Pension for which the Member has Vested
Status, which has accrued to the Member’s date of Termination.

B-6.02 Payment of Benefits

The deferred Pension under Section B-6.01 shall be payable commencing on the
Normal Retirement Date, in the same manner and with such relevant death
benefits and restrictions applicable to the normal Pension, or subject to applicable
legislation including section 8517 of the Regulations under the Income Tax Act
where applicable, the Member may elect to have the Pension Credits paid as a
final settlement

a to a pension find related to another registered pension plan, if the
p p
administrator of the other registered pension plan agrees to accept the

payment,

(b)  into a registered retirement savings plan, or such other retirement income
vehicle, as prescribed by applicable legislation, or

(c) for the purchase of a life annuity from an Insurance Company that will
not commence before the Member attains age 55, nor after the last day of
the year in which the Member attains age 71.

As an alternative to the deferred Pension or the transfer of benefits a Member may
elect at any time within 10 years before the Normal Retirement Date that an
Actuarial Equivalent Pension be paid.
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Section B-7 Pension Form and Payment (Part 1)

B-7.01
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Maximum Pension

Lifetime Pension

The annual amount of Lifetime Pension of a Member, including any amount paid
from this Plan to a Spouse or former Spouse as a result of marriage or common-
law relationship breakdown, shall not exceed the lesser of

(i)  the sum of Credited Service plus Designated Member Credited
Service, multiplied by the defined benefit limit under the
Income Tax Act for the year in which the Member’s retirement,
termination of employment or death occurs or upon termination
of the Plan in whole or in part, whichever occurs first, and

(i)  the product of

(A) the sunﬁ of Credited Service plus Designated Member
Credited Service, multiplied by 2%, and

(B) the average 12-month Earnings, as applicable, received by
the Member from the Company during a 36-month period
composed of 3 non-overlapping periods of 12 consecutive
months during which the Member had the greatest
Earnings.

Consumer Price Index

The maximum amount of lifetime retirement benefits for a particular calendar
year after the year in which the lifetime retirement benefits commence to be paid
may be adjusted from the year in which the lifetime retirement benefits
commence to reflect 'mcreas_,es in the Consumer Price Index, or such similar index
as permitted by applicable legislation.

Past Service

The defined benpefit limit in clause (i) of subsection (a) shall be deemed to be 2/3
of such defined benefit limit in respect of Credited Service or Designated Member
Credited Service for a calendar year before 1990 granted after June 7, 1990,

except in the case of a disability or leave of absence as permitted by applicable
legislation.

Unreduced Lifetime Pension

A Member who retires on an Early Retirement Date shall not be permitted to
receive an unreduced Pension before the earliest date on which the Member
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qualifies to do so under the other provisions of this Plan.

Reduced Lifetime Pension

A Member who participates in Part 1 of this Appendix “B”, who is not Totally
Disabled and who retires earlier than the earliest date specified in paragraph (d)
above shall receive

® a lifetime Pension which does not exceed the Pension which
would otherwise be payable under this Plan as of that earliest
date,

(ii)  reduced by at least 1/4 of one percent for each month that the
date of commencement of Pension precedes that earliest date.

Postponed Retirement Pension

Additional lifetime Pension payable as a consequence of Actuarial Equivalent, or
less favourable, increases in Pension to accommodate a Postponed Retirement
Date is excluded for the purpose of calculating the maximum Pension.

Miscellaneous
For the purposes of this Section B-7.01,

@) additional lifetime Pension payable because a Member is
Totally Disabled is excluded in calculating the maximum
Pension, and

(ii)  Pension shall, where required by applicable legislation, be
deemed to include the similar benefits under another registered
pension plan of the Company.
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Section B-8§ Payment Rules (Parts 1 and 2)

B-8.01 Pension Payment |

The normal form of Pension, unless otherwise specified in this Plan shall be
payable .

(a)  on the first day of each month in monthly installments each equal to
1/12th of the annual amount of Pension, and

(b)  commencing on the first day of the month coincident with or next
following the Member’s Normal Retirement Date, Early Retirement Date
or Postponed Retirement Date, as applicable, or commencing on the last
day of the year if the Member’s Postponed Retirement Date is the last
day of the year in which the Member attains age 71.

B-8.02 Pension Adjustment

No term of this Plan for a benefit shall be valid to the extent that the term would
render inappropriate an amount that is determined in accordance with applicable
legislation as a pension adjustment or past service pension adjustment in respect

~ of this Plan, having regard to the appropriate provisions of applicable legislation
being read as a whole and purposes for which the amount is determined.

B-8.03 Equal Periodic Amounts

Pension shall be in equal periodic amounts with cost-of-living adjustments or
reductions on the death of a Member, as permitted by applicable legislation and as
provided by other provisions of this Plan.

B-8.04 Repayments
Where a Member has received Pension to which the Member is not entitled,
(a)  the Member shall repay all such Pension to the Plan forthwith, and

(b)  the Company may suspend or adjust such Member’s Pension as required
to ensure that such Member receives no more than the Actuarial
Equivalent Pension to which the Member would otherwise have been
entitled under this Plan.

B-8.05 Adjustments

Where a Member’s age has been misstated, the Member’s Pension shall be -
adjusted by the Company acting on the advice of the Actuary to reflect the correct
age and any payments made which should not have been paid.
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B-8.06 Shortened Life Expectancy

The provisions of Section 16.04 of the Plan shall apply with respect to a former
Member’s entitlement under this Appendix “B”.

B-8.07 Cost-of-Living Adjustments

The Company shall provide a cost of living adjustment in respect of the amount of
Pension accrued under Part 1 of this Appendix “B” in accordance with Section 6
(Indexation of Pensions) of the Plan, if any, from time to time, under this Plan
based on some percentage of the Consumer Price Index averaged over a period of
years to increase Pension payments to certain retired Members, subject to the
limits specified in the Income Tax Act. Any such increase shall be evidenced by
resolution of the Board of Directors or by amendment to the Plan. In no event
may the cost of living adjustment provided at any time reduce the Pension paid to
a retired Member below the amount payable immediately prior to the date of the
adjustment.

B-8.08 Payment of Death Benefits

Each single amount that is payable after the death of a Member shall be paid as
soon as is practicable after the Member’s death.

B-8.09 Commencement of Retirement Benefit Payments
Retirement benefits of a Member shall
(a)  commence to be paid not later than

@ the end of the year in which the Member attains 71 years of age,
or

(i)  such later time as is acceptable to the applicable regulatory
authorities, but only if the amount of benefits, expressed on an
annualized basis, payable does not exceed the amount of
benefits that would be payable if payment of the benefits
commenced at the end of the year in which the Member attains
71 years of age, and

(b)  be payable not less frequently than annually.
B-8.10 Division of Pension Benefits on Marriage Breakdown

The provisions of Section 16.07 of the Plan shall apply with respect to a
Member’s entitlement under this Appendix “B”.
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B-8.11 Default Position

A Member who fails to make an election with respect to the form of the locked-in
benefit to be paid under this Appendix “B”, within the time prescribed by the
Pension Benefits Act, shall be deemed to have elected to receive the benefit as a
pension commencing on the later of:

(a)  the Member’s Normal Retirement Date; and

(b)  the end of the month of the Member’s termination of employment.
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Section B-9 Optional Forms (Part 1)

B-9.01

B-9.02

B-9.03
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Permissible Optional Forms

In lieu of the Pension otherwise payable, a Member, other than a Member
restricted by applicable legislation because the Member has a Spouse who has not
waived entitlement to the Pension, may elect before the Pension commences, an
optional form of Pension in such form permitted by

(a) applicable legislation,
(b)  applicable regulatory authorities, where necessary, and
© ‘ the Cpmpany.

Actuarial Equivzﬂent

The optional Pension shall be the Actuarial Equivalent of the Pension to which
the Member would otherwise be entitled under this Plan.

Joint and Survivor Optional Forms
Where the optional Pension is a joint and survivor Pension,

(2) if the death of the Member or the Member’s named joint annuitant occurs
prior to the commencement of Pension payments

@) such election of an optional Pension shall be deemed to be null
and void, and

(ii)  any Pension payable shall be payable as though no such election
had been made, and i

(®) any applicable guarantee period shall commence with the first payment of
the Pension. ' '
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Section B-10 Contributions and Pension Fund (Part 1)
B-10.01 Member Contributions

Members are neither required nor permitted to confribute to Part 1 of this
Appendix “B”.

B-10.02 Refunds to Avoid Revocation

Any contribution made to Part 1 of this Appendix “B” by the Company may,
subject to the approval of applicable regulatory authorities and the procedures
established under applicable legislation, be returned to the Company in order to
avoid revocation of the registration of the Plan under the Income Tax Act.

B-10.03 Registration by applicable Regulatory Authorities

The Company shall not be obligated to make any contribution otherwise required
under Part 1 of this Appendix “B” unless, and until, the Plan is, and continues to
be, accepted for registration by applicable regulatory authorities.

If this Plan is not registerable with, or is deregistered by, the applicable regulatory
authorities, any contribution to Part 1 of this Appendix “B” for the period during
which this Plan is not registered shall be returned to the Company with interest.

B-10.04 - Expenses

All reasonable charges, fees, taxes and other expenses, including, without
limitation, any internal expenses of the Plan administrator and the usual and
reasonable expenses of any agents of the Plan administrator, incurred in the
operation, review, design, amendment and administration of Part 1 of this
Appendix “B” to the Plan shall be paid from the Pension Fund unless paid directly
by the Company. The Trustee shall, if requested by the Company, reimburse the
Company out of the Pension Fund for any such charges, fees, taxes and other
expenses which the Company pays directly. '
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{This Section is intentionally left blank}.
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Section B-12 Contributions (Part 2)
B-12.01 Member Contributions

Members are neither required nor permitted to make contributions to Part 2 of this
Appendix “B”.

B-12.02 Company Contributions

(@)  In each fiscal year of the Plan, the Company shall contribute in respect of
each Designated Member who is an active Member,

® an amount equal to 5% of the Member’s Eamings; and

(i) an amount equal to the amotunt contributed by the Member to
the Company-sponsored registered retirement savings plan, to a
maximum of 5% of the Member’s Earnings.

The Company contributions in respect of each such Designated Member will not
exceed the money purchase limit for the year, as defined in the Income Tax Act.

(b)  In each fiscal year of the Plan, the Company shall contribute, in respect
of each active Member who is not a Designated Member,

® an amount equal to 4.0% of the Member’s Earnings, and

(i)  if the Member contributes to the registered retirement savings
plan, via bi-weekly payroll deduction, the Company will
contribute, under Part 2 of this Appendix “B”, an amount

(1)  equal to 50% of the Member’s contributions, but
(2)  not exceeding 2.0% of the Member’s Earnings.

The Company contributions in respect of each such active Member will
not exceed 6.0% of the Member’s Earnings. Further, the Company
contributions in respect of each such Member will not exceed the money
purchase limit for the year, as defined in the Income Tax Act.

(¢)  Notwithstanding anything to the contrary above, the Company may, at its
discretion, contribute in respect of any Member who is on Approved
Leave of Absence an amount determined in accordance with paragraphs
(a) or (b) above, as appropriate, based on the Member’s deemed
Earnings.

(d)  The Company will continue to contribute in respect of any Member who
is on an Approval Leave of Absence for maternity, pregnancy or parental

leave or for the first twelve months of absence due to employment injury
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if the Member is in receipt of, or eligible to receive, benefits under the
Workplace Safety and Insurance Act (Ontario), provided such Member
continues to contribute to the Company-sponsored registered retirement
savings plan, based on the Member’s deemed Earnings.

e Company contributions shall

@ be allocated to the Member Account maintained on behalf of the
Member in the year in which the contribution is made,

(i)  be paid by the Company before the end of the calendar month
following the month to which such contributions apply,

(iii) not exceed the maximum amounts allowed under applicable
legislation.

()  The Company shall not make any contribution under Part 2 of this
Appendix “B” that is not in respect of a specific Member.

(g)  Unless the Member is disabled, as defined in section 8501(1) of the
Regulations under the Income Tax Act, Company contributions shall not
be made for any period or periods of Approved Leave of Absence
exceeding five years.

()  No Company contributions shall be made under Part 2 of this Appendix
“B” in respect of a Member regarding a period of Approved Leave of
Absence if the Member is a person connected with the Company, as
defined in the Income Tax Act.

@ Company contributions, as set out above, shall be limited, in any one
calendar year to that amount which together with the amount contributed
by the Member to a Company-sponsored registered retirement savings
plan equals the money purchase limit for the year, as defined in the
Income Tax Act. : o

Forfeitures on Continuation of the Plan

Any portion of the Member Account for which the Member does not have 100%
Vested Status on the date of cessation of Service, will be forfeited by the Member
and will be deposited to the Forfeiture Account. The balance of the Forfeiture
Account at any date will be owned by the Company who may decide, at its sole
and absolute discretion, that all or any portion of the amount held in such account
will be applied to reduce any amounts payable by the Company in respect of the
Plan or to pay expenses related to the operation and administration of the Plan.

Any Forfeited Amount arising under Part 2 of this Appendix “B” shall be applied
under the preceding paragraph no later than December 31st of the year
immediately following the calendar year in which the Forfeited Amount arose.
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Maximum Contributions

The maximum amount allocated or reallocated, in any calendar year, to a Member
Account, shall not exceed the lesser of -

()  thelesser of

® the money purchase limit for the year, as defined in the Income
Tax Act, and

(i)  18% of the Member’s compensation, as defined in the Income
Tax Act, for the year,

and

®) such amount, which when added to the aggregate of all amounts allocated - -

and reallocated, and all pension credits, as defined in the Income Tax
Act, in respect of the Member for the year under any other registered
pension plan or deferred profit sharing plan established by the Company
or by any other company with whom the Company was not dealing at
arm’s length, does not exceed the money purchase limit for the year, as
defined in the Income Tax Act.

Notwithstanding anything to the contrary above, amounts transferred to the Plan
in accordance with this Section B-12 shall not be considered when determining
the maximum contribution allowed in respect of a Member on whose behalf such
a transfer was made.

Withdrawal from the Plan
An active Member may not make any withdrawal from the Member Account.
Plan Expenses

The Company shall provide for the payment of any and all expenses involved in
the operation and administration of Part 2 of this Appendix “B” which are not
paid from the Pension Fund or have not been paid from the Forfeiture Account,
unless such expenses have already been reflected in determining Defined
Contribution Fund Earnings.

Excess Contributions

(@  In the event that a contribution is made to the Plan under Part 2 of this
Appendix “B” by the Company or by a Member which would cause the
revocation of the Plan’s registration under applicable legislation or, in the
event that a reallocation of an amount in the Forfeiture Account would
cause such revocation, then, subject to the approval procedures
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established under applicable legislation, such contribution or reallocation
shall be returned or paid to the Company or to the Member, as applicable.

®) In the event that the Company makes a contribution to the Plan under
Part 2 of this Appendix “B” which is subsequently determined to be an
overpayment of required contributions or a contribution made in error,
then, subject to the approval procedures established under applicable
legislation, such contribution shall be returned to the Company.
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Section B-13 Retirement Dates (Part 2)
B-13.01 Normal Retirement Date

A Member who retires on the Member’s Normal Retirement Date will receive,
commencing on that date, pension payments of the amount determined in
accordance with Section B-14.

B-13.02 Early Retirement Date

A Member may elect to retire at any time during the 10 year period prior to the
Member’s Normal Retirement Date or at any time prior to Normal Retirement
Date if the Member is Totally Disabled.

A Member’s Early Retirement Date shall be the first day of the month coincident
with or immediately following cessation of Service or the first day of any
subsequent month designated by the Member but not later than Normal
Retirement Date.

A Member who elects an Early Retirement Date will receive, commencing on that |
date, pension payments of the amount determined in accordance with Section B-
14.

B-13.03 Postponed Retirement Date

A Member who continues in active employment with the Company after Normal
Retirement Date shall postpone the commencement of pension and Company
contributions will continue to be made on behalf of such Member, in accordance
with Section B-12.

A Member’s Postponed Retirement Date shall be the earlier of the first day of the
month coincident with or immediately following cessation of Service and the first
day of December in the calendar year of the Member’s 71st birthday.

A Member will receive, commencing on the Member’s Postponed Retirement
Date, pension payments of the amount determined in accordance with Section B-
14.

August 3,2011
LEGAL_1:20006724.13
1050600

Contidential



contidential Dratt

263
- 104 -

Section B-14 Retirement Benefit (Part 2)

B-14.01

B-14.02

B-14.03

B-14.04

B-14.05
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Normal Retirement Benefit

A Member who retires on the Member’s Normal Retirement Date in accordance
with Section B-13 shall receive an annual pension, payable in equal monthly
installments on the first day of each month commencing on the Normal
Retirement Date, of the amount that can be purchased from the Insurance
Company by the Vested Member Account at that date, in accordance with the
terms of the insurance policy then in effect and the form in which the retirement
benefit is to be paid pursuant to Section B-15.

Early Retirement Benefit

A Member who retires prior to Normal Retirement Date in accordance with
Section B-13 shall receive an annual pension, payable in equal monthly
installments on the first day of each month commencing on the Early Retirement
Date, of the amount that can be purchased from the Insurance Company by the
Vested Member Account at that date, in accordance with the terms of the
insurance policy then in effect and the form in which the retirement benefit is to
be paid pursuant to Section B-15.

Postponed Retirement Benefit

A Member who retires after Normal Retirement Date in accordance with Section
B-13 shall receive an annual pension, payable in equal monthly installments on
the first day of each month commencing on the Postponed Retirement Date, of the
amount that can be purchased from the Insurance Company by the Vested
Member Account at that date, in accordance with the terms of the insurance
policy then in effect and the form in which the retirement benefit is to be paid
pursuant to Section B-15.

Alternative Benefit

Notwithstanding anything to the contrary contained in Sections B-14.01, B-14.02
and B-14.03, at the time of retirement, a Member may elect, upon notice in
writing to the Company within the period prescribed by applicable legislation and
prior to purchase of a pension, to transfer all or a portion of the Vested Member
Account in accordance with Section B-18.

Any portion of the Vested Member Account not transferred in accordance with
this Section B-14.04 shall be used to purchase a pension.

No Liability

Where a transfer of a Vested Member Account has been made, or an annuity has
been purchased, there shall be no further liability under the Plan or by the
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Section B-15 Forms of Retirement Benefit (Part 2)

B-15.01

B-15.02

B-15.03

B-15.04
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Normal Form of Pension for Member Without a Spouse

The normal form of pension for a Member without a Spouse on the date of
pension commencement is a pension payable for the life of the Member with a
guarantee that payments will be paid for no less than 10 years, subject to the terms
of the insurance policy under which the pension is paid.

Normal Form of Pension for Member With a Spouse

The normal form of pension for a Member with a Spouse on the date of pension
commencement is a joint and survivor pension which is payable for the life of the
Member and, after the death of the Member, will be payable to the Spouse in an
amount of 60% of the pension paid to the Member while both the Member and the

Spouse were living.
Optional Pension

A Member may elect to receive an optional pension in accordance with Section
B-15.04if

()  the Member does not have a Spouse on the date of pension
commencement; or

(b)  the Member has a Spouse on the date of pension commencement but,
within the period prescribed by applicable legislation prior to the date of
commencement of pension payments, the Spouse, and the Member where
required by applicable legislation, completes and signs the form
prescribed by applicable legislation for that purpose, which shall be
delivered to the Company; or

(©) the Member has a Spouse on the date of pension commencement and

chooses an optional pension which will continue to the Spouse for life
after the death of the Member in an amount equal to at least 60%, but not
more than 100%, of the pension paid to the Member while both the
Member and Spouse were living. '

Optional Forms of Retirement Benefit

Subject to Section B-15.03, a Member may elect to receive an optional pension if
such pension is permitted by

(a) applicable legislation,
(b)  applicable regulatory authorities, where necessary, and

(©) the Company.
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B-15.05 Time and Method of Election of Options

Subject to Section B-15.03, a Member may elect an optional pension under
Section B-15.04 and may change or revoke the election at any time prior to the
date on which pension payments under the Plan are due to commence by giving
prior written notice of such election, change or revocation to the Company on the
forms prescribed by the Company for that purpose.

If a Member elects a joint and survivor pension and the designated joint annuitant
dies before the date on which the Member’s pension payments under the Plan are
due to commence, the election shall be void and the Member may elect to receive
another optional pension or the normal form of pension.

All elected optional pensions are irrevocable once pension payments have
commenced.
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Section B-16 Termination of Employment Benefit (Part 2)

- B-16.01 Member’s Entitlement

(a) On Termination, a Member shall be entitled to the Vested Member
Account. Settlement in respect of this entitlement will be made in

accordance with this Section B-16.

(b)  Any portion of the Member Account maintained on behalf of a Member
to which the Member has not acquired Vested Status on termination shall

be deposited to the Forfeiture Account.

B-16.02 Settlement

Subject to the locking-in requirements of applicable legislation, as set out in
Section B-16.04, the Vested Member Account may, at the option of the Member,

and within the prescribed period, be

()  used to purchase a deferred pension from the Insurance Company or

other depositary, as described in Section B-16.05, or
(b)  transferred in accordance with Section B-18.

B-16.03 Lump sum cash amount

On termination, the Member may receive as a lump sum cash amount

(a)  the portion of the Member Account attributable to non-locked-in funds

transferred into the Plan under Section B.-12.04, and

(b)  funds payable under the terms of Section 16.03.

If a Member entitled to the lump sum cash amount has not elected to receive that
amount within, the time prescribed by the Pension Benefits Act, the Member shall

be deemed to have elected to receive the lump sum cash amount.

B-16.04 Locking-in Requirements

If the Member has attained Vested Status with respect to all or a portion of the
Member Account, the portion of the Vested Member Account arising from

(a)  the Company contributions made to this Plan on behalf of the Member,

(b)  amounts reallocated from the Forfeiture Account in lieu of Company

contributions,

(¢)  locked-in amounts transferred to the Plan from another registered plan, as

set out in Section B-12.04, and
August 3, 2011
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(d)  related Defined Contribution Fund Earmings,

shall be locked-in and shall be subject to the relevant provisions of applicable
legislation.

B-16.05 Purchase of a Deferred Pension

The pension payable in respect of any portion of a Vested Member Account
which is used to purchase a deferred pension from the Insurance Company or
other depositary, as described in Section B-16.02(a), shall commence on the
Member’s Normal Retirement Date or at an Early Retirement Date as described in
Section B-13.02 or at a Postponed Retirement Date as described in Section B-
13.03.

B-16.06 Cessation of Entitlement under the Plan

Where a lump sum cash amount or transfer of all or a portion of a Vested Mermber
Account has been made, there shall be no further liability under the Plan in
respect of that Member for any benefits relating to the amount paid or transferred.
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Section B-17 Death Benefit (Part 2)

B-17.01 Death before Commencement of Pension

(a) In the event of the death, prior to retirement under Section B-14, of a
Member who, on the date of death has a Spouse, the Member’s Spouse
will receive a life annuity, payable.in equal monthty instalments, equal to
the amount that can be purchased from the Insurance Company with the
aggregate of

® the portion of the Member Account attributable to periods of
membership in the Plan while not a Designated Member,

(ii)  the portion of the Member Account attributable to periods of
membership in the Plan while a Designated Member, and

(iii) the portion of the Member Account atfributable to funds
transferred into the Plan in accordance with Section B-12.04.

(b)  In the event of the death, prior to retirement under Section B-14, of a
Member who, on the date of death, does not have a Spouse, a lump sum
cash amount equal to the aggregate described in paragraph (a) will be
paid to the Member’s Beneficiary.

B-17.02 Spousal Waiver

In this Section B-17, with regard to entitlement to pre-retirement death benefits, a
person shall be deemed not to be a Spouse if the person waives entitlement to the
pension before the Member’s death, in the form and manner and within the period
prescribed by applicable legislation. The Spouse may revoke the waiver in
writing to the Company before the Member’s death.

B-17.03 Lump Sum to Spouse

The Spouse may receive as a lump sum cash amount in lieu of the applicable
portion of the life annuity under Section B-17.01, any portion of the Vested
Member Account.

B-17.04 Benefit Payable te Surviving Spouse

(a) The life annuity payable to the Member’s Spouse under Section B-17.01
may, at the option of such Spouse, be transferred in accordance with
Section B-18.

(b) -  Any lump sum benefit payable to the Member’s Spouse under Section B-
17.03 may, at the option of such Spouse, be applied to purchase, from the
Insurance Company or other depositary, a life annuity which meets the
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requirements set out in paragraph (c) below or be transferred on a non-
locked-in basis in accordance with Section B-18.

(©)  Any life annuity payable under this Section B-17 may either commence
immediately or be deferred to a later date. An annuity shall commence no
later than the date that would be the Spouse’s Normal Retirement Date,
were the Spouse a Member, and the last day of the month of the
Member’s death. Furthermore this annuity may include a guarantee
period acceptable to the Company.

(d)  If the Spouse fails to make a written election, with respect to the form of
payment of the benefit payable to the Spouse under this Section B-17,
within the time prescribed by the Pension Benefits Act, the Spouse shall
receive the benefit as an immediate lifetime pension.

Benefit Payable to Beneficiary

Any amount payable to a Member’s Beneficiary in accordance with Section B-
17.01 shall be paid in a lump sum to the person designated by the Member as
Beneficiary or, if no person has been so designated, or if the designated
Beneficiary is not then living, be paid in a lump sum to the legal representative of
the Member’s estate.

Death after Commencement of Pension

In the event of the death of a Member on or after retirement under Section B-14,
such amount, if any, as is determined in accordance with the form of pension
payable to the Member, shall be payable in accordance with the terms of the
insurance policy from which the Pension is paid.

Beneficiary

(2) Subject to paragraph (b) below, and subject to any statutory conditions or
limitations, 2 Member may, at the time of enrollment or at any time
thereafter, designate a person or persons to receive any benefit payable
under the Plan in the event of the Member’s death, by filing such
designation in writing with the Company on the form prescribed by the
Company for that purpose. The Member may from time to time alter or
revoke the designation by filing with the Company such alteration or
revocation in writing on the form prescribed by the Company for that

purpose.

(b)  Notwithstanding paragraph (a) above, any benefit payable under the Plan
in the event of the Member’s death prior to retirement under Section B-4
shall, if the Member has a Spouse on the date of death, be paid to such
Spouse in accordance with Section B-17.01 or Section B-17.03, as
applicable.
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Dispute as to Entitlement

In the event there is any doubt as to the proper recipient of death benefits or as to
whether the claimant is the person legally entitled to receive any benefit
hereunder, payment of any such benefit may be withheld for a reasonable time to
permit investigation to be made, and any recipient or claimant shall on demand be
obliged to furnish all information and to produce such proof of identity and of
right to such benefits as may be reasonable in the circumstances. The Company
shall be entitled to rely on the opinion of legal counsel in determining entitlement.
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Section B-18 Portability (Part 2)

B-18.01

B-18.02

B-18.03
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Transfers to Another Plan

On termination or on retirement, a Member may elect, within the period described
in Section B-14.04 or B-16.02, as applicable, or upon the Member’s death, a
Member’s Spouse may elect within the period described in Section B-17.04, if
applicable, to transfer the lump sum cash amount, or the Commuted Value of
other benefits payable under the Plan, to

(a)  another registered pension plan, if that plan permits, or

(b)  a locked-in retirement account or, provided the individual is eligible to
retire under the terms of this Plan, a life income fund, a locked-in
retirement income fund or any other arrangement as may be permitted
under applicable legislation, if the transfer amount-is locked-in, or

(¢)  aregistered retirement savings plan which is not locked-in or a registered
retirement income fund or any other arrangement as may be permitted
under applicable legislation, if the transfer amount is not locked-in,

as permitted or required under applicable legislation provided that,

(d) it is established, to the satisfaction of the Company, that such other plan
will respect any locking-in provision applicable or required by the Plan or
by applicable legislation, and

(e)  the plan, accounts or fund, as applicable, receiving the transferred funds
has been approved by all applicable regulatory authorities.

Transfers to Another Depositary

Following termination or retirement, .a Member may elect, within the period
described in Section B-14.04 or B-16.02, as applicable, or upon the Member’s
death, the Member’s Spouse may elect within the period described in Section B-
17.04, if applicable, to transfer the lump sum cash amount or the Commuted
Value of other benefits payable under the Plan to any depositary named by the
Member or the Spouse of a deceased Member, as applicable, for the purpose of
purchasing an immediate or deferred annuity payable for the Member’s or the
Spouse’s lifetime, as applicable, provided that such annuity shall be subject to the
relevant provisions of applicable legislation.

Discharge of Obligation

Any transfer of funds or purchase of an annuity made in accordance with this
Section B-18, will be in full discharge of the obligations of the Plan in respect of
the portion of the Vested Member Account or the Commuted Value so transferred
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or applied to purchase an annuity.
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Section B-19 Establishment and Investment of the Pension Fund
(Part 2)

B-19.01 Investment

The Trustee is responsible for investing the assets in each Member Account held
in respect of Part 2 of Appendix “B” of the Plan in accordance with the
investment contract issued by the Insurance Company to the Trustee for such
purpose and with the statement of investment policies and procedures established
under Section 14.04.

B-19.02 Pension Fund Relating to Part 2 of Appendix “B”

The Company may appoint an Insurance Company or investment manager to.
manage and invest the assets of the Pension Fund relating to amounts held under
Part 2 of this Appendix “B” of the Plan, and the Company shall advise such
Insurance Company or investment manager of the investment vehicle or
combination of investment vehicles in which the assets of each Member’s
Account are invested.

B-19.03 Benefits

All amounts payable in a lump sum under the provisions of the Plan shall be
provided directly from the Pension Fund and all pension or annuity benefits shall
be purchased with monies from the Pension Fund through the Insurance
Company, or through another depositary in accordance with Section B-18.02.

B-19.04 Accounts

The Company shall at all times keep or cause to be kept adequate accounts of the
Pension Fund. Such accounts shall be maintained on a calendar year basis.
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APPENDIX “C” - ASSOCIATED OR AFFILIATED COMPANIES PARTICIPATING IN
THE PLAN

The Canada Life Assurance Company

Adason Properties Limited

Canada Life Casualty Insurance Company (ceased participation December 31, 2000)
Canada Life Mortgage Services

Pelican Food Services Limited (ceased participation January 31, 2001)

Indago Capital Management Inc. (ceased participation February 26, 1999)
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APPENDIX “D” — TRANSFERRED MEMBERS
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SCHEDULE 1
SPECIAL PROVINCIAL PROVISIONS - ALBERTA

The provisions of this Schedule 1 override, replace or are in addition to any provisions of the
Plan in respect of Employees or Field Management Employees and any provisions of Appendix
“B” of the Plan in respect of a Former Crown Life Employee that, but for the provisions in this
Schedule, would apply to such Employees who report for work at an establishment of the
Company in the province of Alberta, or in respect of any such Employees who are not required
to report for work at any establishment of the Company, who are paid therefrom.

2.10

2.46

Continuous Service

“Continuous Service” means a period of unbroken employment with the Company and its
predecessors in business as shown by the Company’s payroll records including any
period not exceeding 26 consecutive weeks (after August 9, 2006, 52 consecutive weeks)
during which an Employee or Field Management Employee who immediately before the
commencement of the period was in the employment of the Company is not doing work
or providing a service for the Company for remuneration and after the expiry of which,
the Employee or Field Management Employee is again in the employment of the
Company. Continuous Service shall also include, where applicable, for the purposes of
eligibility for membership in the Plan and entitlement to benefits and vesting thereunder
only, in respect of an Employee or Field Management Employee who immediately prior
to January 1, 1999 was employed by Crown Life Insurance Company of Canada, the
period of unbroken employment with Crown Life Insurance Company of Canada and its
predecessors in business and, in respect of an Employee or Field Management Employee
who became a Member or Field Management Member in conjunction with the
Company’s acquisition of The Toronto-Dominion Bank’s group retirement and
investment services business under an asset purchase agreement dated November 8,
2000, the period of unbroken employment with The Toronto-Dominion Bank
immediately prior to such acquisition.

Spouse
“Spouse” means, after May 2003, in relation to another person,

(a) a person who, at the relevant time, was married to that other person and
had not been living separate and apart from that other person for 3 or
more consecutive years, or :

(b) if there is no person to whom subsection (&) applies, a person who,
immediately preceding the relevant time, had lived with that other person
in a conjugal relationship

) for a continuous period of at least 3 years, or
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(i)  of some permanence, if there is a child of the relationship by
birth or adoption.

For the purposes of subsection (a), persons are living separate and apart

(¢)  ifthey are living apart and either of them has the intention to live separate
and apart from the other, or

(d)  if, before the relevant time,
@ they had been living separate and apart for any period, and

(i)  that period was interrupted or terminated by reason only that
either of them became incapable of continuing to live separate
and apart or of forming or having the intention to continue to
live separate and apart of that person’s own volition,

and the separation would probably have continued if that person had not
become so incapable.

The determination of a Member’s or a Field Management Member’s Spouse shall be
made on the date the Member’s or Field Management Member’s pension commences or,
if earlier, the Member’s or Field Management Member’s date of death.

Optional Forms of Payment

Where the Spouse of a Member or Field Management Member has filed the prescribed
waiver and the Member or Field Management Member has chosen a form of pension that
provides for a death benefit, the Spouse must be designated as the Beneficiary of the
death benefit unless the Spouse has waived entitlement to the death benefit in accordance
with the Pension Benefits Act. A waiver of the death benefit becomes void if the Member
of Field Management Member dies before the pension commences to be paid.

Benefits in Respect of Pensionable Service

(a) Multiple Transfers

Notwithstanding Section 8.01(b) of the Plan, the transfer referred to in that Section may
be made to one or more of the vehicles described in clauses (b)(1)(A) through (C). Subject
to the Pension Benefits Act, the transfer to one or more of the vehicles shall be made in
full at one time. No transfer shall be made to more than one of the vehicles if it would
result in funds that are locked-in under the Plan becoming unlocked in one or more of the
vehicles accepting the transfer.

(b) Unlocking of Certain Amounts

Despite Section 8.01(b) of the Plan, a Member who has attained age 50 and who has
elected to transfer the Commuted Value to a life insurance company for the purchase of
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an annuity or to a retirement income arrangement (within the meaning of the Pension
Benefits Act) may unlock up to half of the Commuted Value, in accordance with the
requirements of that Act, if the Member’s Spouse has filed the waiver required under that
Act with the administrator. The amount unlocked shall, at the option of the Member, be
paid in a lump sum or transferred, subject to the transfer limits under the Income Tax Act,
to a registered retirement savings plan or registered retirement income fund of the
Member. The annuity purchased shall be in the normal form of payment described in
Section 7.01(a) of the Plan or the automatic form of payment in Section 7.01(b) of the
Plan, whichever is applicable, unless the Spouse has waived entitlement thereto in
accordance with the Act. Where the annuity provides for a pension in a form other than
the normal form or the automatic form, as the case may be, the Spouse must be
designated as the Beneficiary of any death benefit under the annuity .unless the Spouse
has waived entitlement to the death benefit in accordance with the Act. A waiver of the
death benefit becomes void if the Member dies before the pension commences to be paid.

Benefits in Respect of Field Management Pensionable Service

(a2) Multiple Transfers

Notwithstanding Section 8.02(b) of the Plan, the transfer referred to in that Section may
be made to one or more of the vehicles described in clauses (b)(i)(A) through (C). Subject
to the Pension Benefits Act, the transfer to one or more of the vehicles shall be made in
full at one time. No transfer shall be made to more than one of the vehicles if it would
result in funds that are locked-in under the Plan becoming unlocked in one or more of the
vehicles accepting the transfer. '

(b) Unlocking of Certain Amounts

Despite Section 8.02(b) of the Plan, a Field Management Member who has attained age
50 and who has elected to transfer the Commuted Value to a life insurance company for
the purchase of an annuity or to a retirement income arrangement (within the meaning of
the Pension Benefits Act) may unlock up to half of the Commuted Value, in accordance
with the requirements of that Act, if the Field Management Member’s Spouse has filed
the waiver required under that Act with the administrator. The amount unlocked shall, at
the option of the Field Management Member, be paid in a lump sum or transferred,
subject to the transfer limits under the Income Tax Act, to a registered retirement savings
plan or registered retirement income fund of the Field Management Member. The annuity
purchased shall be in the normal form of payment described in Section 7.01(a) of the Plan
or the automatic form of payment in Section 7.01(b) of the Plan, whichever is applicable,
unless the Spouse has waived entitlement thereto in accordance with the Act. Where the
annuity provides for a pension in a form other than the normal form or the automatic
form, as the case may be, the Spouse must be designated as the Beneficiary of any death
benefit under the annuity unless the Spouse has waived entitlement to the death benefit in
accordance with the Act. A waiver of the death benefit becomes void if the Field
Management Member dies before the pension commences to be paid.
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Pre-Retirement Death Benefit (Member with a Spouse)

(&)  Locked-in Transfer

A Spouse is not permitted to direct the Company to pay the Commuted Value of the
pension in a lump sum or to transfer such Commuted Value to his or her retirement
savings plan or retirement income fund on a non-locked-in basis. A Spouse may, in lieu
of the immediate monthly pension or deferred pension payable under Section 9.01(a) of
the Plan, direct the Company to pay or transfer the Commuted Value of the pension to
one of the options available to a Member as set out in Section 8.01(b)() of the Plan. The
Spouse must direct a transfer if the Commuted Value is less than 20% of the YMPE for
the year in which the Member dies unless the Spouse elects the lump sum settlement
under Section 16.03 of this Schedule 1.

(b)  Default Positions

If a Spouse fails to make a written election, with respect to the form of payment of the
benefit payable to the Spouse under Section 9.01(a) of the Plan, within the time
prescribed by the Pension Benefits Act, the Spouse shall be deemed to have elected to
receive the benefit as a pension commencing on the particular date that is the later of the
date that would be the Spouse’s Normal Retirement Date, were the Spouse a Member,
and the end of the month of the Member’s death. If the Spouse elects to receive a
pension, that pension shall commence no later than the particular date.

(c) = Payment to beneficiary

Tn the event a Spouse entitled to a pre-retirement death benefit pursuant to Section
9.01(a) of the Plan dies prior to receipt of the pension without having become entitled to
elect the transfer of the pre-retirement survivor benefit, the lump sum cash amount
described in Section 9.01(b) of the Plan shall be paid to the Spouse’s designated
beneficiary, or if the Spouse has not designated a beneficiary, to the Spouse’s estate.

(d)  Multiple Transfers

Despite paragraph (a) of this Section, the transfer referred to in that paragraph may be
made to one or more of the vehicles described in Section 8.01(b)(1) of the Plan. Subject to
the Pension Benefits Act, the transfer to one or more of those vehicles shall be made in
full at one time. No transfer shall be made to more than one of the vehicles if it would
result in funds that are locked-in under the Plan becoming unlocked in one or more of the
vehicles accepting the transfer.

(e)  Unlocking of Certain Amounts

A Spouse of a Member who has attained age 50 at the date of the Member’s death and
who has elected to transfer the Commuted Value described in paragraph 9.01(a) of this
Appendix to a life insurance company for the purchase of an annuity or to a retirement
income arrangement (within the meaning of the Pension Benefits Act) may unlock up to
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half of the Commuted Value, in accordance with the requirements of that Act. The
amount unlocked shall, at the option of the Spouse, be paid in a lump sum or transferred,
subject to the transfer limits under the Income Tax Act, to a registered retirement savings
plan or registered retirement income fund of the Spouse.

® Overriding Provision

Notwithstanding the above, where the deceased Member is vested only by reason of the
termination of the Plan, the surviving Spouse shall receive a lump sum cash amount equal
to the Commuted Value.

Pre-Retirement Death Benefit (Field Management Member with a Spouse)

A Spouse is not permitted to direct the Company to pay the Commuted Value of the
pension in a lump sum or to transfer such Commuted Value to his or her retirement
savings plan or retirement income fund on a non-locked-in basis in respect of the benefits
payable under Sections 9.02(a),(b)() or (c) or the benefits payable under Section 9.02(d)
of the Plan. A Spouse may, in lieu of the immediate monthly pension or deferred pension
payable under Sections 9.02(a), (b)(@) or (c) of the Plan or the Jump sum payable under
Section 9.02(d) of the Plan, direct the Company to pay or transfer the Commuted Value
of the pension or the lump sum payable, to one of the options available to a Field
Management Member as set out in Section 8.02(b)(i) of the Plan. The Spouse must direct
a transfer if the Commuted Value is less than 20% of the YMPE for the year in which the
Field Management Member dies unless the Spouse elects the lump sum settlement under
Section 16.03 of this Schedule 1.

If a Spouse fails to make a written election, with respect to the form of payment of the
benefit payable to the Spouse under any of Sections 9.02(a), (b)(i) or (c) of the Plan,
within the time prescribed by the Pension Benefits Act, the Spouse shall be deemed to
have elected to receive the benefit as a pension under that Section commencing on the
particular date that is the later of the date that would be the Spouse’s Normal Retirement
Date, were the Spouse a Field Management Member, and the end of the month of the

* TField Management Member’s death. If the Spouse elects to receive such a pension, that

pension shall commence no later than the particular date.

If a Spouse fails to make a written election, with respect to the form of payment of the
benefit payable to the Spouse under Section 9.02(d) of the Plan, within the time
prescribed by the Pension Benefits Act, the Spouse shall be deemed to have elected to
receive the benefit as a lifetime pension from the Plan, determined by applying to the
amount of the benefit the annuity factor adopted for the purpose by the Company,
commencing on the particular date that is the later of the date that would be the Spouse’s
Normal Retirement Date, were the Spouse a Field Management Member, and the end of
the month of the Field Management Member’s death.

In the event a Spouse, entitled to a pre-retirement death benefit pursuant to Section 9.02
of the Plan dies prior to receipt of the pension without having become entitled to elect the
transfer of the pre-retirement survivor benefit, the lump sum cash amount to a Field
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Management Member without a Spouse described in Sections 9.02(a), (b)(ii),-(c) and (d)
of the Plan shall be paid to the Spouse’s designated beneficiary, or if the Spouse has not
designated a beneficiary, to the Spouse’s estate.

Spousal Waiver

The Spouse of a Member or Field Management Member may waive entitlement in
accordance with Section 9.03 of the Plan. Where such a waiver is filed and not revoked,
the Spouse is not entitled to receive any benefits under Section 9.01 or 9.02 of the Plan
and if the deceased Member or Field Management Member designates or has designated
the Spouse as Beneficiary, then the waiver also applies with respect to any benefit that
the Spouse would otherwise have received as Beneficiary.

Commutation of Small Benefits

(@) If, at the earliest of 2 Member’s or a Field Mariagement Member’s termjnatién of
employment, death or pension commencement:

@ the monthly pension payments that would be payable to the Member or
Field Management Member at or after the Normal Retirement Date do not
exceed 1/12 of 4% of the YMPE for the calendar year in which that

earliest event occurred, or

(i)  the Commuted Value of the pension to which the Member or Deferred
Member is entitled does not exceed 20% of the YMPE for that calendar
year,

then the Member or Field Management Member or the surviving Spouse or
Beneficiary of the Member or Field Management Member, as the case may be,
may elect to receive either the monthly pension payments or a lump sum cash
amount equal to the Commuted Value of the pension payments.

(b)  Where pension commencement is deferred and the Company is requested in
writing to make a payment in accordancé with the Plan; if

@) the monthly pension payments that would be payable to the Member or
Field Management Member at or after the Normal Retirement Date as a
result of the request do not exceed 1/12 of 4% of the YMPE for the
calendar year in which the request was made, or

(i)  the Commuted Value of the pension, as of the date of the request, to which
the Member or Field Management Member is entitled does not exceed
20% of the YMPE for that calendar year,

then the Member or Field Management Member, or the surviving Spouse or
Beneficiary of the Member or Field Management Member, as the case may be,
may elect to receive either the monthly pension payments or the Commuted Value
of the pension payments.
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(c)  In applying Section 16.03(a) or (b) with respect to a Member who is entitled to
benefits under Appendix “B” of this Plan, the annual pension referred to in that

Section shall include:

@ the amount of annual Pension that would be payable to the Member under
Part I of Appendix “B” of the Plan and

(i1)  the annual amount of the deferred life annuity that may be purchased for
the Member under Part 2 of Appendix “B” of the Plan.

Unlocking for Non-Residents

Despite any other provision of the Plan, the benefits under the Plan of a Member shall not
be locked-in if the Member provides the Company with satisfactory evidence that the
Member has been declared by the Canada Revenue Agency to be a non-resident of
Canada for purposes of the Income Tax Act and if the Spouse of the Member has
provided the Company with the waiver required by the Pension Benefits Act.

Despite any other provision of the Plan, the benefits under the Plan of the Spouse of a
Member payable after the death of the Member shall not be locked-in if the Spouse
provides the Company with satisfactory evidence that the Spouse has been declared by
the Canada Revenue Agency to be a non-resident of Canada for purposes of the Income

Tax Act.

B-2.26 Service

“Service” means a Former Crown Life Employee’s continuous years of unbroken
employment with the Company or the Predecessor Company including any period not
exceeding 26 consecutive weeks (after August 9, 2006, 52 consecutive weeks) during
which the Former Crown Life Employee who, immediately before the commencement of
the period was in the employment of the Company or the Predecessor Company, is not
doing work or providing a service for the Company or Predecessor Company for

remuneration and after the expiry of which, the Former Crown Life Employee is again in

the employment of the Company or Predecessor Company.

B-2.29 Vested Status

A Member who has not satisfied the conditions in Section B-2.29 of Appendix “B” to be
100% vested in the accrued Pension under Part 1 of Appendix “B” or the Member
Account under Part 2 of Appendix “B” but who has completed at least 5 years of Service
shall have attained “Vested Status” with respect to the Member’s accrued Pension under
Part 1 of Appendix “B” or the Member Account under Part 2 of Appendix “B”.
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B-5.01 Pre-Retirement Death Benefits

@

(®)

©

(d)
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Portability

A Spouse may, in lieu of the immediate or deferred pension payable under
Section B-5.01 of Appendix “B”, direct the Company to transfer the Pension
Credits to any one or more of the options available to a Member as set out in
Section B-6.02 of Appendix “B”. No transfer shall be made to more than one of
the vehicles if it would result in funds that are locked-in under the Plan becoming
unlocked in one or more of the vehicles accepting the transfer. Subject to the
Pension Benefits Act, the transfer of the Pension Credits to more than one of the
above options shall be made in full at one time.

Default Provisions

If a Spouse fails to make a written election, with respect to the form of payment
of the benefit payable to the Spouse under Section B-5.01 of Appendix “B”,
within the time prescribed by the Pension Benefits Act, the Spouse shall be
deemed to have elected to receive the benefit as a pension commencing on the
particular date that is the later of the date that would be the Spouse’s Normal
Retirement Date, were the Spouse a Member, and the end of the month of the
Member’s death. If the Spouse elects to receive a pension, that pension shall
commence no later than the particular date.

Unlocking of Certain Amounts

A Spouse of a Member who has attained age 50 at the date of the Member’s death
and who has elected to transfer the Pension Credits, in accordance with paragraph
(2) of Section B-5.01 of this Appendix, to a life insurance company for the
purchase of an annuity or to a retirement income arrangement (within the meaning
of the Pension Benefits Act) may unlock up to half of the Pension Credits, in
accordance with the requirements of that Act. The amount unlocked shall, at the
option of the Spouse, be pajd in a lump sum or transferred, subject to the transfer
limits under the Income Tax Act, to a registered retirement savings plan or
registered retirement income fund of the Spouse.

Notwithstanding the above, where the deceased Member is vested only by reason
of the termination of the Plan, the surviving Spouse shall receive a cash lump sum
cash amount equal to the Pension Credits.

Death of Spouse Before Receipt

In the event a Spouse is entitled to a pre-retirement death benefit pursuant to
Section B-5.01 of Appendix “B” dies prior to receipt of the pension without
having become entitled to elect the transfer of the pre-retirement death benefit, the
Pension Credits shall be paid to the Spouse’s designated beneficiary, or if the
Spouse has not designated a beneficiary, to the Spouse’s estate.
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(e) Spousal Waiver

A Spouse may waive entitlement in accordance with Section B-5.01 of Appendix
“B”. Where such a waiver is filed and not revoked, the Spouse is not entitled to
receive any benefits under Section B-5.01 of Appendix “B” and if the deceased
Member designates or has designated the Spouse as Beneficiary, then the waiver
also applies with respect to any benefit that the Spouse would otherwise have
received as Beneficiary.

B-5.02 Effect of Spousal Waiver

Where the Spouse of a Member has filed the prescribed waiver under section 7.03 and the
Member has chosen a form of pension that provides for a death benefit, the Spouse must
be designated as the Beneficiary of the death benefit unless the Spouse has waived
entitlement to the death benefit in accordance with the Pension Benefits Act. A waiver of
the death benefit becomes void if the Member dies before the pension commences to be
paid.

B-6.02 Payment of Benefits

Despite Section B-6.02 of Appendix “B”, the settlement referred to in that Section may
be to one or more of the vehicles described in paragraphs (a) through (c) of that Section.
Subject to the Pension Benefits Act, the transfer to one or more of the vehicles shall be
made in full at one time. No transfer shall be made to more than one of the vehicles if it
would result in funds that are locked-in under Part 1 of Appendix “B” becoming
unlocked in or more of the vehicles accepting the transfer.

Despite Section B-6.02 of Appendix “B”, a Member who has attained age 50 and who
has elected to transfer his Pension Credits to an Insurance Company to purchase a life
annuity in accordance with paragraph (c) of Section B-6.02 of Appendix “B” or to a
retirement income arrangement (within the meaning of the Pension Benefits Act) in
accordance with paragraph (b) of that Section B-6.02, may unlock up to one half of the
Pension Credits, in accordance with the requirements of the Pension Benefits Act, if the
Member’s Spouse has filed the waiver required by that Act with the Company. The
amount unlocked shall, at the option of the Member, be paid in a lump sum or
transferred, subject to the transfer limits under the Income Tax Act, to a registered
retirement savings plan or registered retirement income fund of the Member. The annuity
purchased shall be in the normal form of payment applicable for a Member with a Spouse
who has not waived entitlement to a survivor pension, unless the Spouse has waived
entitlement thereto in accordance with the Act. Where the annuity provides for a pension
in a form other than such normal form, the Spouse must be designated as the Beneficiary
of any death benefit under the annuity unless the Spouse has waived entitlement to the
death benefit in accordance with the Act. A waiver of the death benefit becomes void if
the Member dies before the pension commences to be paid.
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Unlocking for Non-Residents

Despite any other provision of Appendix “B”, the benefits under Appendix “B” of the
Plan of a Member shall not be locked-in if the Member provides the Company with
satisfactory evidence that the Member has been declared by the Canada Revenue Agency
to be a non-resident of Canada for purposes of the Income Tax Act and if the Spouse of
the Member has provided the Company with the waiver required by the Pension Benefits
Act.

Despite any other provision of Appendix “B”, the benefits under Appendix “B” of the
Plan of the Spouse of a Member payable after the death of the Member shall not be
locked-in if the Spouse provides the Company with satisfactory evidence that the Spouse
has been declared by the Canada Revenue Agency to be a non-resident of Canada for
purposes of the Income Tax Act.

B-15.06 Effect of Spousal Waiver

Where the Spouse of a Member has filed the prescribed waiver in accordance with
Section B-15.03 and the Member has chosen a form of pension that provides for a death
benefit, the Spouse must be designated as the Beneficiary of the death benefit unless the
Spouse has waived entitlement to the death benefit in accordance with the Pension
Benefits Act. A waiver of the death benefit becomes void if the Member dies before the
pension commences to be paid.

B-16.03 Lump sum cash amount

A Member who receives a lump sum cash amount under Section B-16.03 of Appendix
“B” may elect to transfer such payment, subject to the Income Tax Act, to the Member’s
registered retirement savings plan on a non-locked-in basis.

B-17.02 Spousal Waiver

A Spouse may waive entitlement to the pre-retirement death. benefit payable under
Section B-17.01 of Appendix “B”. Where a Spouse has waived entitlement to the pre-
retirement death benefit and such waiver has not been revoked, the Spouse is not entitled
to receive any benefits under Section B-17.01 of Appendix “B” and if the Member
designates or has designated the Spouse as Beneficiary, then the waiver also applies with
respect to any benefit that the Spouse would otherwise have received as Beneficiary.

B-17.03 Lump Sum to Spouse

A Spouse is not permitted to receive any portion of the Member Account in a lump sum,
except the portion, if any, attributable to funds transferred into the Plan in accordance
with Section B-12.04 of Appendix “B” on a non-locked-in basis, unless the provisions of
Section 16.03 or 16.12 of this Schedule 1 apply.
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B-17.04 Benefit Payable to Surviving Spouse

August 3, 2011
LEGAL _1:20006724.13

1050600

()

(b)

(d)

(@

A Spouse entitled to a life annuity under Section B-17.01(a) of Appendix “B”
may elect to receive the annuity purchased from the Insurance Company pursuant
to Section B-17.04(b) of Appendix “B” or may transfer the Vested Member
Account on a locked-in basis in accordance with Section B-18 of Appendix “B”.
If the portion of the Member Account attributable to funds transferred into the
Plan in accordance with Section B-12.04 of Appendix “B” is not required by
applicable legislation to be locked-in, it may be transferred on a non-locked-in
basis. The Spouse must direct a transfer if the Vested Member Account, when
combined with the Commuted Value of the annual pension payable to the Spouse
under the Plan, is less than 20% of the YMPE for the year in which the Member

dies.

If a Spouse fails to make a written election, with respect to the form of payment
of the benefit payable to the Spouse under Section B-17 of Appendix “B”, within
the time prescribed by the Pension Benefits Act, the Spouse shall be deemed to
have elected to receive the benefit as a lifetime pension from the Plan determined
by applying, to the aggregate described in Section B-17.01(a) of Appendix “B”,
the annuity factor adopted for the purpose by the Company, commencing on the
particular date that is the later of the date that would be the Spouse’s Normal
Retirement Date, were the Spouse a Member, and the end of the month of the

Member’s death.

In the event a Spouse entitled to a pre-retirement death benefit pursuant to Section
B-17.01 of Appendix “B” dies prior to receipt of the life annuity without having
become entitled to elect the transfer described above, the lump sum cash amount
described in B-17.01(b) of Appendix “B” shall be paid to the Spouse’s designated
beneficiary, or, if the Spouse has not designated a beneficiary, to the Spouse’s
estate.

No transfer shall be made under Section B-18 of Appendix “B” to more than one
of the permitted vehicles if it would result in funds that are locked-in becoming
unlocked in one or more vehicles accepting the transfer. Subject to the Pension
Benefits Act, the transfer of the pre-retirement death benefit to more than one
vehicle shall be made in full at one time.

Despite the foregoing, a Spouse who has attained age 50 and who has elected to
receive the annuity purchased from the Insurance Company pursuant to Section
B-17.04 of Appendix “B” or to transfer the pre-retirement death benefit to a
retirement income arrangement (within the meaning of the Pension Benefits Act)
pursuant to Section B-18.01 of Appendix “B” may unlock up to half of the pre-
retirement death benefit, in accordance with the requirements of the Pension
Benefits Act. The amount unlocked shall, at the option of the spouse, subject to
the transfer limits under the Income Tax Act, to a registered retirement savings
plan or a registered retirement income fund of the Spouse.
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Notwithstanding the foregoing, where the deceased Member is vested only by
reason of termination of Appendix “B”, the surviving Spouse shall receive the
pre-retirement death benefit as a cash lump sum cash amount.

B-18.04 Multiple Transfers

(2)

(b)
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Despite Sections B-16.02, B-18.01 and B-18.02 of Appendix “B”, the Member
may select one or more of the options described in those Sections except that
multiple options may not be selected if such a selection would result in funds that
are locked-in under Part 2 of Appendix “B” becoming unlocked under one or
more of the options chosen. Subject to the Pension Benefits Act, the transfer of
the Vested Member Account under more than one of the options shall be made in
full at one time. '

Despite Sections B-16.02, B-18.01 and B-18.02 of Appendix “B”, a Member who
has attained age 50 and who has elected to transfer his Vested Member Account
to an Insurance Company to purchase a life annuity or to a retirement income
arrangement (within the meaning of the Pension Benefits Act), in accordance with
Section B-18.01 or B-18.02 of Appendix “B”, may unlock up to one half of the
Vested Member Account, in accordance with the requirements of the Pension
Benefits Act, if the Member’s Spouse has filed the waiver required by that Act
with the Company. The amount unlocked shall, at the option of the Member, be
paid in a lump sum or transferred, subject to the transfer limits under the Income
Tax Act, to a registered retirement savings plan or registered retirement income
fund of the Member. The annuity purchased shall be in the normal form of
payment applicable for a Member with a Spouse who has not waived entitlement
to a survivor pension, unless the Spouse has waived entitlement thereto in
accordance with the Act. Where the annuity provides for a pension in a form other
than such normal form, the Spouse must be designated as the Beneficiary of any
death benefit under the annuity unless the Spouse has waived entitlement to the
death benefit in accordance with the Act. A waiver of the death benefit becomes
void if the Member dies before the pension commences to be paid.
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SCHEDULE 2
SPECIAL PROVINCIAL PROVISIONS - BRITISH COLUMBIA

The provisions of this Schedule 2 override, replace or are in addition to any provisions of the
Plan in respect of Employees or Field Management Employees and any provisions of Appendix
“B” of the Plan in respect of a Former Crown Life Employee that, but for the provisions in this
Schedule, would apply to such Employees who report for work at an establishment of the
Company in the province of British Columbia, or in respect of any such Employees who are not
required to report for work at any establishment of the Company, who are paid therefrom.

2.10 Continuous Service

“Continuous Service” means a period of unbroken employment with the Company and its
predecessors in business as shown by the Company’s payroll records including any
period not exceeding 26 consecutive weeks during which an Employee or Field
Management Employee who immediately before the commencement of the period was in
the employment of the Company is not doing work or providing a service for the
Company for remuneration and after the expiry of which, the Employee or Field
Management Employee is again in the employment of the Company. Continuous Service
shall also include, where applicable, for the purposes of eligibility for membership in the
Plan and entitlement to benefits and vesting thereunder only, in respect of an Employee
or Field Management Employee who immediately prior to January 1, 1999 was employed
by Crown Life Insurance Company of Canada, the period of unbroken employment with
Crown Life Insurance Company of Canada and its predecessors in business and, in
respect of an Employee or Field Management Employee who became a Member or Field
Management Member in conjunction with the Company’s acquisition of The Toronto-
Dominion Bank’s group retirement and investment services business under an asset
purchase agreement dated November 8, 2000, the period of unbroken employment with
The Toronto-Dominion Bank immediately prior to such acquisition.

2.46 Spouse
“Spouse” means, in relation to another person,

(®) a person who, at the relevant time, was married to that other person and
who, if living separate and apart from that other person at the relevant
time, did not live separate and apart from that other person for longer
than the 2 year period immediately preceding the relevant time, or

(b)  if there is no person to whom subsection (a) applies, a person who had
been living and cohabiting with that other person in a marriage-like
relationship, including a marriage-like relationship between persons of
the same gender, and who had been living and cohabiting in that
relationship for a period of at least 2 years immediately preceding the
relevant time. ‘
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For the purposes of paragraph (a), persons are living separate and apart

. (c)  ifthey are living apart and either of them has the intention to live separate
and apart from the other, or

(@)  if, before the relevant time,
@ they had lived separate and apart for any period, and

(i)  that period was interrupted or terminated by reason only
because either person became incapable of continuing to live
separate and apart or of forming or having the intention to
continue to live separate and apart of that person’s own volition,

and the separation would probably have continued if that person had not
become incapable.

The determination of a Member’s or a Field Management Member’s Spouse shall
be made on the date the Member’s or Field Management Member’s pension
commences or, if earlier, the Member’s or Field Management Member’s date of
death.

Optional Forms of Payment

Notwithstanding the second paragraph of Section 7.03 of the Plan, in order for a Member
or a Field Management Member who has a Spouse on the Member's or Field
Management Member's Pension Commencement Date to elect a monthly pension that

_provides a monthly pension to the Spouse equal to less than 60% of the pension that

would have been payable to the Member or Field Management Member under the normal
form of payment described in Section 7.01 (a) or the automatic form of payment
described in Section 7.02 (b) of the Plan, the Member's or Field Management Member's
Spouse must waive the normal form of payment in Section 7.01 () or the automatic form
of payment in Section 7.02 (b) of the Plan, whichever is applicable, by signing outside
the presence of the Member or Field Management Member and filing a prescribed waiver .-
form with the Company within 90 days prior to the Member's or Field Management
Member's Pension Commencement Date. The waiver may be revoked by the Spouse at
any time prior to the Pension Commencement Date or within such other time period
prescribed by the Pension Benefits Act.

Pre-Retirement Death Benefit (Member with a Spouse)

A Spouse is not entitled to the death benefit described in Section 9.01 of the Plan if the
Spouse has received a share of the Member’s pension under Part 5 or 6 of the Family
Relations Act (British Columbia) unless the Spouse is the Member’s Beneficiary.

A Spouse is not permitted to direct the Company to pay the Commuted Value of the
pension in a lump sum or to transfer such Commuted Value to his or her retirement
savings plan or retirement income fund on a non-locked-in basis. A Spouse must, in lieu
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of the immediate monthly pension or deferred pension payable under Section 9.01(a) of
the Plan, direct the Company to pay or transfer the Commuted Value of the pension to
one of the options available to a Member as set out in Section 8.01(b)(i) of the Plan,
unless Spouse is entitled to elect, and elects, the lump sum cash amount under Section

16.03 or 16.11 of this Schedule 2.

If a Spouse fails to make a written election, with respect to the form of payment of the
benefit payable to the Spouse under Section 9.01(a) of the Plan, within the time
prescribed by the Pension Benefits Act, the Spouse shall be deemed to have elected to
receive the benefit as a pension commencing on the particular date that is the later of the
date that would be the Spouse’s Normal Retirement Date, were the Spouse a Field
Management Member, and the end of the month of the Field Management Member’s
death. If the Spouse elects to receive a pension, that pension shall commence no later

than the particular date. : . :

In the event a Spouse entitled to ‘a pre-retirement death benefit pursuant to Section
9.01(a) of the Plan dies without having become entitled to elect the transfer of the pre-
retirement survivor benefit, the lump sum cash amount described in Section 9.01(b) of
the Plan shall be paid to the Spouse’s designated beneficiary, or if the Spouse has not
designated a beneficiary, to the Spouse’s estate.

Pre-Retirement Death Benefit (Field Management Member with a Spouse)

A Spouse is not entitled to the death benefit described in Section 9.02 of the Plan if the
Spouse has received a share of the Field Management Member’s pension under Part 5 or
6 of the Family Relations Act (British Columbia) unless the Spouse is the Field
Management Member’s Beneficiary.

A Spouse is not permitted to direct the Company to pay the Commuted Value of the
pension in a lump sum or to transfer such Commuted Value to his or her retirement
savings plan or retirement income fund on a non-locked-in basis in respect of the benefits
payable under Sections 9.02(a), (b)(i) or (c) or the benefits payable under Section 9.02(d)
of the Plan. A Spouse must, in lieu of the immediate monthly pension or deferred
pension payable under Sections 9.02(a), (b)(@) or (c) of the Plan or the lump sum payable
under Section 9.02(d) of the Plan, direct the Company to pay or transfer the Commuted
Value of the pension or the lump sum payable, to one of the options available to a
Member as set out in Section 8.02(b)(1) of the Plan, unless the Spouse is entitled to elect,
and elects, the lump sum cash amount under Section 16.03 or 16.11 of this Schedule 2.

If a Spouse fails to make a written election, with respect to the form of payment of the
benefit payable to the Spouse under any of Sections 9.02(a), (b)(1) or (c) of the Plan,
within the time prescribed by the Pension Benefits Act, the Spouse shall be deemed to
have elected to receive the benefit as a pension under that Section commencing on the
particular date that is the later of the date that would be the Spouse’s Normal Retirement
Date, were the Spouse a Field Management Member, and the end of the month of the
Field Management Member’s death. If the Spouse elects to receive such a pension, that
pension shall commence no later than the particular date.
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If a Spouse fails to make a written election, with respect to the form of payment of the
benefit payable to the Spouse under Section 9.02(d) of the Plan, within the time
prescribed by the Pension Benefits Act, the Spouse shall be deemed to have elected to
receive the benefit as a lifetime pension from the Plan, determined by applying to the
amount of the benefit the annuity factor adopted for the purpose by the Company,
commencing on the particular date that is the later of the date that would be the Spouse’s
Normal Retirement Date, were the Spouse a Field Management Member, and the end of
the month of the Field Management Member’s death.

In the event a Spouse, entitled to a pre-retirement death benefit pursuant to Section 9.02
of the Plan dies without having become entitled to elect the transfer of the pre-retirement
survivor benefit, the lump sum cash amounts to a Field Management Member without a
Spouse described in Sections 9.02(a), (b)(ii), (¢) and (d) of the Plan shall be paid to the
Spouse’s designated beneficiary, or if the Spouse has not designated a beneficiary, to the
Spouse’s estate.

Non-Assignability and Non-Commutability of Benefits

Any benefit payable under the terms of the Plan shall be considered to be for the personal
use of the person receiving such benefit, and shall not be given as security or be subject
to anticipation, alienation, sale, transfer, assignment, pledge, encumbrance or charge, or
to attachment or legal process for debts of the person receiving such benefits, except as
specifically provided by paragraph 8502(f) of the Regulations under the Income Tax Act,
by statute and as provided in Sections 16.03, 16.04 or 16.07 of the Plan or by notice of
attachment, order of gamishment or attachment under the Family Maintenance
Enforcement Act. In no event shall such benefits confer upon any Member or Field
Management Member, or any other person, any rights or interest therein which is capable
of being surrendered or commuted except as specifically provided by the Plan.

Commutation of Small Benefits

() If, on death, termination of employment or retirement, the annual pension payable
- to a Member, Field Management Member or surviving Spouse is less than 10%,
or the Commuted Value of the annual pension payable is less than 20%, of the
YMPE for the year in which the Member or Field Management Member
terminates, dies or retires, the Member, Field Management Member or surviving
'Spouse, as applicable, may elect to receive either the annual pension or a lump

sum cash amount equal to the Commuted Value of the annual pension.

(b)  In applying Section 16.03(a) with respect to a Member who is entitled to benefits
under Appendix “B” of this Plan, the annual pension referred to in that Section
shall include:

(i)  the amount of annual Pension that would be payable to the Member under
Part I of Appendix “B” of the Plan and

(i)  the annual amount of the deferred life annuity that may be purchased for
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the Member under Part 2 of Appendix “B” of the Plan.

16.13 Refund of Benefits to Non-Residents

If a former Member or former Field Management Member, surviving Spouse or former
Spouse who is entitled to a pension or survivor benefit under the Plan, as applicable,

(2) has been absent from Canada for at least 2 years, and

(b)  has become a non-resident of Canada and provides the forms and evidence
prescribed by the Pension Benefit Act for such purpose to the Company
and, in respect of a former Member or Field Management Member,
provides any waiver of his or her Spouse’s entitlement in the form
prescribed by the Pension Benefit Act to the Company,

the former Member or Field Management Member, surviving Spouse or former Spouse,
as applicable, may elect a lump sum settlement which will be in lieu of any and all
benefits payable under the Plan to a Member, former Field Management Member, Spouse
or Beneficiary.

B-2.26 Service

“Service” means a Former Crown Life Employee’s continuous years of unbroken
employment with the Company or the Predecessor Company including any period not
exceeding 26 consecutive weeks during which the Former Crown Life Employee who,
immediately before the commencement of the period was in the employment of the
Company or the Predecessor Company, is not doing work or providing a service for the
Company or Predecessor Company for remuneration and after the expiry of which, the
Former Crown Life Employee is again in the employment of the Company or the
Predecessor Company.

B-5.01 Pre-Retirement Death Benefits

A Spouse is not permitted .to elect to receive the Pension Credits in a lump sum nor to
transfer the Pension Credit to a registered retirement savings plan or any other plan on a
non-locked-in basis. A Spouse must, in lieu of the immediate or deferred pension
payable under Section B-5.01 of Appendix “B”, direct the Company to transfer the
Pension Credits to one of the options available to a Member as set out in Section B-6.02
of Appendix “B”, unless the Spouse is entitled to elect, and elects, the lump sum
settlement under Section 16.03 or 16.11 of this Schedule 2.

If a Spouse fails to make a written election, with respect to the form of payment of the
benefit payable to the Spouse Section B-5.01 of Appendix “B”, within the time
prescribed by the Pension Benefits Act, the Spouse shall be deemed to have elected a
pension commencing on the particular date that is the later of the date that would be the
Spouse’s Normal Retirement Date, were the Spouse a Member, and the end of the month
of the Member’s death. If the Spouse elects to receive a pension, that pension shall
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commence no later than the particular date.

In the event a Spouse entitled to a pre-retirement death benefit pursuant to Section B-5.01
of Appendix “B” dies without having become entitled to elect the transfer of the pre-
retirement death benefit, the Pension Credits shall be paid to the Spouse’s designated
beneficiaries, or if the Spouse has not designated a beneficiary, to the Spouse’s estate.

A surviving Spouse who has received a share of the Member’s Pension in accordance
with Section 16.07 of the Plan is not entitled to the pre-retirement death benefit under
Section B-5.01 of Appendix “B”.

B-8.12 Refunds of Benefits to NonfResident Inactive Members

If a former Member, surviving Spouse or former Spouse who is entitled to a Pension or
survivor benefit, as applic_able, under Appendix “B” :

(@  hasbeen absent from Canada for at least J years, and

(b)  has become non-resident of Canada and provides the forms and evidence
prescribed by applicable legislation for such purpose to the Company and,
in respect of a Member, provides any waiver of the Member’s Spouse’s
entitlement in the form prescribed by the applicable legislation to the
Company,

the Member, surviving Spouse or former Spouse, as applicable, may elect a lump sum
settlement in lieu of any and all benefits payable under the Plan to a Member, Spouse of
Beneficiary.

B-8.13 Unlocking at Age 65

If, upon attainment of age 65, a Member who is entitled to a Pension under Part 2 of
Appendix “B” ‘

(8) has, in the aggregate, in each defined contribution pension plan (including
Part 2 of Appendix “B”); registered retirement savings plan and retirement”
income fund prescribed by applicable legislation not more than 40% of the
YMPE in the year in which the election is made,

(b)  completes a declaration of commutable amount in the form prescribed by
applicable legislation and files a copy of such form with each relevant plan
administrator and financial institution, and

(©) if the Member has a Spouse, obtains a waiver of the Spouse’s entitlements
in the form prescribed by the applicable legislation and files a copy of
such form with each relevant plan administrator and financial institution,

the Member or former Member may elect a lump sum settlement of the Vested Member
Account under Part 2 of Appendix “B” and receive the settlement in cash or by transfer to
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a registered retirement savings plan on a non-locked basis. The payment of any such
Jump sum settlement will be in lieu of any and all benefits payable under Part 2 of
Appendix “B” to a Member, Spouse or Beneficiary.

B-16.03 Lump sum cash amount

A Member who receives a lump sum cash amount under Section B-16.03 of Appendix
“B” may elect to transfer such payment, subject to the Income Tax Act, to the Member’s

registered retirement savings plan on a non-Jocked-in basis.

B-17.03 Lump Sum to Spouse

A Spouse is not permitted to receive any portion of the Member Account in a lump sum,
except the portion, if any, attributable to funds transferred into the Plan in accordance
with Section B-12.04 of Appendix “B” on a non-locked-in basis, unless the provisions of
Section 16.03 or 16.11 of this Schedule 2 apply.

B-17.04 Benefit Payable to Surviving Spouse

A Spouse entitled to a life annuity under Section B-17.01() of Appendix “B” must elect
either to receive the annuity purchased from the Insurance Company pursuant to Section
B-17.04(b) of Appendix “B” or to transfer the Vested Member Account on a locked-in
basis in accordance with Section B-18 of Appendix “B”. If the portion of the Member
Account attributable to funds transferred into the Plan in accordance with Section B-
12.04 of Appendix “B” is not required by applicable legislation to be locked-in, it shall
be transferred on a non-locked-in basis.

If a Spouse fails to make a written election, with respect to the form of payment of the
benefit payable to the Spouse under Section B-17 of Appendix “B”, within the time
prescribed by the Pension Benefits Act, the Spouse shall be deemed to have elected to
receive the benefit as a transfer in accordance with Section B-18.01(a) of Appendix “B”.

In the event a Spouse entitled to a pre-retirement death benefit pursuant to Section B-
17.01 of Appendix “B” dies prior to receipt of the life annuity or without having become
entitled to elect the transfer described above, the lump sum cash amount described in B-
17.01(b) of Appendix “B” shall be paid to the Spouse’s designated beneficiary, or, if the
Spouse has not designated a beneficiary, to the Spouse’s estate.
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SCHEDULE 3
SPECIAL PROVINCIAL PROVISIONS - MANITOBA

The provisions of this Schedule 3 override, replace or are in addition to any provisions of the
Plan in respect of Employees or Field Management Employees and any provisions of Appendix
“B” of the Plan in respect of a Former Crown Life Employee that, but for the provisions in this
Schedule, would apply to such Employees who report for work at an establishment of the
Company in the province of Manitoba, or in respect of any such Employees who are not required
to report for work at any establishment of the Company, who are paid therefrom.

2.10

2.46

Continuous Service

“Continuous Service” means a period of unbroken employment with the Company and its
predecessors in business as shown by the Company’s payroll records including any
period not exceeding 52 consecutive weeks during which an Employee or Field
Management Employee who immediately before the commencement of the period was in
the employment of the Company is not doing work or providing a service for the
Company for remuneration and after the expiry of which, the Employee or Field
Management Employee is again in the employment of the Company. Continuous Service
shall also include, where applicable, for the purposes of eligibility for membership in the
Plan and entitlement to benefits and vesting thereunder only, in respect of an Employee
or Field Management Employee who immediately prior to January 1, 1999 was employed
by Crown Life Insurance Company of Canada, the period of unbroken employment with
Crown Life Insurance Company of Canada and its predecessors in business and, in
respect of an Employee or Field Management Employee who became a Member or Field
Management Member in conjunction with the Company’s acquisition of The Toronto-
Dominion Bank’s group retirement and investment services business under an asset
purchase agreement dated November 8, 2000, the period of unbroken employment with
The Toronto-Dominion Bank immediately prior to such acquisition.

Spouse
“Spouse” means, in relation to another person,
(&)  aperson who, at the relevant time, was married to that other person, or

(b) a person who, with that other person, registered under section 13.1 of the
Vital Statistics Act (Manitoba) a common-law relationship (such
relationship being the relationship between two persons who are common-
law partners, as defined in the Pension Benefits Act), or

(c)  aperson who, not being married to the other person, cohabited with that
other person in a conjugal relationship:

® for a period of at least 3 years, if either of them is married, or
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(i1)  for a period of at least one year, if neither of them is married.

The determination of a Member’s or a Field Management Member’s Spouse shall be
made on the date the Member’s or Field Management Member’s pension commences or,
if earlier, the Member’s or Field Management Member’s date of death. For purposes of
the Plan, a person described in paragraph (b) or (c) above, shall be considered to have
survived the Member or Field Management Member only if that person is cohabiting
with the Member or Field Management Member immediately before the death of the

- Member or Field Management Member.

3.01(a) Plan Membership — Full-time and Permanent Part-time Employees

Each person who is hired by the Company on or after the Effective Date as an Employee
on a full-time or a permanent part-time basis shall be eligible, but not required to join the
Plan upon date of hire. FEach such person shall be required to join the Plan upon
completion of two years of Continuous Service and, in respect of a part-time Employee,
if the Employee has received earnings from the Company equal to at least 25% of the
YMPE in each of two consecutive years.

3.01(c) Plan Membership — Temporary or Casual Employees

3.06

Each person who:

@) is hired by the Company on or after the Effective Date as an Employee on a
temporary or casual basis, or

(i1) was hired as an Employee on a full-time or a permanent part-time basis who has
not joined the Plan or the Old Plan and who transfers employment on or after the
Effective Date to a temporary or casual basis,

shall be required to join the Plan following completion of at least 2 years of Continuous
Service if, during each of two consecutive calendar years, the Employee has received
earnings from the Company equal to at least 25% of the YMPE in such years.

Exceptions to Mandatory Membership

Despite any other provision of this Schedule 3, the following Employees may elect not to
become Members of the Plan:

) a substantially full-time student; and

(1)  a member of a religious group which has, as one of its main tenets of faith, the
belief that members of the group should not participate in pension plans.

7.01(a) Normal Form of Payment for a Member or Field Management Member With a

Spouse

Notwithstanding Section 7.01(a) of the Plan, the normal form of payment of a pension
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under the Plan for a Member who has a Spouse on the Pension Commencement Date is
one which is the Actuarial Equivalent of the pension otherwise payable under Section
7.01(a) of the Plan and payable in equal monthly instalments for the remaining lifetime of
the retired Member and, if the Member is survived by the Spouse, 66%% of the
Member’s monthly pension shall continue to such Spouse for the remaining lifetime of
the Spouse.

Despite the foregoing and Section 7.01(a) of the Plan, a Spouse who has received or is
entitled to receive a benefit resulting from the division of the Member’s pension benefit
under Section 16.07 of the Plan is not entitled to receive a benefit under Section 7.01(a)
of the Plan, as modified by this Section 7.01(a), in respect of a joint pension with the
Member.

7.02(b)Automatic Form of Payment for a Field Management Member With a Spouse

7.03

The references to 60% of the reduced pension in Section 7.02(b) of the Plan shall be
amended to 66%% of the reduced pension.

Despite the foregoing and Section 7.02(b) of the Plan, a Spouse who has received or is
entitled to receive a benefit resulting from the division of the Field Management
Member’s pension benefit under Section 16.07 of the Plan is not entitled to receive a
benefit under Section 7.02(b) of the Plan, as modified by this Section 7.02(b), in respect
of a joint pension with the Field Management Member.

Optional Forms of Payment

Notwithstanding the second paragraph of Section 7.03 of the Plan, in order for a Member
or a Field Management Member who has a Spouse on the Member's or Field
Management Member's Pension Commencement Date to elect a monthly pension that
provides a monthly pension to the Spouse equal to less than 66%:% of the pension that
would have been payable to the Member or Field Management Member under the normal
form of payment described in Section 7.01 (a) of the Plan, as modified above, or the
automatic form of payment described in Section-7.02 (b) of the Plan, as modified above,
the Member or Field Management Member and the Member's or-Field Management -
Member's Spouse must jointly waive such normal form of payment in Section 7.01 (a) or
such automatic form of payment in Section 7.02 (b) of the Plan, whichever is applicable,
by signing and filing a prescribed waiver form with the Company, such waiver form to
include a waiver by the Spouse signed outside the presence of the Member or Field
Management Member not more than 15 days after the Member or Field Management
Member receives the retirement statement. The waiver may be revoked by the Member
or Field Management Member and the Spouse at amy time prior to the Pension
Commencement Date or within such other time period prescribed by the Pension Benefits
Act.

Despite Section 7.03 of the Plan, a Spouse who has received or is entitled to receive a
benefit resulting from the division of the Member’s or Field Management Member’s
pension benefit under Section 16.07 of the Plan is not entitled to receive a benefit under
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Section 7.03 of the Plan in respect of a joint pension with the Member or Field
Management Member, as the case may be.
Benefits in Respect of Pensionable Service

Notwithstanding Sections 8.01(a) and (b) of the Plan, if a Member terminates

. employment with the Company after completing the earlier of 2 years of Continuous

Service and 2 years of Plan membership, the provisions of Section 8.01(b) of the Plan
shall apply to the Member’s pension benefits described in Section 5.01(b) (Benefits in
Respect of Pensionable Service) of the Plan that accrued after 1984.

Benefits in Respect of Field Management Pensionable Service

Notwithstanding Sections 8.02(2) and (b) of the Plan, if a Field Management Member
terminates employment with the Company after completing the earlier of 2 years of
Continuous Service and 2 years of Plan membership, the provisions of Section 8.02(b) of
the Plan shall apply to the Field Management Member’s pension benefit described in
Section 5.01(c) (Benefits in Respect of Field Management Pensionable Service) of the
Plan that accrued after 1984.

9.01(a) Pre-Retirement Death Benefit (Member with a Spouse)

9.02

. A Spouse is not permitted to direct the Company to pay the Commuted Value of the

pension in a lump sum or to transfer such Commuted Value to his or her retirement
savings plan or retirement income fund on a non-locked-in basis. A Spouse may, in lieu
of the immediate monthly pension or deferred pension payable under Section 9.01(a) of
the Plan, direct the Company to pay or transfer the Commuted Value of the pension to
one of the options available to a Member as set out in Section 8.01(b)(1) of the Plan.

If a Spouse fails to make a written election, with respect to the form of payment of the
benefit payable to the Spouse under Section 9.01(z) of the Plan, within the time
prescribed by the Pension Benefits Act, the Spouse shall be deemed to have elected to
receive the benefit as a pension commencing on the particular date that is the later of the
date that would be the Spouse’s Normal Retirement Date, were the Spouse a Member,
and the end of the month of the Member’s death. If the Spouse elects to receive a
pension, that pension shall commence no later than the particular date.

Pre-Retirement Death Benefit (Field Management Member with a Spouse)

A Spouse is not permitted to direct the Company to pay the Commuted Value of the
pension in a lump sum or to transfer such Commuted Value to his or her retirement
savings plan or retirement income fund on a non-locked basis in respect of the benefits
payable under Sections 9.02(a), (b){i) or (c) or the benefits payable under Section 9.02(d)
of the Plan. A Spouse may, in lieu of the immediate monthly pension or deferred pension
payable under Sections 9.02(a), (b)(i) or (c) or the lump sum payable under Section
9.02(d) of the Plan, direct the Company to pay or transfer the Commuted Value of the
pension or the lump sum payable, to one of the options available to a Field Management
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Member as set out in Section 8.02(b)(1) of the Plan.

If a Spouse fails to make a written election, with respect to the form of payment of the
benefit payable to the Spouse under any of Sections 9.02(a), (b)) or (c) of the Plan,
within the time prescribed by the Pension Benefits Act, the Spouse shall be deemed to
have elected to receive the benefit as a pension under that Section commencing on the
particular date that is the later of the date that would be the Spouse’s Normal Retirement
Date, were the Spouse a Field Management Member, and the end of the month of the
Field Management Member’s death. If the Spouse elects to receive such a pension, that
pension shall commence no later than the particular date.

If a Spouse fails to make a written election, with respect to the form of payment of the
benefit payable to the Spouse under Section 9.02(d) of the Plan, within the time
prescribed by the Pension Benefits Act, the Spouse shall be deemed to have elected to
receive the benefit as a lifetime pension, determined by applying to the amount of the
benefit the annuity factor adopted for the purpose by the Company, commencing.on the
particular date that is the later of the date that would be the Spouse’s Normal Retirement
Date, were the Spouse a Field Management Member, and the end of the month of the
Field Management Member’s death.

Spousal Entitlement and Waiver

A Member or Field Management Member’s Spouse is not permitted to waive entitlement
to the pre-retirement death benefits provided under Sections 9.01 or 9.02 of the Plan. A
Spouse of a Member or Field Management Member who has received or is entitled to
receive a benefit resulting from the division of the Member’s or Field Management
Member’s pension benefit under Section 16.07 of the Plan is not entitled to a pre-
retirement death benefit under Section 9.01 or 9.02 of the Plan unless the Spouse is the
Member’s or Field Management Member’s Beneficiary.

Non-Assignability and Non-Commutability of Benefits

Any benefit payable under the terms of the Plan shall be considered to be for the personal
use of the person receiving such benefit, and shall not be given as security or be subject
to anticipation, alienation, sale, transfer, assignment, pledge, encumbrance or charge, or
to attachment or legal process for debts of the person receiving such benefits, except as
specifically provided by paragraph 8502(f) of the Regulations under the Income Tax Act,
by statute and as provided in Sections 16.03, 16.04 or 16.07 of the Plan or pursuant to a
gamnishing order under the Garnishment Act. In no event shall such benefits confer upon
any Member or Field Management Member, or any other person, any rights or interest
therein which is capable of being surrendered or commuted except as specifically
provided by the Plan.

Commutation of Small Benefits

(a) If, on death, termination of employment or retirement, the annual pension payable
to a Member or Field Management Member at Normal Retirement Date or the
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Commuted Value of the pension or deferred pension payable to a Member, Field
Management Member or surviving Spouse is less than 4% of the YMPE in the
year in which the Member or Field Management Member terminates, dies or
retires, the Member, Field Management Member or swrviving Spouse, as
applicable, may elect to receive either the pension or a lump sum cash amount of
the Commuted Value of the pension.

() In applying Section 16.03(a) with respect to a Member who is entitled to benefits
under Appendix “B” of this Plan, the annual pension referred to in that Section
shall include:

® the amount of annual Pension that would be payable to the Member under
Part I of Appendix “B” of the Plan and '

(i)  the annual amount of the deferred life annuity.that may be purchased for
the Member under Part 2 of Appendix “B” of the Plan.

B-2.26 Service

“Service” means a Former Crown Life Employee’s continuous years of unbroken
employment with the Company or the Predecessor Company including periods of
interruption specifically permitted by the Plan, the Old Plan or a Predecessor Plan and
without regard to periods of temporary suspension of employment not exceeding 52
consecutive weeks during which the Former Crown Life Employee who, immediately
before the commencement of the period was in the employment of the Company or the
Predecessor Company, is not doing work or providing a service for the Company or
Predecessor Company for remuneration and after the expiry of which, the Former Crown
Life Employee is again in the employment of the Company or the Predecessor Company.

B-2.29 Vested Status

A Member who has not satisfied the conditions in Section B-2.29 of Appendix “B” to be
100% wvested in the accrued Pension under Part 1 of Appendix “B” or the Member
Account under Part 2 of Appendix “B” but who has completed at least 2 years of Service
shall have attained “Vested Status™ with respect to the Member’s accrued Pension under
Part 1 of Appendix “B” or the entire Member Account under Part 2 of Appendix “B”.

B-4.01(a)(1)(B) Normal Retirement Benefit — Form of Payment

Provided a Member has no earlier pensionable date, on the Member’s Normal Retirement
Date, the Member shall become entitled to retire and receive the normal pension which,
in the case of a Pension due to Designated Member Credited Service, will be for a
Member who has a Spouse on the date of Pension commencement, a joint and survivor
Pension which is the Actuarial Equivalent of the Pension otherwise payable under
Section B-4.01(2)(1)(B) of Appendix “B” and which provides that payments continue to
the Spouse after the death of the Member equal to 66%% of the Pension paid to the
Member.
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Despite the foregoing and Section B-4.01(a)(i)(B) of Appendix “B”, the Spouse of a
Member who has received or is entitled to receive a benefit resulting from the division of
the Member’s pension benefit under Section 16.07 of the Plan is not entitled to a pre-
retirement death benefit under that paragraph, as modified by this Section B-4.01(a)(),
unless the Spouse is the Member’s Beneficiary.

B-5.01 Pre-Retirement Death Benefits

A Spouse is not permitted to elect to receive the Pension Credits in a fump sum nor to
transfer the Pension Credit to a registered retirement savings plan or any other plan on a
non-locked-in basis. A Spouse may, in lieu of the immediate or deferred pension payable
under Section B-5.01 of Appendix “B”, direct the Company to transfer the Pension
Credits to one of the options available to a Member as set out in Section B-6.02 of
Appendix “B”. '

Where the Spouse of a Member is entitled to the pre-retirement death benefit under
Section B-5.01 of Appendix “B”, the Spouse is not permitted to waive entitlement to the
pre-retirement death benefit.

If a Spouse fails to make a written election, with respect to the form of payment of the
benefit payable to the Spouse under Section B-5.01 of Appendix “B”, within the time
prescribed by the Pension Benefits Act, the Spouse shall be deemed to have elected to
receive the benefit as a pension commencing on the particular date that is the later of the
date that would be the Spouse’s Normal Retirement Date, were the Spouse a Member,
and the end of the month of the Member’s death. If the Spouse elects to receive a
pension, that pension shall commence no later than the particular date.

Despite the foregoing and Section 5.01 of Appendix “B”, the Spouse of a Member who
has received or is enfitled to a benefit resulting from the division of the Member’s
Pension Credits under Section 16.07 of the Plan is not entitled to a pre-retirement death
benefit under Section B-5.01 of Appendix “B”, as modified by this Section B-5.01,
unless the Spouse is the Member’s Beneficiary.

B-5.02 Post-Retirement Death Benefits

Despite Section B-5.02 of Appendix “B”, a Spouse who has received or is entitled to
receive a benefit resulting from the division of the Member’s pension benefit under
Section 16.07 of the Plan is not entitled to receive a benefit under Section B-5.02 of
Appendix “B” in respect of a joint pension with the Member.

B-15.02 Normal Form of Pension for Member With a Spouse

The reference to 60% of the monthly pension in Section B-15.02 of Appendix “B” shall
be read as 66%% of the monthly pension.

Despite the foregoing and Section B-15.02 of Appendix “B”, a Spouse who has received
or is entitled to receive a benefit resulting from the division of the Member’s pension
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benefit under Section 16.07 of the Plan is not entitled to receive a benefit under Section
B-15.02 of Appendix “B”, as modified by this Section B-15.02, in respect of a joint

pension with the Member.

B-15.03 Optional Pension

The reference to 60% of the monthly pension in Section B-15.03 of Appendix “B” shall
be read as 66%% of the monthly pension.

Despite the foregomg and Section B-15.03 of Appendix “B”, a Spouse who has received
or is entitled to receive a benefit resulting from the division of the Member’s pension
benefit under Section 16.07 of the Plan is not entitled to receive a benefit under Section
B-15.03 of Appendix “B”, as modified by this Section B-15.03, in respect of a joint
pension with the Member.

B-17.01 Death Before Commencement of Pension

Despite ‘Section B-17.01 of Appendix “B”, a Spouse who has received or is entitled to
receive a benefit resulting from the division of the Member’s pension benefit under
Section 16.07 of the Plan is not entitled to receive a pre-retirement benefit under Section

B-17.01 of Appendix “B”.

B-17.02 Spousal Waiver

Where the Spouse of a Member is entitled to a pre-retirement death benefit under Section
B-17.01 of Appendix “B”, the Spouse is not permitted to waive entitlement to the pre-
retirement death benefit.

B-17.03 Lump Sum to Spouse

A Spouse is not permitted to receive any portion of the Member Account in a lump sum,
except the portion, if any, attributable to funds transferred into the Plen in accordance
with Section B-12.04 of Appendix “B” on a non-locked-in basis, unless the provisions of
Section 16.03 of this Schedule 3 apply. '

B-17.04 Benefit Payable to Surviving Spouse

A Spouse entitled to a life annuity under Section B-17.01(a) of Appendix “B” may elect
to receive the annuity purchased from the Insurance Company pursuant to Section B-
17.04(b) of Appendix “B” or may transfer the Vested Member Account on a locked-in
basis in accordance with Section B-18 of Appendix “B”. If the portion of the Member
Account attributable to funds transferred into the Plan in accordance with Section B-
12.04 of Appendix “B” is not required by applicable legislation to be locked-in, it may
transferred on a non-locked-in basis.

If a Spouse fails to make a written election, with respect to the form of payment of the
benefit payable to the Spouse under Section B-17 of Appendix “B”, within the time
prescribed by the Pension Benefits Act, the Spouse shall be deemed to have elected to
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receive the benefit as a lifetime pension from the Plan determined by applying, to the
aggregate described in Section B-17.01(a) of Appendix “B”, the annuity factor adopted
for the purpose by the Company, commencing on the particular date that is the later of
the date that would be the Spouse’s Normal Retirement Date, were the Spouse a Member,
and the end of the month of the Member’s death.
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SCHEDULE 4
SPECIAL PROVINCIAL PROVISIONS - NEW BRUNSWICK

The provisions of this Schedule 4 override, replace or are in addition to any provisions of the
Plan in respect of Employees or Field Management Employees and any provisions of Appendix
“B” of the Plan in respect of a Former Crown Life Employee that, but for the provisions in this
Schedule, would apply to such Employees who report for work at an establishment of the
Company in the province of New Brunswick, or in respect of any such Employees who are not
required to report for work at any establishment of the Company, who are paid therefrom.

2.46

9.01

Spouse
“Spouse” means either of two persons who:
() are married to each other;

(b) are married to each other by a marriage that is voidable and has not been
avoided by a declaration of nullity;

(¢)  have gone through a form of marriage with each other in good faith that
is void and have cohabited within the preceding year; or

(d)  not being married to each other, have cohabited

) continuously for a period of not less than three years in a
conjugal relationship in which one person has been substantially
dependent upon the other for support; or

(ii)  in arelationship of some permanence where there is a child born
of whom they are the natural parents,

and, at the relevant time, have cohabited within the preceding year.

The determination of a Member’s or a Field Management Member’s Spouse shall be
made on the date the Member’s or Field Management Member’s pension commences or,
if earlier, the Member’s or Field Management Member’s date of death.

Benefits in Respect of Pensionable Service

If a Spouse fails to make the written election, with respect to the form of payment of the
benefit payable to the Spouse under Section 9.01(a) of the Plan, within the time
prescribed by the Pension Benefits Act, the Spouse shall be deemed to have elected to
receive the benefit as a lump sum cash amount.

Despite any provision to the contrary in Section 9.01(a) of the Plan, the Spouse of a
Member who joins the Plan after 2009 shall not be entitled to an immediate pension
under that Section, unless that pension commences on the later of:
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(@)  the date that would be the Spouse’s Normal Retirement Date, were the
Spouse a Member; and

(b)  the end of the month of the Member’s death.

Benefits in Respect of Field Management Pensionable Service

If a Spouse fails to make a written election, with respect to the form of payment of the
benefit payable to the Spouse under any of Sections 9.02(2), (b)(i), (c) or (d) of the Plan,
within the time prescribed by the Pension Benefits Act, the Spouse shall be deemed to
have elected to receive the benefit as a lump sum cash amount.

Despite any provision to the contrary in Section 9.02 of the Plan, the Spouse of a Field
Management Member who joins the Plan after 2009 shall not be entitled to an immediate
pension under any of Sections 9.02(a), (b)(1) or (c), unless that pension commences on
the later of:

(a)  the date that would be the Spouse’s Normal Retirement Date, were the
Spouse a Field Management Member; and

(b)  the end of the month of the Field Management Member’s death.
Spousal Waiver

A Spouse may not waive entitlement to the pre-retirement death benefit payable under
Section 9.01 or 9.02 of the Plan.

16.02 Non-Assignability and Non-Commutability of Benefits

16.03

Any benefit payable under the terms of the Plan shall be considered to be for the personal
use of the person receiving such benefit, and shall not be given as security or be subject
to anticipation, alienation, sale, transfér, assignment, pledge, encumbrance or charge, or
to attachment or legal process for debts of the person receiving such benefits, except as
specifically provided by paragraph 8502(f) of the Regulations under the Income Tax Act,
by statute and as provided in Sections 16.03, 16.04 or 16.07 of the Plan or in satisfaction
of an order for support or maintenance enforceable in New Brunswick. In no event shall
such benefits confer upon any Member or Field Management Member, or any other
person, any rights or interest therein which is capable of being surrendered or commuted
except as specifically provided by the Plan.

Commutation of Small Benefits

(a) If, on termination of employment or retirement, the adjusted Commuted Value of
the annual pension payable to a Member or Field Management Member is less
than 40% of the YMPE for the year in which the Member or Field Management
Member terminates or retires, the Member or Field Management Member may
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elect to receive either the annual pension or a lump sum cash amount of the
Commuted Value of the annual pension, provided the Member’s or Field
Management Member’s Spouse waives, in writing, any rights he or she may have
in the Pension Fund under the Pension Benefits Act, the regulation thereunder or
the Plan.

For the purposes of making a determination under this Section 16.03, the adjusted
Commuted Value shall be equal to the Commuted Value of the Member’s or Field
Management Member’s annual pension multiplied by a factor, such factor being
1.06 to the power of 65 minus the Member’s or Field Management Member’s age,
but not greater than age 65, on December 31 of the year in which the Member or
Field Management Member terminates employment or retires.

In applying Section 16.03(a) with respect to a Member who is entitled to benefits
under Appendix “B” of this Plan, the annual pension referred to in that Section
shall include:

® the amount of annual Pension that would be payable to the Member under
Part I of Appendix “B” of the Plan and

(ii)  the annual amount of the deferred life annuity that may be purchased for
the Member under Part 2 of Appendix “B” of the Plan.

Refund of Benefits to Non-Residents

A former Member or Field Manzgement Member who is entitled to a deferred pension is
entitled to direct the Company to make a Jump sum cash amount of the Commuted Value
of the annual pension in full satisfaction of any benefits under the Plan, if

(@)  the Member or Field Management Member and his or her Spouse,
if any, are not Canadian citizens,

(b)  the Member or Field Management Member and his or her Spouse,
if any, are not resident in Canada for purposes of the Income Tax -
Act, and o

(©) the Member’s or Field Management Member’s Spouse, if any,
waives on the form prescribed by the Pension Benefits Act any
rights the Spouse may have in the Pension Fund under the Pension
Benefits Act, the regulations thereunder or the Plan.

B-5.01 Pre-Retirement Death Benefits

1050600

A Spouse may not waive entitlement to the pre-retirement death benefit payable under
Section B-5.01 of Appendix “B”. '

If a Spouse fails to make a written election, with respect to the form of payment of the
benefit payable to the Spouse under Section B-5.01 of Appendix “B”, within the time
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prescribed by the Pension Benefits Act, the Spouse shall be deemed to have elected to
receive a lump sum cash amount.

Despite any provision of Section B-5.01 of Appendix “B”, the Spouse of a Member who
joins the Plan after 2009 shall not be entitled to receive an immediate pension under that
Section, unless that pension commences on the later of:

()  the date that would be the Spouse’s Normal Retirement Date, were the Spouse a
Member; and :

(b)  the end of the month of the Member’s death.

B-8.12 Refund of Benefit to Non-Residents

Despite any other provision of Apﬁendjx “B”, upon termination of employment, a
Member who is entitled to a deferred pension under Appendix “B” is entitled to withdraw ‘
the Commuted Value of the deferred pension if:

()  the Member and the Member’s Spouse, if any, are not Canadian citizens;

(b) the Member and the Member’s Spouse, if any, are not resident in Canada for the
purposes of the Income Tax Act (Canada); and

(c) the member’s Spouse, if any, waives, on a prescribed form, any rights that the
Spouse may have in the Plan’s fund under the Pension Benefits Act or the Plan.

B-17.02 Spousal Waiver

A Spouse may not waive entitlement to the pre-retirement death benefit payable under
Section B-17.01 of Appendix “B”.

B-17.04(d) Benefit Payable to Surviving Spouse

If the Spouse fails to make a written election, with respect to the form of payment of the
benefit payable to the Spouse under Section B-17 of the Plan, within the time prescribed
by the Pension Benefits Act, the Spouse shall be deemed to have elected to receive the
benefit as a lump sum cash amount.
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SCHEDULE 5
SPECIAL PROVINCIAL PROVISIONS - NEWFOUNDLAND AND LABRADOR

The provisions of this Schedule 5 override, replace or are in addition to any provisions of the
Plan in respect of Employees or Field Management Employees and any provisions of Appendix
“B” of the Plan in respect of a Former Crown Life Employee that, but for the provisions in this
Schedule, would apply to such Employees who report for work at an establishment of the
Company in the province of Newfoundland and Labrador, or in respect of any such Employees
who are not required to report for work at any establishment of the Company, who are paid

therefrom.

2.46 Spouse

“Spouse” means, in relation to another person, the Legal Spouse of the other person, or where
the other person has a Cohabiting Partner, the other person’s Cohabiting Partner.

“Cohabiting Partner” means
(2) in relation to an individual who has a Legal Spouse, a person who is not the Legal
Spouse of the individual who has cohabited continuously with the individual in a
conjugal relationship for not less than 3 years;

(b) in relation to an individual who does not have a Legal Spouse, a person who has
cohabited continuously with the individual in a conjugal relationship for not less
than one year,

and is cohabiting or has cohabited with the individual within the preceding year.

“Legal Spouse” means, in relation to another person, a person who

(a) is married to the other person;

(b)  is married to the other person by a marriage that is voidable and has not been
voided by a judgment of nullity; or

(c) has gone through a form of marriage with the other person, in good faith, that is
void and is cohabiting or has cohabited with the other person within the preceding

year.

The determination of a Member’s or Field Management Member’s Spouse shall be made
on the date the Member’s or Field Management Member’s pension commences or, if
earlier, the Member’s or Field Management Member’s date of death.

9.01 Member with a Spouse

If a Spouse fails to make the written election, with respect to the form of payment of the
benefit payable to the Spouse under Section 9.01(a) of the Plan, within the time
prescribed by the Pension Benefits Act, the Spouse shall be deemed to have elected to
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receive the benefit as a lump sum cash amount.

Despite any provision to the contrary in Section 9.01(a) of the Plan, the Spouse of a
Member who joins the Plan after 2009 shall not be entitled to an immediate pension
under that Section, unless that pension commences on the later of:

(a)  the date that would be the Spouse’s Normal Retirement Date, were the
Spouse a Member; and

(b)  theend of the month of the Member’s death.
Pre-Retirement Death Benefit (Field Management Member with a Spouse)

If a Spouse fails to make a written election, with respect to the form of payment of the
benefit payable to the Spouse under any of Sections 9.02(a), (b)(i), (c) or (d) of the Plan,
within the time prescribed by the Pension Benefits Act, the Spouse shall be deemed to
have elected to receive the benefit as a lump sum cash amount.

Despite any provision to the contrary in Section 9.02 of the Plan, the Spouse of a Field
Management Member who joins the Plan after 2009 shall not be entitled to an immediate
pension under any of Sections 9.02(a), (b)(i) or (c), unless that pension commences on
the later of:

(a)  the date that would be the Spouse’s Normal Retirement Date, were the
Spouse a Field Management Member; and

(b)  theend of the month of the Field Management Member’s death.
Spousal Waiver

A Spouse of a Member or Field Management Member is not permitted to waive
entitlement to the pre-retirement death benefits provided under Sections 9.01 or 9.02 of
the Plan.

Commutation of Small Benefits

(a) If, on death, termination of employment or retirement, the annual pension payable
to a Member, Field Management Member or surviving Spouse is less than 4%, or
the Commuted Value of the pension payable is less than 10%, of the YMPE for
the year in which the Member or Field Management Member terminates, dies or
retires, the Member, Field Management Member or surviving Spouse, as
applicable, may elect to receive either the annual pension or a lump sum cash
amount of the Commuted Value of the annual pension.

(b)  In applying Section 16.03(a) with respect to a Member who is entitled to benefits
under Appendix “B” of this Plan, the annual pension referred to in that Section
shall include:
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@ the amount of annual Pension that would be payable to the Member under
Part I of Appendix “B” of the Plan and

(11)  the annual amount of the deferred life annuity that may be purchased for
the Member under Part 2 of Appendix “B” of the Plan.

B-5.01 Pre-Retirement Death Benefits

A Spouse of a Member is not permitted to waive entitlement to the pre-retirement death
benefit provided under Section B-5.01 of Appendix “B”.

If a Spouse fails to make a written election, with respect to the form of payment of the
benefit payable to the Spouse under Section B-5.01 of Appendix “B”, within the time
prescribed by the Pension Benefits Act, the Spouse shall be deemed to have elected to

. receive a lump sum cash amount.

Despite any provision of Section B-5.01 of Appendix “B”, the Spbuse of a Member who
joins the Plan after 2009 shall not be entitled to receive an immediate pension under that
Section, unless that pension commences on the later of:

(2) the date that would be the Spouse’s Normal Retirement Date, were the Spouse a
Member; and

(b)  the end of the month of the Member’s death.

B-17.02 Spousal Waiver

A Spouse of a Member may not waive entitlement to the pre-retirement death benefit.

B-17.04(d) Benefit Payable to Surviving Spouse

If the Spouse fails to make a written election, with respect to the form of payment of the
benefit payable to the Spouse under Section B-17 of the Plan, within the time prescribed
by the Pension Benefits Act, the Spouse shall be deemed to have elected to receive the
benefit as a lump sum cash amount. '
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SCHEDULE 6
SPECIAL PROVINCIAL PROVISIONS - NOVA SCOTIA

The provisions of this Schedule 6 override, replace or are in addition to any provisions of the
Plan in respect of Employees or Field Management Employees and any provisions of Appendix
“B” of the Plan in respect of a Former Crown Life Employee that, but for the provisions in this
Schedule, would apply to such Employees who report for work at an establishment of the
Company in the province of Nova Scotia, or in respect of any such Employees who are not
required to report for work at any establishment of the Company, who are paid therefrom.

2.46

7.01

7.02

Spouse
“Spouse” means either of a man and a woman who:
()  are married to each other;

(b)  are married to each other by a marriage that is voidable and has not been
annulled by a declaration of nullity;

(¢)  have gone through a form of marriage with each other in good faith that
is void and are cohabiting or, if they have ceased to cohabit, have
cohabited within the twelve month period immediately preceding the date
of entitlement.

Spouse shall also include an individual of the same sex or the opposite sex who has
cohabited with another individual in a conjugal relationship for a period of at least two
years, neither of them being a spouse as determined by (a), (b) or (c) above.

The determination of a Member’s or a Field Management Member’s Spouse shall be
made on the date the Member’s or Field Management Member’s pension commences or,
if earlier, the Member’s or Field Management Member’s date of death. '

Normal Form of Payment for a Member or Field Management Member With a
Spouse

The provisions of Section 7.01(a) of the Plan shall not apply in respect or a Member of
Field Management Member who is living separate and apart from his or her Spouse on
the date the first payment of a pension is due and the provisions of Section 7.01(b) of the
Plan shall apply in lieu thereof.

Designated Appointee Pensionable Service, Commission Earnings and Annuity
Purchase Benefit

The provisions of Section 7.02(b) of the Plan shall not apply in respect of a Field
Management Member who is living separate and apart from his or her Spouse on the date
the first payment of a pension is due and the provisions of Section 7.02(a) of the Plan
shall apply in lieu thereof. '
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Optional Forms of Payment

A Member of Field Management Member who is living separate and apart from his or
her Spouse on the date the first payment of a pension is due is not required to provide the
waiver of the normal form of payment described in Section 7.03 of the Plan in order to
elect an optional form of pension payment.

Benefits in Respect of Pensionable Service

If a Spouse fails to make the written election, with respect to the form of payment of the
benefit payable to the Spouse in accordance with Section 9.01(a) of the Plan, within the
time prescribed by the Pension Benefits Act, the Spouse shall be deemed to have elected
to receive the benefit as a lump sum cash amount.

In the event the Member is living separate and apart from his or her Spouse on the
Member’s date of death and a division of the Member’s pension entitlement under the
Plan has been made pursuant to Section 16.07 of the Plan, the Member shall be deemed,
for the purposes of Section 9.01 of the Plan, not to have a Spouse on his or her date of

death.

Despite any provision to the contrary in Section 9.01(a) of the Plan, the Spouse of a
Member who joins the Plan after 2009 shall not be entitled to an immediate pension
under that Section, unless that pension commences on the later of:

(a) the date that would be the Spouse’s Normal Retirement Date, were the
Spouse a Member; and ~

(b)  the end of the month of the Member’s death.

Benefits in Respect of Field Management Service

If a Spouse fails to make a written election, with respect to the form of payment of the

benefit payable to the Spouse under any of Sections 9.02(a), (b)(1), (c) or (d) of the Plan,
within the time prescribed by the Pension Benefits Act, the Spouse shall be deemed to

have elected to receive the benefit as a lump sum cash amount.

In the event the Field Management Member is living separate and apart from his or her
Spouse on the Field Management Member’s date of death and a division of the Field
Management Member’s pension entitlement under the Plan has been made pursuant to
Section 16.07 of the Plan, the Field Management Member shall be deemed, for the
purposes of Section 9.02 of the Plan, not to have a Spouse on his or her date of death.

Despite any provision to the contrary in Section 9.02 of the Plan, the Spouse of a Field
Management Member who joins the Plan after 2009 shall not be entitled to an immediate
pension under any of Sections 9.02(a), (b)(i) or (c), unless that pension commences on
the later of:

(a)  the date that would be the Spouse’s Normal Retirement Date, were the
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Spouse a Field Management Member; and
(b)  the end of the month of the Field Management Member’s death.
Spousal Waiver

A Spouse may not waive entitlement to the pre-retirement death benefit under Section
9.01 or 9.02 of the Plan.

Non-Assignability and Non-Commutability of Benefits

Any benefit payable under the terms of the Plan shall be considered to be for the personal
use of the person receiving such benefit, and shall not be given as security or be subject
to anticipation, alienation, sale, transfer, assignment, pledge, encumbrance or charge, or
to attachment or legal process for debts of the person receiving such benefits, except as
specifically provided by paragraph 8502(f) of the Regulations under the Income Tax Act, .
by statute and as provided in Sections 16.03, 16.04 or 16.07 of the Plan or as a result of
garnishment or attachment pursuant to the Maintenance Enforcement Act. In no event
shall such benefits confer upon any Member or Field Management Member, or any other
person, any rights or interest therein which is capable of being surrendered or commuted
except as specifically provided by the Plan.

Commutation of Small Benefits

(a) If, on termination of employment or retirement, the annual pension payable to a
Member or Field Management Member at Normal Retirement Date is less than
4% of the YMPE for the year in which the Member or Field Management
Member ceased Service or the Commuted Value of the annual pension is less than
10% of such YMPE, the Member or Field Management Member may elect to
receive either the annual pension or a lump sum cash amount of the Commuted
Value of the annual pension.

(b)  In applying Section 16.03(a) with respect to a Member who is entitled to benefits
under Appendix “B” of this Plan, the annual pension referred-to in that Section
shall include:

® the amount of annual Pension that would be payable to the Member under
Part I of Appendix “B” of the Plan and

(i)  the annual amount of the deferred life annuity that may be purchased for
the Member under Part 2 of Appendix “B” of the Plan.

B-4.01 Normal Retirement Benefit

The provisions of Sections B-4.01(2)(()(B) and B-4.01(2)(i1)(B) of Appendix “B” shall
not apply in respect of a Member who is living separate and apart from his or her Spouse
on the date the first payment of a Pension is due and Sections B-4.01(2)(i)(A) and (B)-
4.01(A)(ii)(A), as applicable, shall apply in lieu thereof.
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B-5.01 Pre-Retirement Death Benefits

A Spouse may not waive entitlement to the pre-retirement death benefit under Section B~
5.01 of Appendix “B”.

If a Spouse fails to make a written election, with respect to the form of payment of the
benefit payable to the Spouse under Section B-5.01 of Appendix “B”, within the time
prescribed by the Pension Benefits Act, the Spouse shall be deemed to have elected to
receive a lump sum cash amount.

In the event the Member is living separate and apart from his or her Spouse on the
Member’s date of death and a division of the Member’s Pension has been made pursuant
to Section B-8.10 of Appendix “B”, the Member shall be deemed, for the purposes of
Section B-5.01 of Appendix “B”, not to have a Spouse on the Member’s date of death.

Despite any provision of Section B-5.01 of Appendix “B”, the Spouse of a Member who
joins the Plan after 2009 shall not be entitled to receive an immediate pension under that
Section, unless that pension commences on the later of:

(a)  the date that would be the Spouse’s Normal Retirement Date, were the
Spouse a Member; and

(b)  theend of the month of the Member’s death.

B-15.02 Normal Form of Pension for a Member With a Spouse

The provisions of Section B-15.02 of Appendix “B” shall not apply in respect of a
Member who is living separate and apart from his or her Spouse on the date the first
payment of a pension is due and the provisions of Section B-15.01 shall apply in lieu
thereof.

B-15.03 Optional Pension

A Member who is living separate and apart from his or her Spouse on the date the first
payment of a pension is due may elect to receive an optional pension in accordance with
Section B-15.04 of Appendix “B”.

B-17.01 Death before Commencement of Pension

In the event the Member is living separate and apart from his or her Spouse on the date of
the Member’s death and a division of the Member Account maintained on behalf of the
Member has been made pursuant to Section B-8.10 of Appendix “B”, the provisions of
Section B-17.01 of Appendix “B” shall apply as if the member does not have a Spouse on
the Member’s date of death.

B-17.02 Spousal Waiver

A Spouse may not waive entitlement to the pre-retirement death benefit under Section B-
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17.01 of Appendix “B™.
B-17.04(d) Benefit Payable to Surviving Spouse

If the Spouse fails to make a written election, with respect to the form of payment of the
benefit payable to the Spouse under Section B-17 of the Plan, within the time prescribed
by the Pension Benefits Act, the Spouse shall be deemed to have elected to receive the
benefit as a lump sum cash amount.
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SCHEDULE 7
SPECIAL PROVINCIAL PROVISIONS - PRINCE EDWARD ISLAND

The provisions of this Schedule 7 override, replace or are in addition to any provisions of the
Plan in respect of Employees or Field Management Employees and any provisions of Appendix
“B” of the Plan in respect of a Former Crown Life Employee that, but for the provisions in this
Schedule, would apply to such Employees who report for work at an establishment of the
Company in the province of Prince Edward Island, or in respect of any such Employees who are
not required to report for work at any establishment of the Company, who are paid therefrom.

2.46

9.01

Spouse
“Spouse”, in relation fo another person, means a person who:
(a) is married to the other person;

(b) is married to the other person by a marriage that is voidable and has not
been annulled by a declaration of nullity;

(©) has gone through a form of marriage with the other person, in good faith,
that is void and is cohabiting with the other person or, if they have ceased
to cohabit, was cohabiting with the other person within the twelve-month
period immediately before the relevant time; or

(d)  not being married to the other person, and neither being married to any
person, has lived in a conjugal relationship with the other person for three
years and is living with the other person in a conjugal relationship at the
date of entitlement. :

The determination of a Member’s or a Field Management Member’s Spouse shall be
made on the date the Member’s or Field Management Member’s pension commences or,
if earlier, the Member’s or Field Management Member’s date of death.

Benefits in Respect of Pensionable Service

If a Spouse fails to make the written election, with respect to the form of payment of the
benefit payable to the Spouse in accordance with Section 9.01(a) of the Plan, within the
time prescribed by the Pension Benefits Act, the Spouse shall be deemed to have elected
to receive the benefit as a lump sum cash amount.

Despite any provision to the contrary in Section 9.01(a) of the Plan, the Spouse of a
Member who joins the Plan after 2009 shall not be entitled to an immediate pension
under that Section, unless that pension commences on the later of:

(2) the date that would be the Spouse’s Normal Retirement Date, were the
Spouse a Member; and
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(b)  the end of the month of the Member’s death.
Benefits in Respect of Field Management Service

If a Spouse fails to make a written election, with respect to the form of payment of the
benefit payable to the Spouse under any of Sections 9.02(a), (b)(@), (c¢) or (d) of the Plan,
within the time prescribed by the Pension Benefits Act, the Spouse shall be deemed to
have elected to receive the benefit as a lump sum cash amount.

Despite any provision to the contrary in Section 9.02 of the Plan, the Spouse of a Field
Management Member who joins the Plan after 2009 shall not be entitled to an immediate
pension under any of Sections 9.02(a), (b)(i) or (c), unless that pension commences on
the later of:

(a)  the date that would be the Spouse’s Normal Retirement Date, were the
Spouse a Field Management Member; and

(b)  the end of the month of the Field Management Member’s death.

B-5.01 Pre-Retirement Death Benefits

If a Spouse fails to make a written election, with respect to the form of payment of the
benefit payable to the Spouse under Section B-5.01 of Appendix “B”, within the time
prescribed by the Pension Benefits Act, the Spouse shall be deemed to have elected to
receive a lump sum cash amount.

Despite any provision of Section B-5.01 of Appendix “B”, the Spouse of a Member who
joins the Plan after 2009 shall not be entitled to receive an immediate pension under that
Section, unless that pension commences on the later of:

(a)  the date that would be the Spouse’s Normal Retirement Date, were the
Spouse a Member; and

(b)  the end of the month of the Member’s death.

B-17.04(d) Benefit Payable to Surviving Spouse

If the Spouse fails to make a written election, with respect to the form of payment of the
benefit payable to the Spouse under Section B-17 of the Plan, within the time prescribed
by the Pension Benefits Act, the Spouse shall be deemed to have elected to receive the
benefit as a lump sum cash amount.
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SCHEDULE 8
SPECIAL PROVINCIAL PROVISIONS - QUEBEC

The provisions of this Schedule 8 override, replace or are in addition to any provisions of the
Plan in respect of Employees or Field Management Employees and any provisions of Appendix
«“B> of the Plan in respect of a Former Crown Life Employee that, but for the provisions in this
Schedule, would apply to such Employees who report for work at an establishment of the
Company in the province of Quebec, or in respect of any such Employees who are not required
to report for work at any establishment of the Company, who are paid therefrom.

2.03

2.07

2.46

Approved Leaves of Absence

An Approved Leave of Absence under Section 2.03 of the Plan shall also include up to
two years of absence due to employment injury which includes an injury or.a disease
arising out of or in the course of an industrial accident, or an occupational disease,

including a recurrence, relapse or aggravation.

Commuted Value

Commuted Value means the present lump-sum actuarial value of a pension benefit under -
the Plan, determined in accordance with the Recommendations for the Computation of
Transfer Values from Registered Pension Plans issued by the Canadian Institute of
Actuaries or such other basis as may be required from time to time under the Pension
Benefits Act. The determination of a Commuted Value shall include the use of sex-

specific mortality tables.

Spouse

“Spouse” means, in relation to another person, the person who, on the date spousal status
is determined, either

(a) is legally married to that other person and is not legally separated from’
bed and board with that other person; -

(b)  isin a civil union with that other person, or

(c)  has been living in a conjugal relationship with that other person who is
neither married nor in a civil union, whether the person is of the opposite
or the same sex as that other person, for a period of not less than 3 years,
or for a particular period of not less than one year if

@ at least one child is born, or to be born, of their union, including
a child so born or conceived before the particular period,

(i)  they have adopted, jointly, at least one child while living
together in a conjugal relationship, including a conjugal
relationship before the particular period or
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(iii)  one of them has adopted at least one child who is the child of
the other while living together in a conjugal relationship,
including a conjugal relationship before the particular period.

The determination of a Member’s or Field Management Member’s Spouse shall be made
on the date the Member’s or Field Management Member’s pension commences or, if
earlier, as of the day preceding the Member’s or Field Management Member’s death.

The right of an individual (who is a Member’s or Field Management Member’s Spouse
on the date the Member’s or Field Management Member’s pension commences) to post-
retirement benefits under the Plan is terminated by their separation from bed and board,
divorce or annulment of marriage or by the dissolution or annulment of their civil union
or by cessation of their conjugal relationship, unless the Member or Field Management
Member has notified the Company in prescribed form to pay the pension to this
individual despite the divorce, annulment of marriage, the separation from bed and board,
dissolution or annulment of the civil union or cessation of conjugal relationship.

5.02(a)(i) Early Retirement Date — Employees

The Early Retirement Date of a Member is the last day of any month prior to the
Member’s Normal Retirement Date but on or after the month in which the Member
attains age 55, however, where the Member also has Field Management Pensionable
Service, the Early Retirement Date of the Member may be on an earlier date in
accordance with subparagraph (i1) of Section 5.02(a).

5.02(a)(ii) Early Retirement Date — Field Management Employees

The Early Retirement Date of a Field Management Member is the last day of any month
prior to the Field Management Member’s Normal Retirement Date but on or after the
month in which the Field Management Member attains age 50.

5.03 Postﬁoned Retirement Benefits

(a)  Postponed Pension

A Member or Field Management Member to whom the provisions of
Section 5.03(a) of the Plan apply and who does not receive any portion of
his or her pension during the postponement period, as described in (b)

. below, shall be entitled upon Postponed Retirement Date to an annual
pension as follows:

6] Benefits in Respect of Pensionable Service

The amount of pension in respect of Pensionable Service payable

at Postponed Retirement Date under Section 5.03(b) of the Plan

shall not be less than the Actuarial Equivalent of the amount of

pension accrued to the Member at Normal Retirement Date,

computed pursuant to Section 5.01(b) of the Plan, increased by the
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amount by which the pension would have been indexed pursuant to
Section 6 (Indexation of Pensions) of the Plan plus the amount of
pension that may be provided by the Member’s contributions made
to the Plan, if any, during the postponement period with Credited
Interest thereon.

(ii)  Benefifs in Respect of Field Management Pensionable Service

The amount of pension in respect of Field Management
Pensionable Service payable at Postponed Retirement Date under
clauses (i) and (i) of Section 5.03(c) of the Plan shall not be less
than the sum of

(A)  the Actuarial Equivalent of the amount of pension at
Normal Retirement Date, computed pursuant to clause (i)
of Section 5.01(c) of the Plan, increased by the amount by
which the pension would have been indexed pursuant to
Section 6 (Indexation of Pensions) of the Plan;

(B)  the Actuarial Equivalent of the amount of pension accrued
to Normal Retirement Date, computed pursuant to clause
(ii) of Section 5.01(c) of the Plan, increased by the amount
by which the pension would have been indexed pursuant to
Section 6 (Indexation of Pensions) of the Plan; and

(C)  the amount of pension that may be provided by the Field
Management Member’s contributions-made to the Plan, if
any, during the postponement period with Credited Interest
thereon.

Payments During Postponed Retirements

A Member or Field Management Member to whom the provisions of
Section 5.03(a) of the Plan apply may, prior to his or her Postponed
Retirement Date, direct the Company to pay all or a portion of the
Member’s or Field Management Member’s pension accrued to Normal
Retirement Date, computed pursuant to Section 5.01(b) or (c) of the Plan,
as applicable, but only to the extent necessary to offset any permanent
reduction in the Member’s or Field Management Member’s remuneration
from the Company that occurred on or after Normal Retirement Date. The
Member or Field Management Member may exercise the right to receive
such pension payments no more than once in any twelve month period.
No further pension shall accrue to his or her credit under Section 5.01(b)
or (c) of the Plan, as applicable, on or after the date such pension
payments commence (hereinafter referred to as the “Payment Date”) and
the Member or Field Management Member shall cease making
contributions to the Plan as of the Payment Date. At Postponed
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Retirement Date, the Member’s or Field Management Member’s annual
pension shall be redetermined under clause (i) or (ii) below, as applicable:

® Benefits in Respect of Pensionable Service

A Member with Pensionable Service shall be entitled to receive an
annual pension in respect of such Pensionable Service payable in
equal monthly instalments commencing on the Postponed
Retirement Date and continuing on the last day of each month
thereafter, determined as follows:

(A)  There shall first be calculated the amount of pension
accrued to the Member in respect of Pensionable Service,
computed pursuant to Section 5.01(b) of the Plan, based on
the Member's Highest 3-Year Average Pensionable
Earnings and Pensionable Service and the Final Average
YMPE as of the Payment Date.

(B)  The portion of the pension determined in accordance with
clause (A) that was not paid during the postponement
period shall be adjusted at Postponed Retirement Date to an
amount that is the Actuarial Equivalent of such portion as
of the Payment Date.

(C)  The pension payable to the Member shall be the greater of:

O the Actuarial Equivalent determined in accordance
‘with clause (B) and

() - the Actuarial Equivalent of the amount of pension
accrued to the Member as of his or her Normal
Retirement Date, computed pursuant to Section
5.01(b) of the Plan, increased by the amount by
which the pension would have been indexed
pursuant to Section 6 (Indexation of Pensions) of
the Plan plus the amount of pension that may be
provided by the Member’s contributions made to
the Plan, if any, during the postponement period
with Credited Interest thereon and reduced to reflect
the pension payments received prior to Postponed
Retirement Date.

(i)  Benefits in Respect of Field Management Pensionable Service

A Field Management Member with Field Management
Pensionable Service shall be entitled to receive an annual pension
in respect of such Field Management Pensionable Service payable
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in equal monthly instalments commencing on the Postponed
Retirement Date and continuing on the last day of each month
thereafter, equal to the amount of pension described in clauses (iii)
and (iv) of Section 5.03(c) of the Plan plus the pension described
in subclauses (A) and (B) below.

(A)  Designated Appointee Pensionable Service

That portion of the pension computed pursuant to clause (i) of
Section 5.03(c) of the Plan that was not paid during the
postponement period shall be adjusted at Postponed Retirement
Date to an amount not less than the Actuarial Equivalent of such
portion as of Normal Retirement Date.

(B)  Field Management Pensionable Service On and After
January 1, 1988

The amount of pension accrued to the Field Management Member
in respect of Field Management Pensionable Service on and after
January 1, 1988, payable in accordance with clause (ii) of Section
5.01(c) of the Plan, shall be determined as follows.

@ There shall first be calculated the amount of pension
accrued under clause (i) of Section 5.01(c) of the
Plan, based on the Field Management Member's
Highest 5-Year Average Field Management
Pensionable FEarnings and Field Management
Pensionable Service on and after January 1, 1988
and the Final Average YMPE as of the Payment
Date.

(Il The portion of the pension determined in
accordance with clause (I) that was not paid during
the postponement period shall be. adjusted at
Postponed Retirement Date to an amount that is the
Actuarial Equivalent of such portion as of the
Payment Date.

(I) The pension payable to the Field Management
Member shall be the greater of:

1. the Actuarial Equivalent determined
in accordance with clause (IT) and

2. the Actuarial Equivalent of the
amount of pension accrued to the
Field Management Member as of his
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or her Normal Retirement Date,
computed pursuant to clause (i) of
Section 5.01(c) of the Plan, increased
by the amount by which the pension
would have been indexed pursuant to
Section 6 (Indexation of Pensions) of
the Plan plus the amount of pension
that may be provided by the Field
Management Member’s
confributions made to the Plan, if
any, during the postponement period
with Credited Interest thereon and
reduced to reflect the pension
payments  received  prior  to
Postponed Retirement Date.

Death During Postponed Retirement

In the event the Member or Field Management Member dies during the
postponement period, the Member’s or Field Management Member’s
Spouse shall, unless the Spouse has waived entitlement under Section 7.03
of the Plan, be entitled to an immediate pension for life the Commuted
Value of which shall be equal to the greater of

()  the Commuted Value of 60% of the Member’s or Field
Management Member’s pension determined pursuant to Section
5.03(a) or (b) above, as applicable, as if the Member’s or Field
Management Member’s Postponed Retirement Date occurred on
the day immediately preceding the Member's or Field
Management Member’s date of death, and

(i)  the Commuted Value of the pension payable to the Spouse under

Section 9.01(a) or 9.02(a) of the Plan, as applicable, as modified in

this Schedule 8 and taking into account any increase in the

Member’s or Field Management Member’s pension in accordance

with Section 5.03, and adjusted, on an Actuarial Equivalent basis,

for the pension payments, if any, received by the Member or Field
Management Member after Normal Retirement Date.

In the event the Member or Field Management Member does not have a
Spouse on the date of death or the Spouse has waived entitlement under
Section 7.03 of the Plan, the Member’s or Field Management Member’s
estate shall be entitled to the amount determined pursuant to Section
9.01(b) or clause (ii) of Section 9.02(b) of the Plan, as applicable, and as
modified in this Schedule 8 and taking into account any increase in the
Member’s or Field Management Member’s pension in accordance with
Section 5.03, and adjusted, on a Actuarial Equivalent basis, for the
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pension payments, if any, received by the Member or Field Management
Member after Normal Retirement Date.

5.04 Benefits in Respect of Excess Contributions

A Member or Field Management Member who retires on a Normal, Early or Postponed
Retirement Date pursuant to the provisions of Section 5 of the Plan, as modified by this
Schedule 8, and who is entitled to Excess Contributions shall be entitled to an additional
amount of pension payable under the Plan in respect of such Excess Contributions which
pension shall be determined on an Actuarial Equivalent basis.

7.03 Optional Forms of Payment

The spousal waiver under Section 7.03 of the Plan may be made by the Member’s or
Field Management Member’s Spouse by signing and filing a waiver, in the form and
manner prescribed by the Pension Benefits Act, with the Company at any time before the
Member’s or Field Management Member’s Pension Commencement Date.

The optional forms of payment described in Section 7.03 of the Plan must include the
following:

(a) A Member or Field Management Member who is entitled to an early
retirement pension under Section 5.02 or 8.01(b)(i) or 8.02(b)(it) of the
Plan, or the surviving Spouse of a Member or Field Management
Member who has not attained age 65 and who is entitled to a survivor
pension under Section 7.01, 7.02, 9.01 or 9.02 of the Plan, is entitled to
replace the pension so provided by the Plan, in whole or in part, before
pension payments commence, by

® a temporary pension commencing no earlier than 10 years
before the Member’s or Field Management Member’s Normal
Retirement Date or 10 years before the surviving Spouse attains
age 65, as applicable, and ceasing no later than the end of the
month in which the Member, Field Management Member or
surviving Spouse, as applicable, attains age 65, in the amount,
such amount being fixed before payments begin, as elected by
the Member or Field Management Member or surviving Spouse,
as applicable, and which amount must not exceed the lesser of

(A)  40% of the YMPE in the year payments commence, and

(B) the Actuarial Equivalent of the pension, or part-of the
pension, replaced, or

(i)  the payment of a lump sum, upon application not more
frequently than once a year and before attainment of age 65, of
an amount equal to 40% of the YMPE for the year in which the

August 3, 2011
LEGAL_1:20006724.13
1050600



Confidential Draft

(®)

326
-167-

application is made minus the total temporary income the

" Member, Field Management Member or Spouse, as applicable,
has received or must receive during the year under any other
pension plan subject to the Pension Benefits Act, any annuity
contract purchased with funds originating from such a plan or a
locked-in retirement account or life income fund prescribed by
the Pension Benefits Act provided the total of the lump sum
cash amounts so made does not exceed the Actuarial Equivalent
value of the retirement pension it replaces.

Upon attainment of Normal Retirement Date or, if later, upon attainment
of age 65 in respect of a Field Management Member, or in respect of a
surviving Spouse upon attainment of age 65, the Member’s, Field
Management Member’s or surviving Spouse’s pension payable according |

. to Section 5.02(b) or (c), Section 7.01(a), 7.02(b), 8.02(b)(ii), 9.01(a) or

9.02 of the Plan, as applicable, as modified by this Schedule 8, shall be
adjusted on an Actuarial Equivalent basis to reflect the amount of
temporary pension or lump sum cash amounts received to such date.

In the event a Member or Field Management Member who is in receipt of
a temporary pension or lump sum cash amounts dies before the Actuarial
Equivalent adjustment described above, the Member’s or Field
Management Member’s Spouse, Beneficiary or estate, as applicable, shall
receive the applicable normal, automatic or optional form of pension
pursuant to Section 7 which shall be adjusted on an Actuarial Equivalent
basis to reflect the amount of temporary pension or lump sum cash
amounts received by the Member or Field Management Member to the
date of death.

A Member or Field Management Member who has a Spouse on the
Pension Commencement Date may elect that the normal form of payment
described in Section 7.01(a) of the Plan or the automatic form of payment
described in Section 7.02(b) of the Plan, as applicable, be adjusted on an
Actuarial Equivalent basis in order to guarantee the pension payments for
a period of at least 10 years.

8.01 Benefits In Respect of Pensionable Service

Notwithstanding Sections 8.01(a) and (b) of the Plan, a Member who terminates
employment with the Company on or after January 1, 2001 shall, regardless of his or her
length of Continuous Service or Plan Membership, be entitled to the transfer or deferred
pension described in Section 8.01(b) of the Plan, as modified below.

In respect of a Member who receives his or her entitlement under Section 8.01 of the Plan
by means of a transfer under clause (i) of Section 8.01(b), the Commuted Value for
transfer otherwise determined shall be increased with the amount by which the amount
determined in (a) below exceeds the amount determined in (b) below. In respect of a
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Member who receives his or her entitlement under Section 8.01 of the Plan as a deferred
pension under clause (i) of Section 8.01(b), the Member shall receive an additional
benefit, payable in a lump sum cash payment, equal to the amount by which the amount
determined in (a) below exceeds the amount determined in (b) below.

()  One-half of the Commuted Value, assuming pension payments commence
at Normal Retirement Date, of the pension benefits described in Section
5.01(b) (Benefits in Respect of Pensionable Service) of the Plan in respect
of Pensionable Service on and after January 1, 2001 adjusted for each
month between the date of the Member’s termination of employment with
the Company and the date that is ten years prior to the Member’s Normal
Retirement Date by fifty percent of the change in the seasonally adjusted
All-Ttems Consumer Price Index for Canada published by Statistics
Canada throughout such period provided that the annualized adjustment
rate shall not be greater than two percent nor less than zero percent.

(b)  One-half of the Commuted Value of the pension benefits described in
Section 5.01(b) (Benefits in Respect of Pensionable Service) of the Plan in
respect of Pensionable Service on and after January 1, 2001.

The Commuted Value available for transfer under clause (i) of Section 8.01(b) of the
Plan, including the additional benefit described above, shall include interest, at the
applicable rates used to determine the Commuted Value and the additional benefit,
between the date of the Member’s termination of employment and the date of transfer.

In the event the additional benefit described above in respect of a Member who receives
his or her entitlement under Section 8.01 of the Plan by means of a transfer under clause
(i) of Section 8.01(b) would increase the Member’s fransfer to an amount in excess of the
maximum transfer permitted under the Income Tax Act, the portion of the additional
pension benefit which exceeds such maximum transfer amount shall be paid to the
Member in a lump sum cash payment.

Benefits In Respect of Field Management Pensionable Service

Notwithstanding Sections 8.02 () and (b) of the Plan, a Field Management Member who
terminates employment with the Company on or after January 1, 2001 shall, regardless of
his or her length of Continuous Service or Plan Membership, be entitled to the transfer or
deferred pension described in Section 8.02(b) of the Plan, as modified below.
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In respect of a Field Management Member who receives his or her entitlement under
Section 8.02 of the Plan by means of a transfer under clause (i) of Section 8.02(b), the
Commuted Value for transfer otherwise determined shall be increased with the amount
by which the amount determined in (a) below exceeds the amount determined in (b)
below. In respect of a Field Management Member who receives his or her entitlement
under Section 8.02 of the Plan as a deferred pension under clause (ii) of Section 8.02(b),
the Field Management Member shall receive an additional benefit, payable in a lump sum
cash payment, equal to the amount by which the amount determined in (a) below exceeds
the amount determined in (b) below.

() One-half of the Commuted Value, assuming pension payments commence
at Normal Retirement Date, of the pension benefits described in Section
5.01(c) (Benefits in Respect of Field Management Pensionable Service) of
the Plan in respect of Field Management Pensionable Service on and after -
January 1, 2001 adjusted for each month between the date of the Field
Management Member’s termination of employment with the Company
and the date that is ten years prior to the Field Management Member’s
Normal Retirement Date by fifty percent of the change in the seasonally
adjusted All-Items Consumer Price Index for Canada published by
Statistics Canada throughout such period provided that the annualized
adjustment rate shall not be greater than two percent nor less than zero
percent.

(b)  One-half the Commuted Value of the pension benefits described in
Section 5.01(c) (Benefits in Respect of Field Management Pensionable
Service) of the Plan in respect of Field Management Pensionable Service
on and after January 1, 2001.

The Commuted Value available for transfer under clause (i) of Section 8.02(b) if the Plan
including the additional benefit described above shall include interest, at the applicable
rates used to determine the Commuted Value and the additional benefit, between the date
of the Field Management Member’s termination of employment and the date of transfer.

In the event the additional benefit described above in respect of a Field Management
Member who receives his or her entitlement under Section 8.02 of the Plan by means of a
transfer under clause (i) of Section 8.02(b) would increase the Field Management
Member’s transfer to an amount in excess of the maximum transfer permitted under the
Income Tax Act, the portion of the additional pension benefit which exceeds such
maximum transfer amount shall be paid to the Field Management Member in a lump sum
cash payment.

Benefits in Respect of Excess Contributions

A Member or Field Management Member who terminates employment with the
Company with an entitlement under Section 8.01 or 8.02 of the Plan, as modified above,
and who is entitled to Excess Contributions shall have such Excess Contributions applied
to increase the amount of pension payable under the Plan, which additional pension shall
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be determined on an Actuarial Equivalent basis, as of the date of the termination of
employment.

Despite the foregoing, a Member or Field Management Member who has directed the
Company to make a transfer according to an option available to the Member or Field
Meanagement Member as set out in Section 8.01(b){) and 8.02(b)(() shall direct the
Company to transfer such' Excess Contributions subject to the Income Tax Act on a
locked-in basis, pursuant to that same option.

Benefits in Respect of Pensionable Service

For the purposes of Section 9.01(a) of the Plan, the Commuted Value of the pension
payable to the Spouse under Section 9.01(a) of the Plan shall include the Commuted
Value of the additional benefit described in Section 8.01 of this Schedule 8.

. For the purposes of Section 9.0i(b) of the Plan, the minimum death benefit payable shaﬂ

include the Commuted Value of the additional benefit described in Section 8.01 of this
Schedule 8.

If a Spouse fails to make the written election, with respect to the form of payment of the
benefit payable to the Spouse in accordance with Section 9.01(a) of the Plan, within the
time prescribed by the Pension Benefits Act, the Spouse shall be deemed to have elected
to receive the benefit as a lump sum cash amount.

Despite any provision to the contrary in Section 9.01(a) of the Plan, the Spbuse of a
Member who joins the Plan after 2009 shall not be entitled to an immediate pension
under that Section, unless that pension commences on the later of:

(a) the date that would be the Spouse’s Normal Retirement Date, were the
Spouse a Member; and

(b)  the end of the month of the Member’s death.
Benefits in Respect of Field Management Pensionable Service

For the purposes of the third paragraph of clause (i) of Section 9.02(b) of the Plan, the
Commuted Value of the pension payable to the Spouse under clause (i) of Section 9.02(b)
of the Plan shall include the Commuted Value of the additional pension benefit described

in Section 8.02 above.

For the purposes of the second paragraph of clause (i) of Section 9.02(b) of the Plan, the
minimum death benefit payable shall include the Commuted Value of the additional

pension benefit described in Section 8.02 above.

If a Spouse fails to make a written election, with respect to the form of payment of the
benefit payable to the Spouse under any of Sections 9.02(a), (b)(1), (c) or (d) of the Plan,
within the time prescribed by the Pension Benefits Act, the Spouse shall be deemed to
have elected to receive the benefit as a lump sum cash amount.
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Despite any provision to the contrary in Section 9.02 of the Plan, the Spouse of a Field
Management Member who joins the Plan after 2009 shall not be entitled to an immediate
pension under any of Sections 9.02(a), (b)(i) or (c), unless that pension commences on
the later of:

()  the date that would be the Spouse’s Normal Retirement Date, were the
Spouse a Field Management Member; and

(b)  the end of the month of the Field Management Member’s death.
Unpaid Approved Leaves of Absence

Notwithstanding Section 11.01 of the Plan, a Member or Field Management Member
who is on an unpaid Approved Leave of Absence as a result of an employment injury, as
described in Section 2.03 of this Schedule 8, may continue to contribute to thé Plan
pursuant to Section 4.01 (Member Contributions), in which case the Company will
continue its contributions under Section 4.02 (Company Contributions) and the Member
or Field Management Member will continue to accrue Pensionable Service or Field
Management Pensionable Service, as applicable, for up to two years following the
beginning of the unpaid Approved Leave of Absence as & result of such employment

15.03(b) Statement of Benefits on Marriage Breakdown or Cessation of Conjugal

Relationship

In addition to the provisions of Section 15.03(b) of the Plan, the following provisions
apply.

Upon presentation of an application for separation from bed and board, divorce or
marriage annulment or for the dissolution or annulment of a civil union or for the
payment of a compensatory allowance, the Member or Field Management Member and
his or her Spouse are entitled, upon application in writing to the Company, to obtain a
statement of the benefits accumulated by the Member or Field Management Member
under the Plan which shall contain the information prescribed under the Pension Benefits
Act.

The Member or Field Management Member and his or her Spouse are also entitled to
receive such a statement of benefits, upon application in writing to the Company, for the
purposes of pre-hearing mediation concerning a family matter or of a joint procedure
before a notary for the dissolution of their civil union.

In the event of cessation of conjugal relationship between a Spouse, whose status is
determined pursuant to subparagraph (b) of the first paragraph of Section 2.46 of this
Schedule 8, and a Member or Field Management Member, the Spouse and the Member or
Field Management Member are entitled to obtain, upon application in writing to the
Company, the statement of benefits described in the second paragraph of this Section
15.03(b).
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15.03(c) Annual Statement of Benefits

16.03

16.07

The written statement of a Member’s or Field Management Member’s benefits under the
Plan described in Section 15.03(c) of the Plan shall also be provided to a former Member
or Field Management Member who retains an entitlement to a benefit under the Plan.

Commutation of Small Benefits

(a) If, on termination of employment or retirement, the Commuted Value of the
annual pension payable to a Member or Field Management Member is less than
20% of the YMPE for the year in which the Member or Field Management
Member terminates or retires, the Member or Field Management Member may
elect, prior to Pension Commencement Date and within 90 days of receipt of the
statement described in Section 15.03(c) of the Plan and subsequently every five
years from the date of termination of employment, within 90 days after expiry of .
each fifth year and prior to Pension Commencement Date, to receive either the
annual pension or a lump sum cash amount of the Commuted Value of the annual

pension.

(b) The Company may, in the absence of an election by the Member or Field
Management Member described above, and upon 30 days written notice to the
Member or Field Management Member, pay the lump sum cash amount described

above.

(c) In applying Section 16.03(a) with respect to a Member who is entitled to benefits
under Appendix “B” of this Plan, the annual pension referred to in that Section
shall include:

® the amount of annual Pension that would be payable to the Member under
Part I of Appendix “B” of the Plan and

(ii)  the annual amount of the deferred life annuity that may be purchased for
the Member under Part 2 of Appendix “B” of the Plan.

Division of Pension Benefits on Marriage Breakdown or Cessation of Conjugal
Relationship

In the event of separation from bed and board, divorce or marriage annulment or the
dissolution otherwise than by death or the annulment of a civil union, the benefits
accumulated by a Member or Field Management Member under the Plan shall, upon
application in writing to the Company, be partitioned between the Member or Field
Management Member and his or her Spouse to the extent provided in the Civil Code of
Québec or by a court judgment or a notarized joint declaration dissolving a civil union,
subject to the Pension Benefits Act.

Where the Court or the notarized declaration awards to the Spouse of a Member or Field
Management Member, as payment for a compensatory allowance, benefits accumulated
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by the Member or Field Management Member under the Plan, the benefits shall, upon
application in writing to the Company, be transferred to the Spouse to the extent provided
by the court judgment or by the notarized declaration.

Benefits awarded to the Spouse following partition of the benefits of the Member or Field
Management or as payment for compensatory allowance shall be paid in a lump-sum
cash amount in the following cases:

(a)  the partitioned or transferred benefits correspond to a refund to which the
Member or Field Management Member would have been entitled, it being
understood that subject to paragraph (b), the amount granted to the Spouse
may not be paid to the Spouse in a proportion greater than the proportion
in which the Member’s or Field Management Member’s benefits could
have been refunded to the Member or Field Management Member;

(b)  the amount of the partitioned or transferred benefits is not less than 20%
of the YMPE for the year in which the transfer or partition is applied for;
and

()  the Spouse has ceased to live in Canada for at least two years.

" Any other benefits awarded to the Spouse following partition of the benefits of the

Member or Field Management Member or as a payment for compensatory allowance
shall be locked in.

However, the benefits awarded to the Spouse following a seizure for non-payment of
support in accordance with the last paragraph of article 553 of the Code of Civil
Procedure of Québec shall be paid in a lump sum, subject to the terms and conditions
prescribed under the Pension Benefits Act.

In the event of cessation of conjugal relationship between a Spouse, within the meaning
of subparagraph (b) of the first paragraph of Section 2.46 of this Schedule 8, and a
Member or Field Management Member, the Member or Field Management Member and
the Spouse may, in the ensuing year, agree in writing to a partition of the benefits
accumulated by the Member or Field Management Member under the Plan, subject to the
Pension Benefits Act; such an agreement may not, however, confer on the Spouse more
than 50% of the value of such benefits. The third and fourth paragraphs of this Section
16.07 of Schedule 8 apply to benefits conferred on the Spouse pursuant to an agreement
referred to in this paragraph.

Redetermination of Pension

In the event the pension in payment to a Member or Field Management Member was
determined in accordance with Section 7.01(a) or Section 7.02(b) of the Plan or clause
(B) of Section B-4.01(a)(i) or B-4.01(a)(ii) of Appendix “B”, as applicable, and the
Member’s or Field Management Member’s Spouse’s right to a survivor pension
thereunder is subsequently terminated pursuant to the third paragraph of Section 2.46 of
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this Schedule 8, such termination being effective after December 31, 2001, and the
Member or Field Management Member has not provided notice to the Company to
continue the Spouse’s entitflement to the survivor pension, the Member or Field
Management Member may direct the Company to redetermine the Member’s or Field
Management Member’s pension on the basis of the provision in Section 7.01(b) or
Section 7.02(a) of the Plan or clause (A) of Section B-4.01(a)() or B-4.01(a)(i1) of
Appendix “B”, as applicable.

Unless the Company has received the notice provided for in the third paragraph of
Section 2.46 of this Schedule 8, the Company shall redetermine the Member’s or Field
Management Member’s pension if the benefits accrued to the Member or Field
Management Member under the Plan are partitioned after payment of the joint and
survivor pension has commenced to the Member or Field Management Member.
However, whether or not a Member’s or Field Management Member’s accrued benefits
are partitioned upon the termination of the Member’s or Field Management Member’s
Spouse’s right to a survivor pension pursuant to the third paragraph of section 2.46 of this
Schedule 8 that becomes effective before January 1, 2002, the Member or Field
Management Member may apply to the Company to redetermine the Member’s or Field
Management Member’s benefits in accordance with the Pension Benefits Act.

16.13 Refund of Benefits to Non-Residents

A former Member or former Field Management Member who is entitled to a deferred
pension and who has not been residing in Canada for at least 2 years, is entitled to direct
the Company, upon provision of the forms and evidence of non-residence required by the
Company, to make a lump sum cash amount of the Commuted Value of the annual
pension in full satisfaction of any benefits under the Plan.

B-2.01 Credited Service

Credited Service in Section B-2.01 of Appendix “B” shall include an Approved Leave of
Absence described in Section 2.03 of this Schedule 8.

B-2.06 Designated Member Credited Service

Designated Member Credited Service in Section B-2.06 of Appendix “B” shall include an
Approved Leave of Absence described in Section 2.03 of this Schedule 8.

B-2.09(b)(ii) Earnings

Paragraph (b) (i) of Section B-2.09 of Appendix “B” shall include an Approved Leave of
Absence described in Section 2.03 of this Schedule 8 for the purposes of deeming salary
during periods of Approved Leave of Absence.

B-2.29 Vested Status

Notwithstanding Section B-2.29 of Appendix “B”, a Member has 100% Vested Status
with regard to the entire Member Account.
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B-4.03 Postponed Retirement Benefit

A Member to whom the provisions of Section B-4.03 of Appendix “B” apply and who
does not receive any portion of the Member’s Pension during the postponement period as
described below shall be entitled upon Postponed Retirement to a Pension on Postponed
Retirement Date under Section B-4.03 of Appendix “B” which shall not be less than the -
Actuarial Equivalent of the normal Pension based on Credited Service or Designated
Member Credited Service, as applicable, and Earnings up to Normal Retirement Date.

A Member to whom the provisions of Section B-4.03 of Appendix “B” apply may, prior
to his or her Postponed Retirement Date, direct the Company to pay all or a portion of the
Member’s Pension accrued to Normal Retirement Date, computed pursuant to Section B-
4.01 of Appendix “B” but only to the extent necessary to offset any permanent reduction
in the Member’s remuneration from the Company that occurred on or after Normal
Retirement Date. The Member may exercise the right to receive such pension payments
no more than once in any twelve month period. No further Pension shall accrue to his or
her credit under Section B-4.01 of Appendix “B” on or after the date such pension
payments commence (hereinafter referred to as the “Payment Date”). On Postponed
Retirement Date, the Member shall be entitled to receive the normal Pension based on
Credited Service or Designated Member Credited Service, as applicable, and Earnings
until the Payment Date and the portion of such Pension, if any, that was not paid during
the postponement period shall be adjusted at Postponed Retirement Date to an amount
not less than the Actuarial Equivalent of such portion as of the Payment Date.

In the event the Member dies during the postponement period, the Member’s Spouse
shall, unless the Spouse has waived entitlement under Section B-5.02 of Appendix “B”,
be entitled to an immediate Pension for life, the Pension Credits of which shall be equal
to the greater of

(i)  the Pension Credits of 60% of the Member’s Pension
determined above as if the Member’s Postponed Retirement
Date occurred on the day immediately preceding the Member’s
date of death, and "~

(ii)  the Pension Credits of the Pension payable to the Spouse under
Section B-5.01 of Appendix “B”, as modified in this Schedule
8, adjusted on an Actuarial Equivalent basis for the Pension
payments, if any, received by the Member after Normal
Retirement Date.

In the event the Member does not have a Spouse on the date of death, or the Spouse has
waived entitlement under Section B-5.02 of Appendix “B”, the Member’s Beneficiary or,
if none, the Member’s estate shall be entitled to the amount determined pursuant to
Section B-5.01 of Appendix “B”, as modified by this Schedule §, adjusted on an
Actuarial Equivalent basis for the Pension payments, if any, received by the Member
after Normal Retirement Date.
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B-5.01 Pre-Retirement Death Benefits

The Pension Credits payable under Section B-5.01 of Appendix “B” shall include
interest, at the rate used to determine the Pension Credits, between the date of the
Member® death and the date of payment of the Pension Credits.

If a Spouse fails to make a written election, with respect to the form of payment of the
benefit payable to the Spouse under Section B-5.01 of Appendix “B”, within the time
prescribed by the Pension Benefits Act, the Spouse shall be deemed to have elected to
receive a lump sum cash amount.

-

Despite ‘any provision of Section B-5.01 of Appendix “B”, the Spouse of a Member who
joins the Plan after 2009 shall not be entitled to receive an immediate pension under that
Section, unless that pension commences on the later of:

@) the date that would be the Spouse’s Normal Retirement Date, were the
Spouse a Member; and

(b)  the end of the month of the Member’s death.

B-6.02 Payment of Benefits

The Pension Credits available for transfer under Section B-6.02 of Appendix “B” shall
include interest, at the rate used to determine the Pension Credits, between the date of the
Member’s Termination and the date of transfer of the Pension Credits.

The Member may elect the transfer under Section B-6.02 of Appendix “B” within 90
days of receipt of a statement describing the Member’s entitlement and options upon
Termination and, thereafter, but not later than the final date described below, every five
years within 90 days from the date of expiry of every fifth year from the Member’s date
of Termination, and finally, 90 days from the date which is ten years prior to the
Member’s Normal Retirement Date.

B-8.10  Division of Pension Benefits on Marriage Breakdown and Redetermination of

Pension

The provisions of Sections 16.07 and 16.11 of this Schedule 8 shall apply with respect to
a Member’s or Designated Member’s entitlement under Appendix “B”.

B-8.12 Refund of Benefits to Non-Resident Inactive Members

A Member who has ceased to be an active Member and who has not been residing in
Canada for at least two years is entitled to direct the Company, upon provision of the
forms and evidence of non-residence required by the Company, to refund the Member’s
Pension Credits under Part 1 or the Member’s Vested Member Account under Part 2.

B-8.13 Small Amounts

August 3, 2011
LEGAL_1:20006724.13
1050600



Confidential Draft

336
- 177 -

If, upon attainment of age 65 a Member who is entitled to a Pension under Part 2 of
Appendix “B”

(a)  has, in the aggregate, in each defined contribution pension plan or
account (including Part 2 of Appendix “B”), locked-in registered
retirement savings plan, locked-in retirement account and life income
fund prescribed by applicable legislation not more than 40% of the
YMPE in the year in which the election is made, and

(b)  completes the declaration prescribed for such purpose by apphcable
legislation and files a copy with the Company,

the Member may elect a lump sum settlement of the Vested Member Account and receive
the settlement in cash. The payment of any such lump sum settlement will be in lieu of
any and all benefits payable under Part 2 of Appendix “B” to a Member, Spouse or
Beneficiary.

B-9.01 and B-15.04 Permissible Optional Forms

The optional forms of pension provided in Sections B-9.01 and B-15.04 of Appendix “B”
must include the following optional forms of pension:

() A Member who is entitled to an early retirement pension under Section
B-4.02, the second paragraph of Section B-6.02, or Section B-14.02, as
applicable, of Appendix “B”, or the surviving Spouse of a Member who
has not attained age 65 and who is entitled to a survivor pension under
clause (2)(Q)(B) or (a)(i)(B) of Section B-4.01 or Section B-5.01, as
applicable, of Appendix “B”, is entitled to replace the pension, in whole
or in part, before pension payments commence by

® a temporary pension commencing at any time on or after Early
Retirement Date and before Normal Retirement Date or in the
case of a surviving Spouse on or after attainment of age 55 and
before attainment of age 65, in the amount, such amount being
fixed before payments begin, as elected by the Member or
surviving Spouse, as applicable, and which amount must not
exceed, on an annual basis, the lesser of 40% of the YMPE in
the year payments commence, and either

(A)  inrespect of Part 1, the amount of temporary benefit which
is the Actuarial Equivalent of the early retirement pension,
or the replaced part thereof, payable to the Member under
Section B-4.02 or the second paragraph of Section B-6.02
of Appendix “B” or of the survivor pension, or the replaced
part thereof, payable to the Spouse under clause (a)(@)(B) or
(a)(i)(B) of Section B-4.01 or Section B-5.01 of Appendlx
“B”, as applicable or
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(B)  inrespect of Part 2, the amount of temporary benefit which
can be purchased by the Vested Member Account, or
replaced part thereof, payable to the Member under Section
B-14.02 of Appendix “B”; or

(i) the payment of a lump sum, upon application not more
frequently than once a year and before attainment of age 65, of
an amount equal to 40% of the YMPE for the year in which the
application is made minus the total temporary income the
Member or Spouse, as applicable, has received or must receive
during the year under any other pension plan subject to the
Pension Benefits Act, any annuity contract purchased with
funds originating from such a plan or a locked-in retirement
account or life income fund prescribed by the Pension Benefits
Act provided the total of the lump sum cash amounts so made
does not exceed, in respect of Part I, the Actuarial Equivalent
value of the retirement pension or survivor pension it replaces
or, in respect of Part 2, the Vested Member Account.

Upon attainment of Normal Retirement Date or in respect of a’ surviving
Spouse upon attainment of age 65, the Member’s or surviving Spouse’s
pension payable under Part 1 according to Section B-4.02 or the second
paragraph of Section B-6.02, clause (2)())(B) or (2)(ii)(B) of Section B-
4.01 or Section B-5.01 of Appendix “B”, as applicable, shall be adjusted
on an Actuarial Equivalent basis to reflect the amount of temporary
pension or lump sum cash amounts received to such date and the
Member’s pension payable under Part 2 shall be the amount which can be
purchased by the remaining Vested Member Account at that time.

Tn the event a Member who is in receipt of a temporary pension or lump
sum cash amounts under Part 1 dies before the Actuarial Equivalent
adjustment described above, the Member’s Spouse, Beneficiary or estate,
as applicable, shall receive the applicable normal form of Pension under
Section B-4.01 of Appendix “B” or optional form of Pension under
Section B-9 of Appendix “B” which shall be adjusted on an Actuarial
Equivalent basis to reflect the amount of temporary pension or lump sum
cash amounts received by the Member to the date of death. The Member’s
Spouse is entitled, during the period of the replacement of the Member’s
pension by a temporary pension described above, to 60% of such
temporary pension. In the event a Member who is in receipt of a
temporary pension or lump sum cash amounts under Part 2 dies before the
final pension purchase described in the preceding paragraph, the
Member’s Spouse, Beneficiary or estate, as applicable, shall receive the
remaining Vested Member Account which shall be payable in a lump sum
to the Beneficiary or estate or by the purchase of a pension for the Spouse,

as applicable.
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(b) A Member of Part 1 who has a Spouse on the date of pension
commencement may elect that the normal form of payment described in
clause (a)(@)B) or (a)(ii)(B) of Section B-4.01 of Appendix “B” or the
optional form of Pension elected under Section B-9 of Appendix “B”, as
applicable, be adjusted on an Actuarial Equivalent basis in order to
guarantee the pension payments for a period of at least 10 years. A
Member of Part 2 may elect an optional pension under Section B-15 of
Appendix “B” that provides a pension with a 10 year guarantee period.

B-12.02 Company Contributions

(d)  The Company will continue to contribute in respect of any Member who is on an
Approved Leave of Absence for maternity or parental leave or on an Approved
Leave of Absence as a result of employment injury, as described in Section 2.03 .
of this Schedule 8, provided such Member continues to contribute to the
Company-sponsored registered retirement savings plan, based on the Member’s
deemed Eamings.

B-13.03 Postponed Retirement Date

A Member to whom the provisions of Section B-13.03 of Appendix “B” apply may, prior
to Postponed Retirement Date, direct the Company to apply some or all of the Vested
Member Account to purchase from the Insurance Company an annual pension, payable in
equal monthly instalments, but only to the extent necessary to offset any permanent
reduction in the Member’s remuneration from the Company that occurred on or after
Normal Retirement Date. The Member may exercise the right to receive such pension
purchases no more than once in any 12-month period. Upon the Member’s Postponed
Retirement Date, the provisions of Section B-14.03 of Appendix “B” shall apply.

In the event of the Member’s death during the postponement period, the Member’s
Spouse on the date of death, unless the Spouse has waived entitlement under Section B-
15.03 of Appendix “B”, shall receive a pension in the amount that can be purchased from
the Insurance Company by the Vested Member Account at that date in accordance with
the terms of the insurance policy then in effect. In the event the Member does not have a

" Spouse on the date of death, or the Spouse has waived entitlement under Section B-15.03

of Appendix “B”, the Member’s Beneficiary or, if none, the Member’s estate will be
entitled to the Member’s Vested Member Account in a lump sum cash amount.

B-14.02 Early Retirement Benefit

A Member to whom the provisions of Section B-14.02 of Appendix “B” apply may elect
the alternative benefit described in Section B-14.04 of Appendix “B” within the periods,
and according to the conditions, described in Section B-16.02 of Appendix “B”, as
modified by this Schedule 8.
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B-16.02 Settlement

Paragraph (b) of Section B-16.02 of Appendix “B” does not apply to a Member to whom
the provisions of this Schedule 8 apply. In lieu thereof, a Member is entitled to the
following transfer rights in respect of the transfer options under Section B-18 of
Appendix “B”. A Member may elect the transfer under Section B-16.02 of Appendix
“B” within 90 days of receipt of a statement describing the Member’s entitlement and
options upon Termination and, thereafter, but not later than the final date described
below, every five years within 90 days from the date of expiry of every fifth year from
the Member’s date of Termination, and finally, 90 days from the date which is ten years
prior to the Member’s Normal Retirement Date. If the Member has not made an election
at Normal Retirement Date, the Member shall be deemed to have made an election
pursuant to Section B-16.02(a) of Appendix “B”. -

B-17.04 (d) Benefit Payable to Surviving Spouse

If the Spouse fails to make a written election, with respect to the form of payment of the
benefit payable to the Spouse under Section B-17 of the Plan, within the time prescribed
by the Pension Benefits Act, the Spouse shall be deemed to have elected to receive the
benefit as a lump sum cash amount.
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SCHEDULE 9
SPECIAL PROVINCIAL PROVISIONS - SASKATCHEWAN

The provisions of this Schedule 9 override, replace or are in addition to any provisions of the
Plan in respect of Employees or Field Management Employees and any provisions of Appendix
“B” of the Plan in respect of a Former Crown Life Employee that, but for the provisions in this
Schedule, would apply to such Employees who report for work at an establishment of the
Company in the province of Saskatchewan, or in respect of any such Employees who are not
required to report for work at any establishment of the Company, who are paid therefrom.

2.46 Spouse
“Spouse” means:
(a) a person who is married to the other person; or

(b)  if, the other person is not married, a person with whom that other person
is cohabiting as spouses at the relevant time and who has been cohabiting
continuously with the other person as his or her spouse for at least one
year prior to the relevant time.

The determination of a Member’s or a Field Management Member’s Spouse shall be
made on the date the Member’s or Field Management Member’s pension commences or,
if earlier, the Member’s or Field Management Member’s date of death.

8.01 Benefits in Respect of Pensionable Service

Notwithstanding Sections 8.01(a) and (b) of the Plan, a Member who has not completed 2

years of Plan Membership but who has completed one year of Continuous Service and

whose age plus years of Continnous Service or Plan membership totals at least 45 shall

be entitled to the transfer or deferred pension accrued to the Member’s credit, as

described in Section 5.01(b) (Benefits in Respect of Pensionable Service) of the Plan, -
based on the Member’s Pensionable Service prior to 1994. Further, a Member who has

completed at least 2 years of Continuous Service shall be entitled to the transfer or

deferred pension accrued to the Member’s credit, as described in Section 5.01(b)

(Benefits in Respect of Pensionable Service) of the Plan, based on the Member’s

Pensionable Service after 1993. ’

8.02  Benefits in Respect of Field Management Pensionable Service

Notwithstanding Sections 8.02(a) and (b) of the Plan, a Field Management Member who
has not completed 2 years of Plan Membership but who has completed one year of
Continuous Service and whose age plus years of Continunous Service or Plan membership
totals at least 45 shall be entitled to the transfer or deferred pension described in Section
8.02(b) of the Plan in respect of the pension accrued to the Field Management Member’s
credit, as described in Section 5.01(c) (Benefits in Respect of Field Management

Aungust 3, 2011
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Pensionable Service) of the Plan, based on the Field Management Member’s Field
Management Pensionable Service in respect of the pension accrued to the Field
Management Member prior to 1994. Further, a Field Management Member who has
completed at least 2 years of Continuous Service shall be entitled to the transfer or
deferred pension described in Section 8.02(b) of the Plan in respect of the pension
accrued to the Field Management Member’s credit, as described in Section 5.01(c)
(Benefits in Respect of Field Management Pensionable Service) of the Plan, based on the
Field Management Member’s Field Management Pensionable Service in respect of the
pension accrued to the Field Management Member after 1993.

Benefits in Respect of Pensionable Service

If a Spouse fails to make the written election, with respect to the form of payment of the
benefit payable to the Spouse in accordance with Section 9.01(a) of the Plan, within the
time prescribed by the Pension Benefits Act, the Spouse shall be deemed to have elected
to receive the benefit as a lump sum cash amount.

Benefits in Respect of Field Management Pensionable Service

If a Spouse fails to make a written election, with respect to the form of payment of the
benefit payable to the Spouse under any of Sections 9.02(a), (b)), (¢c) or (d) of the Plan,
within the time prescribed by the Pension Benefits Act, the Spouse shall be deemed to
have elected to receive the benefit as a lump sum cash amount.

Non-Assignability and Non—Comﬁmtabﬂity of Benefits

Any benefit payable under the terms of the Plan shall be considered to be for the personal
use of the person receiving such benefit, and shall not be given as security or be subject
to anticipation, alienation, sale, transfer, assignment, pledge, encumbrance or charge, or
to attachment or legal process for debts of the person receiving such benefits, except as
specifically provided by paragraph 8502(f) of the Regulations under the Income Tax Act,
by statute and as provided in Sections 16.03, 16.04 or 16.07 of the Plan or pursuant to a
maintenance order under The Enforcement of Maintenance Orders Act. In no event shall
such benefits confer upon any Member or Field Management Member, or any other
person, any rights or interest therein which is capable of being surrendered or commuted
except as specifically provided by the Plan.

Commutation of Small Benefits

(a)  If, on death, termination of employment or retirement, the annual pension payable
to a Member, Field Management Member or surviving Spouse is less than 4%, or
the Commuted Value of the annual pension is less than 20%, of the YMPE for the
year in which the entitlement under this Section 16.03 occurs, the Member, Field
Management Member or surviving Spouse, as applicable, may elect to receive
cither the annual pension or a lump sum cash amount of the Commuted Value of

the annual pension.

August 3, 2011
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(b)  In applying Section 16.03(a) with respect to a Member who is entitled to benefits
under Appendix “B” of this Plan, the annual pension referred to in that Section
shall include:

(i)  the amount of annual Pension that would be payable to the Member under
Part I of Appendix “B” of the Plan and

(i)  the annual amount of the deferred life annuity that may be purchased for
the Member under Part 2 of Appendix “B” of the Plan.

B-2.29 Vested Status

A Member who has not satisfied the conditions in Section B-2.29 of Appendix “B” to be
100% vested in the accrued Pension under Part 1 of Appendix “B” or the Member
Account under Part 2 of Appendix “B” but who has completed at least 2 years of Service
shall have attained “Vested Status” with respect to the Member’s entire accrued Pension
under Part I of Appendix “B” or the entire Member Account under Part 2 of Appendix
“B”.

B-5.01 Pre-Retirement Death Benefits

If a Spouse fails to make a written election, with respect to the form of payment of the
benefit payable to the Spouse under Section B-5.01 of Appendix “B”, within the time
prescribed by the Pension Benefits Act, the Spouse shall be deemed to have elected to
receive a lump sum cash amount.

B-17.04(d) Benefit Payable to Surviving Spouse

If the Spouse fails to make a written election, with respect to the form of payment of the benefit
payable to the Spouse under Section B-17 of the Plan, within the time prescribed by the Pension
Benefits Act, the Spouse shall be deemed to have elected to receive the benefit as a Jump sum
cash amount.

August 3, 2011
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Court File No. 05-CV-287556CP

ONTARIO
SUPERIOR COURT OF JUSTICE
" THE HONOURABLE ) FRIDAY, THE 27ﬂl
MR, JUSTICE PERELL g DAY OF JANUARY, 2012
Bv ETWEEN:

' DAVID KIDD, ALEXANDER HARVEY,
JEAN PAUL MARENTETTE, GARRY C. YIP, LOUIE NUSPL, SUSAN
e s HENDERSON and LIN YEOMANS _ o
T &t oA _ , . _ Plaintiffs
P - 3\5%» 5 %?{:}g;%‘ h . . . . .

_a_nd..

THE CANADA LIFE ASSURANCE COMPA.NY
AP, SYMONS, D. ALLEN LONEY and JAMES R. GRANT ’
' ~ Defendants

Proceeding under the C’lass?roq:eedings Act, 1992

ORDER

-THIS MO’I‘ION made by the Class Counsel for an Order approvmg the payment of
_Class Counsel fees was heard on J. anuary 27,2012 at Osgoode Hall, Toronto, Ontano

- ON READING the matenals ﬁled by Class Counsel and on heanng the submlssmns

of Class Counsel

1 TH[S COURT ORDERS that the Retamer Agreement entered mto by Class Counsel
‘and the Representauve Plamuffs be and is hereby approved '

. 2 THIS COURT ORDERS that the fees of Class Counsel are approved in the amount ‘
“of $4 667 845. 00 whwh amount is calculated by the apphcatlon of a mult1pl1er of 2.5 to the
base fee of Class Counsel valued at $1,867, 138 00, plus apphcable taxes and dlsbursements in

the amount of $60,601.84 (mclusxve of taxes), and that such fees d1sbursements and taxes



oG

' shall be paid in accordance with the terms of paragraph 9 of the Surplus Sharing Agreement
(the “SSA”) approved by this Court by Judgment dated January 27%, 2012.

3. THIS COURT ORDERS that the future legal fees and disbursements_ of Class
Counsel performed in connection with the administration of the settlement is to be paid in |
accordance with the terms of paragraph 9 of the SSA, up to an all-inclusive total of $250,000

on an hourly-rated basis, without the application of a multiplier.

ENTERCD AT/!NSCR! ATORONTO - : Voo X -
ON / BOCK NO: — —
LE / DANS LE REGISTRE NO.;

JAN 17 ZOTZ

AS DOCUMENT NO,:
ATITRE DE DOCUMENT NO
PER/ PAR:
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Court File No. 05-CV-287556CP

ONTARIO
UPERIOR COURT OF JUSTICE

o)

THE HONOURABLE ) THE 27th DAY
MR. JUSTICE PERELL ) OF JANUARY , 2012
BETWEEN:

DAVID KIDD, ALEXANDER HARVEY,
JEAN PAUL MARENTETTE, LIN YEOMANS, SUSAN HENDERSON,
GARRY C. YIP, and LOUIE NUSPL

Plaintiffs
-and -
THE CANADA LIFE ASSURANCE COMPANY,
AP, SYMONS, D. ALLEN LONEY and JAMES R. GRANT
Defendants

Proceeding Under the Class Proceedings Act, 1992
ORDER

THIS MOTION for an order approving the Retainer Agreement entered into by
Class Counsel with the Representative Plaintiff Garry C. Yip, an order approving the request of
Class Counsel for the payment of Class Counsel’s fees, taxes and disbursements from the
settlement proceeds, and an order permitting Class Counsel to be paid for future legal work in
connection with the administration of the settlement out of the settlement proceeds on an hourly-
rated basis was heard on January 27, 2012 at Osgoode Hall, 130 Queen Street West, Toronto,

Ontario.

LEGAL_):20194927.10
1050600
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SR

OMN READING the Motion Record of the Representative Plaintiffs, Garry C. Yip

and Louie Nuspl, dated January 25, 2012:

L. THIS COURT CRDERS that the Retainer Agreement entered into between Sack

Goldblatt Mitchell LLP and Representative Plaintiff Garry C. Yip is hereby approved;

2. THIS COURT ORDERS payment of an amount on account of legal fees
totalling $119,911.47 which amount is calculated solely on the fees, disbursements and taxes
incurred and estimated in providing legal services to the Representative Plaintiffs, Garry C. Yip
and Louie Nuspl, to January 27, 2012 to be paid in accordance with the terms of the Surplus

Sharing Agreement (“SSA”) approved by this Court by judgment dated January 27, 2012; and

3. THIS COURT ORDERS payment for future legal work in connection with the
administration of the settlement on an hourly-rated basis to be paid in accordance with the terms
of the SSA approved by the this Court by judgment dated January 27, 2012, up to an amount of

$105,100.00.

ENTERED AT / INSCRIT A TORONTQ \
ON 7 BOOK NO:
LE /DANS LE REGISTRE NO.:

FEB 0 7 2012
AS DOCUMENT N(?i:

A TITRE DE DOCUNENT NO.:
PER / PAR:

LEGAL_1:20184927.10
1050600
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Case Name:

Kidd v. Canada Life Assurance Co.

Between
David Kidd, Alexander Harvey, Jean Paul Marentette,
Garry C. Yip, Louie Nuspl, Susan Henderson, and Lin Yeomans,
Plaintiffs, and
The Canada Life Assurance Company, A.P. Symons, D. Allen Loney
and James R. Grant, Defendants
PROCEEDING UNDER the Class Proceedings Act, 1992
[2012] O.J. No. 506
2012 ONSC 740
95 C.C.P.B.73
19 C.P.C. (7th) 378
211 A.C.W.S. (3d) 787
2012 CarswellOnt 1064

Court File No. 05-CV-287556CP

Ontario Superior Court of Justice -
P.M. Perell J.

Heard: January 27, 2012.
Judgment: February 6, 2012.

(122 paras.)

Civil litigation -- Civil procedure - Parties -- Class or representative actions -- Class counsel -- Fees
- Settlements -- Approval -- Motion by representative plaintiffs for approval of settlement, allowed;
motion by class counsel for approval of legal fees, allowed, motion by defendant Canada Life for
approval of trust variation, allowed -- Plaintiffs' claims related to ownership of surplus assets in
pension plan, payment of surplus funds, and Canada Life's entitlement to reimbursement for expenses
on behalf of pension plan -- Settlement resulted in total financial benefit to class members of ap-
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proximately $59 million -- Majority of class members supported settlement as did class counsel --
Beneficiaries consented to variation of trust -- Counsel fees were fair and reasonable.

Pensions and benefits law - Private pension plans -- Civil procedure -- Settlements -- Motion by
representative plaintiffs for approval of settlement, allowed; motion by class counsel for approval of
legal fees, allowed; motion by defendant Canada Life for approval of trust variation, allowed --
Plaintiffs' claims related to ownership of surplus assets in pension plan, payment of surplus funds,
and Canada Life's entitlement to reimbursement for expenses on behalf of pension plan -- Settlement
resulted in total financial benefit to class members of approximately 359 million -- Majority of class
members supported settlement as did class counsel - Beneficiaries consented to variation of trust --
Counsel fees were fair and reasonable. ‘

Motion by the representative plaintiffs for approval of the settlement reached with the defendants;
motion by class counsel for approval of legal fees; motion by the defendant Canada Life for approval
of a variation of trust. The plaintiffs' claims related to (1) the ownership of the surplus assets in the
pension plan, (2) the payment of surplus funds to certain groups of employees whose participation in
the pension plan had been terminated and who had claimed for a partial winding up of the pension
plan, (3) Canada Life's entitlement to reimbursement for expenses on behalf of the pension plan. The
plaintiffs pleaded that Canada Life should have restored the monies, which were estimated to have
been in excess of $41 million. After years of negotiation, a settlement had been reached that resulted
in a total financial benefit to class members of approximately $54 million plus payment of their legal
fees and expenses estimated at $5 million. A condition of the settlement agreement necessitated the
variation of trust so that trust assets could be transferred to a new pension plan.

HELD: Motions allowed. The Court found it was appropriate to consent to the proposed variation of
trust. The affected beneficiaries had consented to the modification of the trust. Similarly, the Court
approved the settlement agreement, noting that the agreement was supported by a large majority of
class members and by class counsel. Finally, counsels' fees were also approved, with the Court noting
that the fees claimed were lower than the maximum permitted under the retainer agreements.

Statutes, Regulations and Rules Cited:
Class Proceedings Act, 1992, S.0. 1992, c. 6, 5. 29, 5. 29(2)
Variation of Trusts Act, R.S.C. 1990, ¢c. V.1, 5. 1(1), s. 1(2)

Counsel:

M. Zigler, C. Godkewitsch, D.B. Williams, for the Plaintiffs David Kidd, Alexander Harvey, Jean
Paul Marentette, Susan Henderson, and Lin Yeomans.

D. Brown and L. Sokolov, for the Plaintiffs Garry C. Yip and Louie Nuspl.
J. Galway, for the Defendant The Canada Life Assurance Company.
J. Field, for the Defendants A.P. Symons, D. Allen Loney and James R. Grant.
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REASONS FOR DECISION
P.M. PERELL J.:--
A, INTRODUCTION

1 In 2005, David Kidd, Alexander Harvey, and Jean Paul Marentette brought a proposed class
action under the Class Proceedings Act, 1992, S.0. 1992 against Canada Life Assurance Company
and against A.P. Symons, D. Allen Loney, and James R. Grant, who are the trustees of the Canada
Life Canadian Employees' Pension Plan. Messrs. Kidd, Harvey, and Marentette were proposed as
Representative Plaintiffs, and since 2005, they were joined by Garry C. Yip, Louie Nuspl, Susan
Henderson, and Lin Yeomans as additional Representative Plaintiffs.

2 By order dated October 26, 2011, I certified the action as a class action. ‘See Kidd v Canada
Life, 2011 ONSC 6324.

3 The law firms of Koskie Minsky LLP, Harrison Pensa LLP, and Sack Goldblatt Mitchell LLP,
are Class Counsel.

4 The Plaintiffs make three major claims. One claim concerns the ownership of the surplus assets
of the Pension Plan. The Plaintiffs plead that amendments to the Pension Plan concerning the rever-
sion of surplus assets to Canada Life on Plan and Fund termination are unlawful and are of no force or
effect. The second claim concerns the payment out of surplus funds to certain groups of employees
whose participation in the Pension Plan was terminated and who have a claim for a partial winding-up
of the Pension Plan. The third claim concerns negating Canada Life's alleged entitlement to be re-
imbursed for expenses on behalf of the Pension Plan. The Plaintiffs plead that Canada Life should
restore monies, estimated to be in excess of $41 million.

5 After many years of negotiating, the parties reached a settlement known as the Surplus Set-
tlement Agreement. Untypically and perhaps without precedent, the proposed Class Members have
voted for or against the settlement. They now move for approval of the settlement under the Class
Proceedings Act, 1992, S.0. 1992, c. 6. Approvals under pension legislation will be sought in other
proceedings.

6 As a part of the settlement, Canada Life also seeks an order approving a variation of trust
pursuant to the Variation of Trusts Act, R.S.0. 1990, c. V.1 and the rule from Saunders v. Vautier,
(1841), Cr. & Ph. 240,41 E.R. 482. o

7 Tn one motion, Class Counsel Koskie Minsky LLP and Harrison Pensa LLP move for an order
approving the retainer agreement and an order approving the fees of Class Counsel as fair and rea-
sonable. With the support of the class representatives, Class Counsel seek court approval of a fee
request in the amount of $4,667,845.00 plus applicable taxes and disbursements of $60,601.84.

8 In another motion, Class Counsel Sack Goldblatt Mitchell LLP requests an Order: (a) ap-
proving the payment of Class Counsel's fees, taxes and disbursements in the amount of $119,911.47
for legal services to the Adason Representative Plaintiffs to January 27, 2012; and (b) permitting
Class Counsel to be paid for future legal work in connection with the administration of the settlement
on an hourly-rated basis, up to an amount of $105,100.00.

B. EVIDENTIARY BACKGROUND

9 The settlement, variation of trust, and fee approval motions were supported by the following
affidavit evidence:
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* the affidavit of Alexander Harvey, a representative plaintiff, and a retired
employee of Canada Life and a former member of the Pension Plan

* the affidavits of Susan Henderson, a representative plaintiff, a former em-
ployee of Indago Capital Management Inc., and a former member of the
Pension Plan

* the affidavits of David Kidd, a representative plaintiff, and a retired em-
ployee of Canada Life and a former member of the Pension Plan

* the affidavit of Jean Paul Marentette, a representative plaintiff, a former
employee of Canada Life and a former member of the Pension Plan

* the affidavit of Louie Nuspl, a representative plaintiff, a former employee of
Adason Properties Limited and a former member of the Pension Plan

* the affidavits of Lin Yeomans, a representative plaintiff, a formal employee
of Pelican Food Services Limited, and a former member of the Pension Plan

* the affidavits of Garry C. Yip, a representative plaintiff, a former employee
of Adason Properties Limited, and a former member of the Pension Plan

* the affidavit of Wallace B. Robinson, Assistant Vice-President, Pension
Benefits at Canada Life

* the affidavit of Ari Kaplan, a partner of Koskie Minsky LLP

* the affidavits of Jonathan Foreman, a partner of Harrison Pensa LLP

* the affidavits of Darrel Brown, a partner of Sack Goldblatt Mitchell LLP

*

the affidavit of Uma Ratnam, a clerk at the Communications Department at
Koskie Minksy LLP
* the affidavit of Anthony Guidon, a lawyer with Koskie Minsky LLP.

C. FACTUAL BACKGROUND

1. Pension Plan Agreements

10 The original trust agreement for a Pension Plan for Canada Life employees was established on
December 31, 1964. Canada Life is the sponsor and administrator of the Pension Plan. The Plan is
funded through a trust agreement between Canada Life and the Trustees of the Fund. The individu-
ally-named defendants, A.P. Symons, D. Allen Loney and James R. Grant, are the current Trustees of
the Fund.

11 Article 8(b) of the 1964 Trust Agreement prohibited any amendments by the Trustees that
would result in the return of any portion of the Fund to Canada Life. However, article 10 (c) of the
1964 Trust Agreement stated that if the Trust Fund was ever dissolved, any monies remaining in the
Fund after paying for all the annuities and deferred annuities were to be returned to Canada Life. But,
effective 1965, article 10 (c) was amended to preclude the reversion of trust assets upon dissolution of
the fund.

12 In 1989, a consolidated and restated Trust Agreement precluded any amendment to the Trust
Agreement that would result in the return of any portion of the Fund to Canada Life. Nevertheless, in
or about December 31, 1993, changes were made to the 1989 Trust Agreement. Article 8 was revised
under the 1993 Trust Agreement to read:

The Company may at any time, by instrument in writing and with notice to the
Trustees, alter or modify any or all of the provisions of the Trust Deed, provided
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that, no alteration or modification shall increase the Clause 4 Duties, or the lia-
bilities of the Trustees, without their prior written consent.

13 Despite this change, Article 10 was not amended and continued to provide that should the
Plan be dissolved, the Trustees are to use any surplus to purchase additional annuities for employees
and pensioners.

14 Effective January 1, 1997, the Plan was merged with The Canada Life Assurance Company
Trust Canadian Staff Pension Fund (1958) and The Canada Life Assurance Company Trust Canadian
Agents' Pension Fund. A single "consolidated" Plan was created, and the associated funds were
merged into a single fund. The 1997 Plan contained new provisions relating to surplus assets in the
Pension Fund. Sections 4.02(c) and 17.06 state:

Application of Surplus Assets

4.02 (c) In the event there are Surplus Assets in the Pension Fund, according to the
actuarial valuation report referred to in paragraph (a) above, the Company may, at
its discretion, use such Surplus Assets or a portion thereof to offset the amount of
Company contributions referred to in paragraph (a) above.

Surplus Assets

17.06 If, after payment of all accrued benefits under the Plan as described in Sec-
tion 5 (Retirement Benefits), Section 6 (Indexation of Pensions), Section 8 (Ben-
efits on Termination of Employment), Section 9 (Pre-Retirement Death Benefits)
and Section 10 (Benefits on Disability) to Members or Field Management Mem-
bers, their respective Spouses, Beneficiaries and estates and payment of all ex-
penses has been made, there remain Surplus Assets in the Pension Fund, such
Surplus Assets shall revert to the Company or be used as the Company may direct,
subject to the provisions of the Pension Benefits Act and the Income Tax Act.

15 Article 10 of the 1997 Trust Agreement, however, still required that on dissolution or
wind-up, any additional funds that are not required to pay for the annuities and deferred annuities
accrued under the Plan, are to be used to increase the annuities or deferred annuities of the Plan
members.

16 The Trust Agreement was again restated effective August 7, 2002 (the "2002 Trust Agree-
ment"), and article 13 provides:

13. Ifthe Plan is discontinued, in whole or in part, the assets of the Plan shall be dis-
tributed in accordance with the directions of the person who is the Plan Adminis-
trator for the purposes of the Pension Benefits Act (Ontario) provided that such
Plan Administrator certifies to the Trustees that such distributions are in accord-
ance with the terms of the Plan and any applicable approvals from the federal
and/or provincial pension regulatory authorities that may be required under ap-
plicable federal and/or provincial pension legislation, regulations, policies and
administrative practices.
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17 The most recent restated Plan text effective January 1, 2003, contains identical provisions
with respect to reversion of surplus assets as contained in article 17.06 of the 1997 Plan.

18 The Plaintiffs claimed that the 1997 amendments and other amendments relating to the pos-
sibility of reversion of surplus assets to Canada Life on Plan and Fund termination are unlawful, and
of no force or effect.

2. Plan Expenses

19 The 1964 Trust Agreement provided in article 7 that Canada Life shall pay all costs and ex-
penses in connection with the Fund. At a date unknown to the Plaintiffs, between 1964 and 1988,
expenses related to the investment and administration of the Fund began to be charged to the Fund.

20 Under articles 4 and 5 of the 1993 Trust Agreement, the responsibility of payment for costs
and expenses changed. These provisions required the Trustees to reimburse the Company for charges
incurred in the operation of the Plan and the Fund.

21 The 2002 Trust Agreement requires at Article 8(i) that the Trustees reimburse the Plan ad-
ministrator for:

any reasonable charges, fees, taxes and other expenses, including without limita-
tion any internal expenses of the Plan Administrator and the usual reasonable
expenses of any agents of the Plan Administrator incurred in the operation, review,
design, amendment and administration of the Plan and investment of the Fund....

22 The most recent restated Plan text is the 2003 Plan; it contains the following provision:
Plan Expenses .

14.05 All reasonable charges, fees, taxes and other expenses, including, without
limitation, any internal expenses of the Plan Administrator and the usual and
reasonable expenses of any agents of the Plan Administrator, incurred in the op-
eration, review, design, amendment and administration of the Plan and the Trust
Agreement or the review, administration, use and investment of the Pension Fund,
including Surplus Assets, shall be paid from the Pension Fund unless paid directly
by the Company. The Trustee shall, if requested, by the Company, reimburse the
Company out of the Pension Fund for any such charges, fees, taxes and other
expenses which the Company pays directly.

23 Documents filed with the Financial Services Commission of Ontario disclose the following
summary of total costs and expenses charged to the Fund since 1987:

Year 1987 1988  Total Costs and Expenses $2,987,000 (partial amount only)
19891990 1991  $3,370,000 (partial amount only) $4,529,000 (partial amount
1992 1993 1994  only) not available not available not available not available
19951996 1997  $2,542,000 $1,734,000 $2,055,000 $2,345,000 $2,342,000
1998 19992000  $3,692,000 $4,937,000 $4,344,000 $3,356,000 $2,848,000
2001 2002 2003
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24 The Plaintiffs pleaded that the Plan Expense Amendments were and are contrary to the 1964
and 1989 Trust Agreements, which preclude any portion of the Fund being returned to the Company.
The Plaintiffs alleged that the Plan Expense Amendments constituted a partial revocation and breach
of trust.

3. Partial Wind-Up Claims

25 Indago Capital Management Inc., a subsidiary of the Company, whose employees participated
in the Plan, merged with Laketon Investment Management Ltd., effective February 26, 1999. As a
result of the merger, 14 employees of Indago were terminated from employment with the Company.

26 To date, no partial wind-up of the Plan with respect to the termination of the 14 employees of
Indago, has been declared by the Company.

27 Sue Henderson is a former member of the Pension Plan, and she worked for Indago between
April 4, 1998 and March 3, 1999. She is the Representative Plaintiff for the Indago Subclass that has
a claim for a partial winding-up.

28 Between November 1, 1999 and February 28, 2001, 37 employees of Adason Properties
Limited, a subsidiary of the Company) were terminated. The Company has not declared a partial
wind-up of the Plan in relation to this termination of employees of Adason to date.

29 Garry Yip and Louie Nuspl are both former members of the Pension Plan. Mr. Yip was em-
ployed by Adason between February 18, 1985 and February 9, 2001. Mr. Nuspl was employed by
Adason between January 27, 1986 and February 9, 2001. Messrs. Yip and Nuspl are the Repre-
sentative Plaintiffs for the Adason Subclass that has a claim for a partial winding-up.

30 Employees of Pelican Food Services Limited, a subsidiary of the Company, participated in the
Plan. In January of 2001, Canada Life decided to outsource food services, and as a result, 38 em-
ployees of Pelican were terminated from employment. No partial wind-up of the Plan has been de-
clared in relation to the termination of former Pelican employees.

31 Lin Yeomans is a former member of the Pension Plan, and was employed by Pelican between
November 24, 1984 and December 31, 2000. Mr. Yeomans and two other former employees of
Pelican met with lawyers at Koskie Minsky LLP on November 26, 2007 and subsequently retained
Koskie Minsky LLP and Harrison Pensa LLP to seek a partial wind-up of the Plan in respect of
former Plan members whose employment with Pelican was terminated as a result of the outsourcing
of Pelican's food services. Mr. Yeomans is the Representative Plaintiff for the Pelican Subclass.

32 A partial wind-up of the Plan within the meaning of the Pension Benefits Act, R.S.0. 1990, c.
P.8 was declared as of July 10, 2003 by Canada Life in relation to members of the Plan who were
terminated from, retired or resigned voluntarily from the Company as a result of the integration with
The Great-West Life Assurance Company ("The Integration Partial Wind-up").

33 Canada Life's Partial Wind-up Report discloses an estimated partial wind-up surplus of
$92,994,000 attributable to the Integration Partial Wind-Up as of June 30, 2005. The Report, how-
ever, does not make any proposal to the Integration Partial Wind- Up participants concerning surplus
sharing.

34 Messrs. Kidd, Harvey, and Marentette are part of the group of employees who were affected
by the partial wind-up of the Plan. They are also members of Canada Life Canadian Pension Plan
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Members' Rights Group ("CLPENS") which is a voluntary, unincorporated association of members
and former members of the Pension Plan.

35 The Plaintiffs plead that Plan members affected by the Integration Partial Wind-Up are enti-
tled to a distribution of surplus, and the Plaintiffs sought declarations ascertaining the amount of
surplus required to be distributed. Messrs. Kidd, Harvey, and Marentette are the Representative
Plaintiffs for the Partial Wind-Up Subclass.

4. History of the Class Proceeding and Settlement Negotiations

36 Fach of the Representative Plaintiffs is a member or former member of the Plan. They are also
members of Canada Life Canadian Pension Plan Members' Rights Group ("CLPENS") which is a
voluntary, unincorporated association of members and former members of the Plan including active
employees, pensioners, deferred vested pension member, and former employees terminated as a result
of various partial wind-ups

37 Mr. Kidd is a retired employee of Canada Life, whose penéion began on January 31,2005. Mr.
Harvey is a retired employee of Canada Life, whose pension began on September 30, 2003.

38 In September 2003, Messrs. Kidd and Harvey received a letter and a notice from Canada Life
about a partial wind-up of the pension plan with respect to employees who were terminated by
Canada Life or retired or resigned voluntarily between July 10, 2003 and the completion of the in-
tegration between Great-West Life/London Life and Canada Life, which was expected to be a
two-year period. Neither the letter nor the Notice addressed the surplus assets in the Plan, and Mr.
Kidd and other members became concerned about the rights of Plan members to surplus assets.

39 Mr. Harvey was concerned about whether members affected by the Partial Wind- Up would
receive surplus assets to which they may be entitled. He joined CLPENS and was elected to the
Executive. Mr. Kidd also joined CLPENS.

40 The Representative Plaintiffs Kidd and Harvey retained Koskie Minsky LLP and Harrison
Pensa LLP for their advice and services in relation to the Partial Wind- up of the Plan and about the
issue of plan expenses being charged to the Fund.

41 M. Kidd commenced a class action by Notice of Action issued on April 12,2005, and filed on
May 11, 2005.

42 Mr. Marentette commenced a similar action by Statement of Claim issued at the Ontario
Superior Court of Justice on February 3, 2005 under Court File No. 05-CV-283395CP. He discon-
tinued his action and was added as a Plaintiff to Mr. Kidd's action.

43 This action was commenced after CLPENS had filed a complaint with the Ontario pension
regulator. The complaint led to an investigation by the Financial Services Commission of Ontario,
which investigation was suspended, pending the resolution of the class proceeding.

44 The Plaintiffs filed material supporting a motion for certification in October, 2005. The mo-
tion for certification was scheduled to be heard in February, 2006, but was adjourned pending set-
tlement discussions among the parties.

45 In April 2007, the parties attended a two-day mediation facilitated by Justice Winkler. The
mediation resulted in an agreement on the framework for a potential settlement. On November 9,
2007, after continued negotiations, the parties signed a Memorandum of Understanding.
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46 Between 2008 and 2010, the parties continued their negotiations towards a means for settling
the proceeding. During these negotiations, the Indago, Pelican, and Adason Partial Wind-Ups claims
were added to the agenda of matters to be settled.

47 The negotiations were arms-length and adversarial. The parties were each represented by
experienced legal counsel and took advice from their own independent actuarial advisors.

48 The negotiations culminated in a Surplus Settlement Agreement. The Agreement was condi-
tional on obtaining certain levels of consent from past and present Plan members.

49 The Class definition, which has been agreed upon between the parties in the Surplus Settle-
ment Agreement, is composed of the following main groups: () the four Partial Wind-Up Subclasses
(Integration, Indago, Adason, and Pelican); and (b) all active Plan members as of June 30, 2005, plus
any new members up to the date of certification as a class proceeding; and (c) deferred/vested Plan
members and pensioners (or their surviving spouses) as at April 12, 2005, who are not part of the
active Plan members or included in one of the Partial Wind-Up Subclasses.

50 The class definition under the Surplus Settlement Agreement and under the court's certifica-
tion order is as follows:

(a)  all persons, wherever resident, who are or were former members under the Canada
Life Canadian Employees Pension Plan (the "Plan") and who were included in the
partial wind- up of the Plan declared as at June 30, 2005 (the "Integration Partial
Wind-Up") together with the spouses, estates, heirs, beneficiaries, and represent-
atives of any of the above who has died (the "Integration Partial Wind-Up Sub-
class");

(b)  all persons, wherever resident, who are or were former members under the Plan
who were employed by Indago Capital Management Inc. and whose employment
ceased following (and as a result of) a merger of that company with Laketon In-
vestment Management Ltd. on February 26, 1999 together with the spouses, es-
tates, heirs, beneficiaries, and representatives of any of the above who has died
(the "Indago Subclass");

(c)  all persons, wherever resident, who are or were former members under the Plan
who were formerly employed by Adason Properties Limited and who were noti-
fied of their termination of employment between November 1, 1999 and February
28, 2001 together with the spouses, estates, heirs, beneficiaries, and representa-
tives of any of the above who has died (the "Adason Subclass");

(d)  all persons, wherever resident, who are or were former members under the Plan
who were employed by Pelican Food Services Limited and whose employment
with Pelican Food Services Limited ceased as a result of the outsourcing in Janu-
ary 2001 of that company's operations by Canada Life together with the spouses,
estates, heirs, beneficiaries, and representatives of any of the above who has died
(the "Pelican Subclass");

(¢)  all persons, wherever resident, who are not included in subparagraphs (a) to (d)
above and

(i)  are or were active members of the Plan at any time between June 30, 2005
and the date of this order; or
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(ii)  were inactive members of the Plan on April 12, 2005; or
(iii) were persons otherwise entitled to benefits under the Plan on April 12, 2005;

together with the spouses, estates, heirs, beneficiaries,
and representatives of any of the above who has died; and

(f)  all persons, wherever resident, who were former members previously entitled to
benefits or other payments under the Plan and who would have been included in
the partial wind-up of the Plan declared June 30, 2005 (and therefore would have
been part of the Integration Partial Wind-Up Subclass) but for the fact that their
benefits under the Plan were governed by the laws of Québec, which at the rele-
vant time did not recognize partial pension plan wind-ups in its pension legislation
and who were not inactive members of the Plan on April 12, 2005, together with

the spouses, estates, heirs, beneficiaries, and representatives of any of the above
who has died.

51 In March 2011, a detailed information package was sent to all persons included under the
Surplus Settlement Agreement.

52 Following mailing of the Information Packages, a total of 15 meetings were held in cities
across Canada (Vancouver, Calgary, Regina, Toronto, London, Montreal and Halifax) to describe the
Surplus Settlement Agreement and to provide an opportunity to proposed Class Members to ask
questions. At each of the meetings, presentations were made by Canada Life, a CLPENS repre-
sentative, and Mr. Kidd's counsel. In addition, there were question and answer sessions, where
Canada Life representatives were absent from the room.

53 There were also meetings held with active employees of Canada Life to respond to some of
their concerns, on May 17, 18, and 19, 2011, in Regina, London, and Toronto respectively. At these
meetings, Canada Life made a presentation, followed by a question and answer session in the absence
of the Canada Life representatives.

54 Based on the high levels of consent to the terms of the Surplus Settlement Agreement, the
parties moved for certification of the action, which was granted.

55 Under the certification order, the common issues are as follows:

(a) Do the Plan and the Trust permit any Plan Expenses to be paid out of, charged to or
reimbursed from the Fund?
(b)  Have Plan Expenses been invalidly paid from Fund assets? If so,

(i)  what is the quantum of the Plan Expenses invalidly paid from the Fund as-
sets?

(i))  should all or any portion of the amount of such expenses be repaid by
Canada Life to the Fund or to Class members?

(iii) should the amount of any such expenses to be repaid to the Fund include
interest, and if so how should such interest be calculated?

(c)  Should any injunctive relief in respect of the payment of Plan Expenses from the
Fund be granted? If so, on what terms?
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(d) Did any predecessor to the Plan, and any trusts thereunder, permit the costs and
expenses of administering such predecessor plan and the pension fund held in
respect of such predecessor plan to be paid out of, charged to or reimbursed from
the pension fund held in respect of such predecessor plan? If not, what if any relief
should be granted?

(¢) Do the Plan and the Trust permit the Plan to be merged in whole or in part with
another pension plan?

(f) Do the Plan and the Trust permit the Fund to be merged with or transferred in

’ whole or in part to the fund of any other pension plan?
(g) Has Canada Life improperly taken any contribution holidays? If so,

(i)  what is the quantum of the contribution holidays improperly taken?

(i1)  should all or any portion of the amount of such contribution holidays be paid
by Canada Life to the Fund?

(iii)  should the amount of any such contribution holidays to be paid to the Fund
include interest, and if so how should such interest be calculated?

(h) Do the Plan and the Trust permit the Plan to be amended to include new classes of
members?

(i)  Has Canada Life improperly funded benefit enhancements under the Plan from
Fund assets including surplus? If so:

(i)  what is the quantum of such benefit enhancements improperly funded?

(i)  should any amount be paid by Canada Life to the Fund in respect of such
benefit enhancements?

(iii) should any such amount to be paid to the Fund include interest, and if so
how should such interest be calculated?

Under the certification order, for the Integration Partial Wind-Up Subclass, the common is-

sues are as follows:

57

58

(a) Isthe Integration Partial Wind-Up Subclass entitled to any portion of the Integra-
tion PWU Surplus?

(b) If so, how much is required to be distributed to the Integration Partial Wind-Up
Subclass?

Under the certification order, for the Indago Subclass, the common issues are as follows:

(a) Isthe Indago Subclass entitled to any portion of any surplus in the Fund allocable
to any partial wind-up of the Plan that may be declared as a result of the events
described in paragraph 2(b) above?

(b) If so, how much is required to be distributed to the Indago Subclass?

Under the certification order, for the Adason Subclass, the common issues are as follows:
(a) Isthe Adason Subclass entitled to any portion of any surplus in the Fund allocable

to any partial wind-up of the Plan that may be declared as a result of the events
described in paragraph 2(c) above?
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(b)  If so, how much is required to be distributed to the Adason Subclass?

59 Under the certification order, for the Pelican Subclass, the common issues are as follows:

(a) Is the Pelican Subclass entitled to any portion of any surplus in the Fund allocable
to any partial wind-up of the Plan that may be declared as a result of the events
described in paragraph 2(d) above?

(b)  If so, how much is required to be distributed to the Pelican Subclass?

60 The parties now jointly move for approval of the settlement of the class proceeding.

61 Assuming court approval, there will be a regulatory approvals sought from the Financial
Services Commission of Ontario to implement the settlement.

5. Retainer Agreements

62 Mr. Marentette retained Harrison Pensa LLP and Koskie Minksy LLPona contingency fee
basis to represent him and other class members. He signed a Retainer Agreement. Messrs. Kidd,
Harvey, Mr. Yeomans and Ms. Henderson, signed identical retainer agreements.

63 The agreements provide that in the event of success, Class Counsel may apply to the court for
approval of a multiplier of 3.0. Commencing one year after the execution of the retainer, an additional
multiplier of 0.01 would be applied for each month until judgment or settlement up to a maximum

multiplier of 3.5 and under no circumstances can legal fees exceed 25% of the total amount recovered.

64 Notwithstanding the Retainer Agreement, Harrison Pensa LLP and Koskie Minksy LLP are
seeking a multiplier of approximately 2.5. This produces a claim of $4,667,845. This amount is less
than 10% of the value of the settlement on a net basis after payment of all expenses. They are also
seeking payment for post-settlement work at an hourly rate without multiplier.

65 The Representative Plaintiffs support Class Counsel's request for approval of the Retainer
Agreements and of the counsel fee.

6. Legal Expenses

66 As of December 2011, Canada Life's actual legal fees and disbursements in defending the
Jitigation and in negotiating and implementing the settlement total $6,256,841. Canada Life has also
incurred other expenses totaling $947,600.21. Canada Life estimates that it will incur further legal
fees and other expenses in order to complete the settlement in the range of $1.1 million to $1.35
million.

67 Koskie MinskyLLP, the lawyers with primary responsibility for the class action have dock-
eted 1,789.9 hours, valued at $892.771.50 and other lawyers, students, and clerks docketed 2,646.7
hours, valued at $430,539.50. For the Indago and Pelican partial wind-up, there are docketed hours of
75.9 hours, valued at $23,128. Disbursements and applicable taxes total $60,601.84.

68 The Representative Plaintiffs of the Adason Sub-Class and their Class Counsel Sack Gold-
blatt Mitchell LLP joined the negotiations with Canada Life in 2007. Garry C. Yip, a Representative
Plaintiff of the Adason Sub-Class, entered inte a written Retainer Agreement with Class Counsel on
behalf of the Adason Group.

69 As of January 27, 2012, Sack Goldblatt Mitchell LLP have fees and disbursements totalling
$119,911.47 and they estimate that fees of approximately $105,000 will be charged for the admin-
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istration of the settlement and for legal services associated with the proceedings for regulatory ap-
provals.

D. THE SURPLUS SETTLEMENT AGREEMENT

1. Terms of the Surplus Settlement Agreement

70 The Surplus Settlement Agreement involves five key elements: (1) the assets of the Pension
Plan will be transferred to a new Pension Plan; (2) administrative expenses will be paid from the
assets of the new Pension Plan; (3) eligible active Plan members will be able to suspend their con-
tributions to the Plan for two years; (4) former Plan members affected by a partial wind-up and other
Plan members not included in a partial wind-up (deferred/vested members and pensioners) will each
receive a share of the surplus assets related to the partial wind-ups of the Plan, estimated to be worth
$49.4 million; and (5) Canada Life will also receive a share of the surplus related to the partial
wind-ups, estimated to be worth $21.5 million.

71 The Plan members who will participate in the Surplus Settlement Agreement, are as follows:
(a) Plan Members included in the Integration Partial Winding-Up (2149); (b) Plan Members included
in the Indago Partial Winding-Up (15); (c) Plan Members included in the Adason Partial Winding-Up
(37); (d) Plan Members included in the Pelican Partial Winding-Up (38); (e) deferred/vested mem-
bers of the Plan as of April 12, 2005 who are not part of the groups described above (452); (f)
Members of the Plan in receipt of a monthly pension from the Plan as of April 12, 2005, or the sur-
viving spouse of a member if the member has died and the spouse is receiving a pension from the Plan
on that date, who are not part of the groups described in (a) to (d) above (826); (g) all active members
of the Plan as at June 30, 2005, plus any new Plan members from that date up to date of certification as
a class proceeding (1682); and (h) Former Plan members employed in who would have been included
in the Integration Partial Winding Up but for their employment in (29).

72 In addition, Canada Life recently determined that 140 former Canada Life employees with
defined contribution account balances under the Plan (but no entitlement to defined benefits) as at
April 12, 2005 were inadvertently overlooked when information packages describing the proposed
settlement were mailed to Class members in March of 2011. In accordance with the Order of this
court dated January 10, 2012, information packages were sent to these members on or about January
16, 2012.

73 The essential terms of the Surplus Settlement Agreement are as follows:

* Canada Life declares partial wind-ups for the termination of former Plan
members from their employment with Indago, Adason, and Pelican.

* Surplus from the partial wind-ups allocable to Plan members as well as Plan
members whose employment with Canada Life affected by the partial
wind-up of the Plan declared as of June 30, 2005, will be shared.

* Members affected by the partial wind ups will receive 57.22% of the surplus
allocable to these partial wind-ups.

* Inactive Plan members will receive 12.44% of the surplus allocable to these
partial wind-ups.

* Members who are entitled to more than $15,000 in surplus may contribute
all or part of their shares to a registered retirement savings plan (RRSP)
without withholdings if, at the time of the surplus distribution, they confirm
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to the Company that they have available RRSP contribution room. Each
PWU member will receive a minimum payment of §1,000.
* Canada Life will receive 30.34% of the surplus allocable to these partial
wind-ups.
Active Plan members who have consented to the settlement will receive a
two- year contribution holiday, funded through the existing surplus in the
Plan.
The benefit accrual formula for consenting active Plan members under the
New Plan will remain unchanged for two years following the settlement
approval.
* Assets equal to the value of the benefits they have earned will be transferred
to the New Plan, along with a proportional amount of surplus in the ongoing
Plan.
If the active member's employment is terminated before the end of the
two-year contribution holiday period, or the member stops earning benefits
under the New Plan for any other reason, a lump sum equal to the value of
any remaining contribution holidays will be paid to the member, the mem-
ber's spouse, or estate, as the case may be. A lump sum will also be paid for
any approved leave of absence or any other period during which a member
is not required to contribute to the Plan.
In the event that a Class Member dies before receiving his or her surplus
share or contribution holiday, payment will be made to his or her spouse,
designated beneficiary or estate, provided that all necessary consents are
obtained.
The Cash-Outs consist of Plan members who reported for work in Québec
and who had their entitlements paid out of the Plan before April 12, 2005.
They will be treated as members of the Integration Partial Wind-Up.
* Canada Life will establish a new pension plan and related new trust fund.
Assets and a proportion of surplus from the Plan will be transferred to the
New Plan on account of certain active, retired and deferred vested Plan
members who have consented to the Surplus Settlement Agreement.
* The settlement does not preclude any future claim by Plan members to
surplus ownership on Plan termination.
Expenses incurred in the negotiation and implementation of the Surplus
Settlement Agreement, and those generally related to the Partial Wind-Ups,
will be deducted from the surpluses attributable to the Partial Wind-Ups.

74 The value of the contribution holiday for active Plan members is $4.6 million. Thus, the total
financial benefit to Class members is estimated at $54 million, plus payment of all of their legal fees
and expenses estimated at $5 million.

75 To achieve certainty under the New Plan, the parties have agreed under the Surplus Settlement
Agreement to seek the following court declarations, for the benefit of Canada Life: (a) Canada Life is
entitled to expand the membership of the Plan or New Plan by way of amendment or merger; (b)
Canada Life is entitled to use assets in the Plan or New Plan (including surplus) to provide benefits
for, and fund contribution holidays with respect to new members, including benefits transferred from
another pension plan; (¢) Canada Life is entitled to merge all or a portion of the Plan and/or the New
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Plan with other pension plans; (d) Canada Life is entitled to use all or part of any surplus to take
contribution holidays in the Plan and/or New Plan with respect to past, current and future benefits; (e)
Canada Life is entitled to fund benefit enhancements with respect to the Plan and/or New Plan from
surplus; and (f) Canada Life is entitled to reimbursement from the Plan and/or New Plan of Plan
Expenses that were incurred and paid prior to the Surplus Settlement Agreement and it can pay for
future expenses from the Plan or New Plan, or be reimbursed from the Plan or New Plan, for such
expenses that it pays directly.

2. Support for the Surplus Settlement Agreement

76 There are 5,228 persons in the classes. As of January 3, 2012, 4,293 Class Members (82%)
voted in favour of settling their claims in accordance with the Surplus Settlement Agreement.

77 The opinion of Class counsel is that the Surplus Settlement Agreement is a fair and reasonable
settlement of the action. They recommended approval to the Class.

78 The Representative Plaintiffs recommend approval of the settlement as being fair, adequate,
reasonable, and in the best interests of the Class.

3. Opposition to the Surplus Settlement Agreement

79 As of January 3, 2012, Class Counsel has received 4 opt-out notices from Class members. One
person subsequently was granted leave to rescind the opt-out.

80 As of January 3, 2012, 57 decision forms indicating opposition to the settlement. Out of the 57
"No" voters, 47 are active Plan members.

81 As of January 16, 2012, the deadline for objections, Class Counsel has not received any
formal Notices of Objection.

4. The Settlement versus the Likelihood of Adjudicative Success

82 Tn determining whether to recommend the settlement, Class Counsel had to compare the set-
tflement with the likelihood of success of the various claims advanced in the class action.

83 The leading case in Canada with respect to surplus ownership is Schmidlt v. Air Products,
[1994] 2 S.C.R. 611. In Schmidt, the Supreme Court of Canada sets out the following analytical
framework to determine who, if anybody, is entitled to payment of surplus assets from a pension fund.
The analytical framework involved five elements: (1) the court must examine the underlying pension
plan text and funding vehicles to determine whether the pension fund is impressed with a trust; (2) if
the pension fund is not subject to a trust, surplus entitlement is determined with reference to principles
of contractual interpretation; (3) if the fund is impressed with a trust, it is governed by equity; (4) the
trust will extend to surplus, but an employer may expressly limit the operation of the trust so that it
does not apply to surplus; and (5) the employer may reserve a power of revocation; however, to be
effective, the power must be clearly reserved at the time of the creation of the trust. A power of
revocation cannot be implied from a general power of amendment.

84 In Schmidt, the Supreme Court also held that, while a pension plan is ongoing, pension plan
members have no immediate claim or right to a distribution of surplus from the pension fund.

85 In Buschau v. Rogers Communication, 2006 SCC 28, discussed further below, the court held
that the beneficiaries of a pension trust cannot invoke the rule in Saunders v. Vautier to compel a
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pension plan administrator to wind up a pension trust and distribute surplus assets to plan members.
See also Lomas v. Rio Algom Ltd., 2010 ONCA 175.

86 In light of this case law, Class Counsel's opinion was that although there was a good argument
to support a claim of surplus ownership for some Class Members, there were legal weaknesses. From
a legal standpoint, the problems were: (1) the absence of language in the 1989 Trust Agreement
stating that the funds are held for the exclusive benefit of Plan members (See Burke v. Hudson's Bay
Company, 2008 ONCA 394.); and (2) although the amendment to the 1964 Trust Agreement states
that funds remaining after the purchase of annuities are to be applied to increase the amount of an-
nuities paid to Plan members and former members, it does not state that those funds shall be distrib-
uted directly to Plan members. '

87 Given the legal weaknesses, Class Counsel's opinion was that a compromise with an imme-
diate distribution of surplus from the Plan to the members of the Integration and Prior Partial
Wind-ups was preferable to a common issues trial.

88 Turning to the Class Members' claim with respect to the payment of administrative expenses
out of the Plan, the law has changed since the commencement of the proposed class action. At the
time of commencement, the Plaintiffs relied on Markle v. Toronto (City of) (2003), 63 O.R. (3d) 321
(C.A.), where the Court of Appeal ruled that an amendment to a pension plan requiring the trustees of
the pension fund to pay plan administrative expenses out of the pension fund constituted a partial
revocation of trust and was of no force or effect.

89 However, in 2007, in Kerry (Canada) Inc. v. DCA Employees Pension Committee (2007), 86
O.R. (3d) 1 (C.A)), affd. 2009 SCC 39, the Court of Appeal ruled that each case would turn on the
language of the pension plan documents and absent express language in a trust or plan document
requiring a pension plan sponsor to pay the administrative expenses of a pension plan or pension fund.
There is no requirement either under the Pension Benefits Act or under equitable principles that
pension plan sponsors be responsible for paying the administrative expenses associated with admin-
istering a pension plan. See also: Burke v. Hudson's Bay Company, [2010] 2 S.C.R. 273, Lieberman v.
Business Development Bank of Canada, 2009 BCSC 1312.

90 Based on Kerry, Burke, and Lieberman, Class Counsel appreciated that there was a strong risk
that the Plaintiffs would not succeed on the plan expenses claim. Class Counsel were also concerned
about the impact of Potter v. Bank of Canada, 2007 ONCA 234, where the Court of Appeal ruled that
"equitable allocation" and "direct distribution" were not proper remedies for an alleged breach of trust
resulting from the payment of pension plan administrative expenses out of a pension plan and the
proper remedy was restitution of pension plan assets to the pension fund.

91 In light of Potter, Class Counsel concluded that members of the Class who are not members of
the Integration or Partial Prior Wind-up sub-classes would have no right to any recovery from the
Fund or Canada Life, even in the event that the Plaintiffs were successful in the Plan Expenses Claim
through a common issues trial. The only remedy available would be restitution of assets to the pen-
sion trust fund.

92 Class Counsel identified the following risks in the event of an adverse determination in the
context of a common issues trial: (a) members of the Integration Partial Wind-up may receive no
surplus if they do not establish surplus ownership, and be subject to an adverse costs award; (b)
members of the Prior Partial Wind-ups may not be entitled to a declaration of a partial wind-up;
however, even if such partial wind-ups were declared, they may not receive any surplus is they cannot
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establish surplus ownership; and (¢) members of the Non Partial Wind-Up Group would not receive a
contribution holiday or surplus distribution, and no guarantee with respect to future service accrual
rates under the Plan, and loss on the expenses claim could result in an adverse costs award.

93 Members of the Non Partial Wind-up group face further risks, even in the event that the Class
is successful in a common issues trial, as they have no entitlement to a distribution of surplus from the
Plan, nor any right, based upon Potter, to a distribution of Plan expenses wrongfully paid from the
Fund. In short, in the absence of the implementation of the Surplus Settlement Agreement, there is no
prospect for any direct financial benefit to members of the Non Partial Wind-Up Group. Given the
changes in the law, it was the opinion of Class Counsel that the results achieved on behalf of Class
members with only a Plan Expenses claim was a fair and reasonable result.

E. VARIATION OF TRUST

94 It is a condition of the Surplus Settlement Agreement that Canada Life have a right to use
surplus in the New Plan for certain plan purposes. This condition, in turn, requires court approval of a
variation of trust to be made before trust assets are transferred to a New Pension Plan.

95 To segregate the Trust assets that are to be the subject of the variation of trust, Canada Life
established a second trust under the Plan (the "Sub-Trust"), and effective January 25, 2012, Canada
Life will transfer from the Trust to the Sub-Trust all of the Non-Partial Wind-Up Group members who
have consented to the proposed variation of trust (the "Consenting Beneficiaries") and who are still in
the Plan, along with those Trust beneficiaries whose rights in the Trust are based on their relationship
to a Consenting Beneficiary, such as certain spouses (collectively with the Consenting Beneficiaries,
the "Sub-Trust Beneficiaries").

96 In accordance with this transfer, an amount of the Plan's assets equal to (a) the value of the
Sub-Trust Beneficiaries' pension entitlements, and (b) a pro rata share of the surplus in the ongoing
portion of the Plan will be transferred from the Trust to the Sub-Trust.

97 The Sub-Trust mechanism is being used for the variation of trust because the transfer of the
assets from the Plan to the New Plan will require regulatory approval, which will be sought after the
parties obtain court approval of the settlement proposal (including the variation of trust order).

98 A trust may be modified if all of the possible beneficiaries are in existence and sui juris. This
principle is an extension of the rule in Saunders v. Vautier (1841), Cr. & Ph. 240, 41 E.R. 482. In
Water's Law of Trusts in Canada (3rd edition, 2005) at p.1176, Professor Waters describes the rule in
Saunders v. Vautier as follows:

The broader statement of the rule is this: if there is only one beneficiary, or if there
are several (whether entitled concurrently or successively), and they are all of one
mind, and he or they are not under disability, the specific performance of the trust
may be arrested, and the trust modified or extinguished by him or them without
reference to the wishes of the settlor or the trustees.

99 The Variation of Trusts Act works in conjunction with the rule in Saunders v. Vautier and
permits the court to provide consents on behalf of potential future or unascertained trust beneficiaries.
As noted by Justice Cullity in Sutherland v. Hudson's Bay Company (2005), 74 O.R. (3d) 608 (S.C.J.)
at para. 21:
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[The court's] role is limited to approving an arrangement placed before it and it is
empowered to give approval on behalf only of beneficiaries within one or more of
the four classes described in paragraph 1(1) of the statute. The jurisdiction is
premised on an assumption that, by virtue of the rule in Saunders v. Vautie t
(1835-42), All E.R. Rep. 58 (M.R.), the beneficiaries of a trust will be able to ef-
fect a variation of its terms if they consent to it. The statute gives the court power
to consent on behalf of specified categories of beneficiaries by approving a pro-
posed variation. The variation, if approved, is effected by such consent and the
consents of the other beneficiaries that do not fall within the specified categories.

100 The Variation of Trusts Act, R.S.0. 1990, c. V.1 provides:

1. (1) Where any property is held in trusts arising under any will, settlement or other
disposition, the Superior Court of Justice may, if it thinks fit, by order approve on
behalf of,

(a) any person having, directly or indirectly, an interest, whether vested or
contingent, under the trusts who by reason of infancy or other incapacity is
incapable of assenting;

(b) any person, whether ascertained or not, who may become entitled, directly
or indirectly, to an interest under the trusts as being at a future date or on the
happening of a future event a person of any specified description or a
member of any specified class of persons;

(¢) any person unborn; or

(d) any person in respect of any interest of the person that may arise by reason
of any discretionary power given to anyone on the failure or determination
of any existing interest that has not failed or determined, any arrangement,
by whomsoever proposed and whether or not there is any other person
beneficially interested who is capable of assenting thereto, varying or re-
voking all or any of the trusts or enlarging the powers of the trustees of
managing or administering any of the property subject to the trusts.

(2)  The court shall not approve an arrangement on behalf of any person coming within
clause (1) (a), (b) or (c) unless the carrying out thereof appears to be for the benefit
of that person.

101 All of the beneficiaries of the Sub-Trust who are active Plan members, pensioners, surviving

spouses of deceased Plan members who are in receipt of a survivor pension, spouses of pensioners
with potential rights to a survivor pension, or deferred vested Plan members (together with any adult
designated beneficiaries of the foregoing) have consented to the proposed modification of the trust, as
have former spouses of such persons who have pension rights under a court order or domestic con-

tract.

102 Canada Life, as the employer sponsoring the Plan, has consented. This is not a case where
the pension plan beneficiaries are attempting to modify or terminate a pension trust over the objection
of the plan sponsor. See Buschau v. Rogers Communications Inc., [2006] 1 S.C.R. 973.
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103 The only other persons with a potential interest in the Sub-Trust are spouses or potential
future spouses of consenting active and deferred vested members, potential future designated bene-
ficiaries of consenting Plan members, designated beneficiaries of consenting Plan members who are
not sui juris, persons who may receive a benefit from the Plan through the estate of a consenting Plan
member, and future Plan members (and persons who may acquire interests through such future Plan
members). This court has the jurisdiction under the Variation of Trusts Act to provide consent on their
behalf: Kidd v. Canada Life Assurance Co., 2010 ONSC 1097.

104 Tn Buschau v. Rogers Communications Inc., supra, the Supreme Court held that plan
members cannot move to terminate a pension plan trust by invoking the rule in Saunders v. Vautier. 1
agree, however, with Canada Life's argument that this holding does not prevent parties from seeking
to vary the terms of a pension trust in the circumstances of the case at bar where both the plan -
members and the employer wish the pension plan to be amended.

105 In Buschau at paras. 27-31, Justice Deschamps concluded that the rule in Saunders v. Vautier
was not applicable in the circumstances of a pension plan trust for four reasons:

* (1) The rule in Saunders v. Vautier was displaced by pension legislation
regulating the termination of a registered pension plan and the distribution
of the trust assets in a pension fund.

* (2) A pension trust fund cannot be collapsed without regard to the pension
plan for which it was created and from which it is "indissociable".

* (3) The rule in Saunders v. Vautier does not take account of the legitimate
interest of the employer in the continuation of a pension plan established by
the employer in the context of providing occupational pensions as part of its
workforce compensation package.

* (4) The capital of a pension trust fund cannot be distributed without de-
feating the social purpose of preserving the financial security of employees
in their retirement by allowing them to receive periodic payments until they
die.

106 In the case at bar, the four reasons identified by Justice Deschamps are not present; visualize:

(1) The Sub-Trust is subject to provincial pension legislation.

(2) Although the Sub-Trust and the Plan are indissociable, it does not follow
that a variation of the Sub-Trust under the rule in Saunders v. Vautier would
disrupt the relationship between the Sub-Trust and the Plan. In contrast to
the situation in Buschau, where the pension plan would have ceased to exist
had the variation proceeded, the application of the common law rule in the
context of the Plan would have no such adverse effect on the pension plan at
issue.

* (3) In the present circumstances, the employer and sponsor under the Plan in
question, Canada Life, supports (and in fact is initiating) the proposed var-
iation to the Sub-Trust to facilitate the implementation of the settlement.

* (4) The variation at issue in this case does not defeat the social purpose of
the Plan/New Plan as a registered pension plan or the Sub-Trust as a pension
trust fund established in connection therewith. In the wake of the variation,
Canada Life's employees who are Sub-Trust Beneficiaries will continue to
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be entitled to their accrued and accruing pension benefits in accordance with
the provisions of the Plan/New Plan.

167 In Aegon Canada Inc. v. Abdool (Toronto 07-CV-342288 PD1), in an unreported decision
dated January 8, 2008, Justice Low granted an application (a) declaring that a pension trust fund had
been varied in accordance with the rule in Saunders v. Vautier and (b) approving the variation on
behalf of certain categories of beneficiaries under the Variation of Trusts Act.

108 As I will conclude below, the Surplus Settlement Agreement is in the best interests of class
members including the current Canada Life employees. Granting consent will permit the settlement to
proceed.

109 In my opinion, it is appropriate for the Court to consent to the proposed variation of the trust
on behalf of the classes of persons identified in subsection 1(1) of the Variation of Trusts Act and to
declare that the Sub-Trust has been effectively amended in accordance with the written consents
signed by all sui juris persons with an actual or contingent interest in the Sub-Trust assets.

F. SETTLEMENT APPROVAL

110 Under s. 29(2) of the Class Proceedings Act, 1992, a settlement of a class proceeding must
be approved by the court to be binding on the parties.

111 To approve a settlement of a class proceeding, the court must find that in all the circum-
stances the settlement is fair, reasonable, and in the best interests of those affected by it: Dabbs v. Sun
Life Assurance, [1998] O.J. No. 1598 (Gen. Div.) at para. 9; Parsons v. Canadian Red Cross Society,
[1999] O.J. No. 3572 (S.C.J.) at paras. 68-73.

112 In determining whether to approve a settlement, the court, without making findings of facts
on the merits of the litigation, examines the fairness and reasonableness of the proposed settlement
and whether it is in the best interests of the class as a whole having regard to the claims and defences
in the litigation and any objections raised to the settlement: Baxter v. Canada (Attorney General)
(2006), 83 O.R. (3d) 481 (S.C.].) at para. 10.

113 When considering the approval of negotiated settlements, the court may consider, among
other things: (a) likelihood of recovery or likelihood of success; (b) amount and nature of discovery,
evidence or investigation; (c) settlement terms and conditions; (d) recommendation and experience of
counsel; (¢) future expenses and likely duration of litigation and risk; (f) recommendation of neutral
parties, (g) if any; number of objectors and nature of objections; (h) the presence of good faith, arms
Jength bargaining and the absence of collusion; (i) the degree and nature of communications by
counsel and the representative parties with class members during the litigation; and (j) information
conveying to the court the dynamics of and the positions taken by the parties during the negotiation:
Dabbs v. Sun Life Assurance Company of Canada (1998), 40 O.R. (3d) 429 (Gen. Div.) at pp. 440-44,
aff'd (1998), 41 O.R. (3d) 97 (C.A.), leave to appeal to S.C.C., [1998] S.C.C.A. No. 372; Parsons v.
The Canadian Red Cross Society, [1999] O.J. No. 3572 (S.C.J.) at paras. 71-72; Frohlinger v. Nortel
Networks Corp., [2007] O.J. No. 148 (S.C.J.) at para. 8; Kelman v. Goodyear Tire and Rubber Co.,
[2005] 0.J. No. 175 (S.C.J.) at paras. 12-13; Vitapharm Canada Ltd. v. F. Hoffinann-La Roche Ltd.
(2005), 74 O.R. (3d) 758 (S.C.J.) at para. 117; Sutherland v. Boots Pharmaceutical plc, [2002] O.J.
No. 1361 (S.C.J.) at para. 10.

114 A reasonable and fair settlement is inherently a compromise and a reasonable and fair set-
tlement will not be and need not be perfect from the perspective of the aspirations of the parties. That
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some class members are disappointed or unsatisfied will not disqualify a settlement because the
measure of a reasonable and fair settlement is not unanimity or perfection. See: Baxter v. Canada
(Attorney General), [2006] O.J. No. 4968 (S.C.J.) at para. 21; Dabbs v. Sun Life Assurance Company
of Canada (1998), 40 O.R. (3d) 429 (Gen. Div.) at p. 440, aff'd (1998), 41 O.R. (3d) 97 (C.A.), leave
to appeal to S.C.C., {1998] S.C.C.A. No. 372.

115 The parties engaged in extensive bargaining over several years to negotiate the financial
benefits provided by the Surplus Settlement Agreement. Their agreement is supported by a large
majority of Class Members and by Class Counsel. When the facts set out above are matched with the
criterion that the court uses to assess the reasonableness of a settlement, the Surplus Settlement
Agreement presents itself as a very good result for all the class members and it is also fair to Canada
Life.

116 In my opinion, the Surplus Settlement Agreement is in the best interests of the Class, and I
approve it in accordance with s. 29 of the Class Proceedings Act, 1992.

G. FEE APPROVAL

117 The fairness and reasonableness of the fee awarded in respect of class proceedings is to be
determined in light of the risk undertaken by the lawyer in conducting the litigation and the degree of
success or results achieved: Maxwell v. MLG Ventures Ltd. (1996), 30 O.R. (3d) 304 (Gen. Div.);
Windisman v. Toronto College Park Ltd., [1996] 0.J. No. 2897 (Gen. Div.); Serwaczek v. Medical
Engineering Corp., [1996] O.J. No. 3038 (Gen. Div.); Parsons v. Canadian Red Cross Society
(2000), 49 O.R. (3d) 281 (S.C.J.).

118 Where the fee arrangements are a part of the settlement, the court must decide whether the
fee arrangements are fair and reasonable, and this means that counsel are entitled to a fair fee, which
may include a premium for the risk undertaken and the result achieved, but the fees must not bring
about a settlement that is in the interests of the lawyers, but not in the best interests of the Class
Members as a whole: Sparvier v. Canada (Attorney General), [2006] S.J. No. 752 (Q.B.) at para. 43,
aff'd [2007] S.J. No. 145 (C.A)).

119 Fair and reasonable compensation must be sufficient to provide a real economic incentive to
Jawyers to take on a class proceeding and to do it well: Gagne v. Silcorp Ltd. (1998),41 O.R. (3d) 417
(C.A.); Parsons v. Canadian Red Cross Society (2000), 49 O.R. (3d) 281 (5.C.J.); Vitapharm Canada
Ltd. v. F. Hoffinann-La Roche Lid., [2005] O.J. No. 1117 (S.C.J.) at paras. 59-61.

120 Factors relevant in assessing the reasonableness of the fees of Class Counsel include: (a) the
factual and legal complexities of the matters dealt with; (b) the risk undertaken, including the risk that
the matter might not be certified; (c) the degree of responsibility assumed by Class Counsel; (d) the
monetary value of the matters in issue; () the importance of the matter to the class; (f) the degree of
skill and competence demonstrated by Class Counsel; (g) the results achieved; (h) the ability of the
class to pay; (i) the expectations of the class as to the amount of the fees; (j) the opportunity cost to
Class Counsel in the expenditure of time in pursuit of the litigation and settlement: Vitapharm
Canada Ltd. v. F. Hoffmann-La Roche Ltd., [2005] O.J. No. 1117 (S.C.].) at para. 67; Endean v.
Canadian Red Cross Society, [2000] B.C.J. No. 1254 (S.C.); Wamboldt v. Northstar Aerospace
(Canada) [2009] O.J. No. 2583 (S.C.J.) at para. 33.

121 In my opinion, considering the facts described above and the factors relevant to assessing the
reasonableness of Class Counsel's fee request, there is no doubt that the retainer entered into by the
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representative plaintiffs should be approved and that Class Counsel's fee request should be approved
and I do so in accordance with the Class Proceedings Act, 1992. The results achieved for the class
members were good and were a product of diligent and productive legal work. Class counsel earned
their fees and the fee request should be approved.

H. CONCLUSION
122 Orders accordingly.
P.M. PERELL J.

cp/le/qlaft/qlvxw/qlhes/qlgpr/qlcas
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DAVID KIDD, ALEXANDER HARVEY,
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Procesding una‘ez; the Class Proceedings Act, 1992

AFFIDAVIT OF JONATHAN FOREMAN

1, JONATHAN FOREMAN, of the Giy of London, in the Province of Ontario, make cath and
say:

1. I am a partner at Harrison Pensa LLP, one of the law firms appointed as Class Counsel,
and as such 1 have knowledge of the matters to which | hereinafter depose, except whers the
facts stated are based on information and belief, in which case | have state,d the source of the
information and | believe such facts to be true.

2. | repeat and rely in full on the contents of an earlier affidavit sworn by me on January 5,
2012 in support of the Surplus Sharing Agreement ("SSA”), Altached ta this affidavit at Exhibit
“A” is a true copy of my affidavit sworn January 5, 2012, excluding the exhibits thereto.

3. i also rely on the afﬁdavit material filed by the plaintiffs in support of a mofion scheduled
for September 27, 2012 sesking certain declaratery relief and an order requiring the parties to

attend at mediation, a true copy of which is attached fo this affidavit at Exhibit “B.”
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Brief History

4, Wy affidavit of January 5, 2012 contains a thorough description of the history of this
litigation and the dreumstances surrounding the conclusion of the S8A, which was approved by
this Honourable Court on January 27, 2012 .
5. At the time the 8SA was agreed upon, the estimated surplus available for distribution as

of June 30, 2011 was $64.3 million, broken down as foliows:

Integration PWU $54 million
Pelican PWU $2.9 million
Indago PWU $1.3 million
Adason PWU 4 %6.1 million
Total $64.3 million

Material Develépmehts Following Settlement Approval

8. On or about February 23, 2012, less than one month after the Court granted judgment in
accordance with the SSA, legal counsel to Canada Life provided to Class Counsel a
memorandum reflecting updated information on the estimated actuarial surplus available for
distribution under the seiflement.

7. The memarandum contained unwelcome news. Class Counsel, fhe Representative
Plaintiffs and the Executive Committee of Canada Life Pension Rights Group ("CLPENS") were
sxceadingly disappointed o leam that the estimated !_PWU Surplus had  deteriorated
substantially over the second half of 2011. The Information provided by Canada Life indicated
that the estimated IPWU Surplus value of $54 million as at June 30, 2011 (net of projected
expensas), which was reported to the Court in the settlement approval hearing, had dropped fo

below $10 million as at December 31, 2011 (net of projected expenses). The IPWU Surplus
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coniinued fo decline through 2012, end as of August 31, 2012 was estimated o be $2.8
sillion. The principle factors leading ta the decline in surplus at that time were descrfbed as
follows:
z. There was a decline in inferest rates over the relevant petiod which substantially
increased the estimated cost of purchasing annuities for members of the IPWU
Group; and
b. There was a higher than assumed take-up rate among members of the IPWU
Group who elected to recelvs their pension benefit by way of an annuity.
The effect of these two faciors was to substantially increase the cost of providing benefits under
the pension plan to IPWU Class Members, resulting in a reduction of the IPWU Surplus.
8. Class Counsel was advised by Canada Life that there was no reduction in the vajue of
the IPWU assets during the relevant time. Canada Life advised Class Counsel that the relevant
assets of the pensipn fund actually increased in value during the impugned period. However,
ihe Increase in asset value is Tar less than the increase in Plan ligbilities, creaﬁng a net loss

over the sams period.

teps Taken In Response to the Updated IPWU Surplus Estimate

8. Following the disc[ésure of the decrease in the estimated IPWU Surplus, Class Counsal,
the Pleintiffs and the CLPENS Executive Committes held a number of meetings and
discussions regarding this change in drcumstance, how it might affect the settlement, and which
could be done about it.

10, The first steps taken involved an analysis of the information providéd in order to test it for
reasonableness and accuracy. it should be noted that there was a healthy level of skepticism on
the part of the Plaintifis on the receipt of this information.

11. Members of the CLPENS Executive Commitiee have substantial actuarial experience

and a thorough knowledge of the operation of the Plan.
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12.  Further, the Plaintiifs and the CLPENS Executive Commiitse sought the assistance of
thelr expert actuarial advisor Marcus Robertson, who had assisted them throughout the conduct
of this litigation.
13.  Information was requesied from Canada Life and Inhvestigations and research were
undertaken in order fo analyze information provided by Canada Life, as well as to assess the
prevalling market circumstances which lead to the decling in the IPWU surplus.
14.  The Plaintiffs and CLPENS Executive Commitiee reached the reluctant conclusion that
the drop in surplus, as presented by Canada Life and its external advisors, was substantially
accurate. The expert advice received éupported the unfortunate reduction in the estimated
IPWU SBurplus, and verified that the appropriate actuarial standards and guidance had been
spplied.
15,  As a result of the diminution in the estimated IPWU Surplus, not only were the surplus
share estimaies communicated to Class Members in 2011 materially reduced, it was
guestionable whether there would he enough surplus {o make the $1000 minimum surplus
share payments to members of the IPWU Group and the Pensioners and Deferred/Vested
members {the “Inactive Eligible Class Members”), and Quebec Cash Out Members provided for
under the 88A. In short, a fundamental premise underlying the SSA — sharing of a substantial
surplus between Canada Life and Plan members — no longer existed.
16.  The Plaintiffs and the CLPENS Executive Commitfee, with the assislance and guidance
of Class Counssl and thelr actuarial advisor, explored ways to work around this change in
circumstance. Two possible solutions were initially identified:

a. To delay the implementation of the SSA in order {o allow a recovery in the

inferest rate environment with the hope that the IPWU Surplus would recover;

. and
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h. To provide annuilies to members of the IPWU Group, with indexation provided
through an inflation hedging product created and insured by a third party, with a
view 1o reducing the Plan liahilities related fo the [PWU Group,

17.  Class Counsel approached counse! fo Canada Lifs to initiate negotiations aimed at
creaiing an acceplable amendment to the SSA which could salvage the position of IPWU Class
Msmberé and Inaclive Eligible Class Members under the 88A. . _
18.  The partigs attended case management conferences before Justice Perell on April 20
and May 7, 2012 to report on the change in circumstances and to obtain approval of a notice
update to Class members. Notices were approved and sent to Class Members by direct mail on
or before May 15, 2012, and also posted {o Glass Counsel’s website.
19. By letter dated July 11, 2012, Class Counsel was advised that Canada Life had
approached seven Canadian insurance providers to solicit interested bids for the provision of
immediate and deferrad indexed annuities o members of the IPWU Group, as reguired under
the SSA. This letter further advised that all seven annuity providers had declined to bid on the
sale of these annuities.
20,  Negotiations between the parlies to address implementation of the SSA In light of the
drop in IPWU Surplus, which had commenced in or about March or 2012, continued without
success. Noiwithstanding this impasse, and in light of the inability of Canada Life to purchase
annuities on behalf of the IPWU group, in August 2012 Canada Life proposed to unilaterally
transfer the assels and liabilifies of the IPWU Class Mambers to the ongoing portion of the Plan,
and proceed with the implementation of the SSA.
21. 'Ciass Counsel opposed this unilateral action on the part of Canada Life, an the grounds
that sucﬁ a course of aclion would violate the terms of the SSA which required the seftlement of
basic pension bensfits of the IPWU Class Members through the purchase of indexed annuities.

Class Counsel also tock the position that the 8SA could not be implemented under the changed
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circumstances because there were insufficient assets to provide eligible Class Members with
the minimurm guaranteed $1,000 payment,

22, Accordingly, the Plaintiffs brought a motion returnable on September 27, 2012 seeking a
declaration of the Court that the unilateral actions proposed by Ganada Life would violate the
terms of the SSA, as well as an order directing the parties to attend a mediation {0 resolve the
dispute. Evidence for the motion was filed with the Court by hoth the Plainiiffs and Canada Life
which provided detail on the circumstances giving rise to the reduction in the estimated |PWU
Surplus.

23. The September 27, 2012 motion seitled, and Justice Strathy was later appointed to
mediate the dispuie concerning implementation of the SSA between the parties. Attached to
this affidavit at Exhibit “C” is a true copy of the endorsement of Justice Perell dated September
27,2012

24. On December 4, 2012, the parties convened for a raediation facilitaied by the
Honourable' Justice George Sirathy. Afthough substantial progress was made with the
assistance of Justice Strathy, no agreement was reached af the mediafion.

25.  With further facilitation by Justice Strathy in' the weeks that followed, the parties
continued their diatogus, which u!timate}-y resulied in an agresment to amend the 88A ({the
“ASSA”"). Attached and marked as Exhibit “D" fo this my affidavit is a true copy of the executed

ASSA.

Terms of the Amended Surplus Sharing Agreement (“ASSA”)

26.  As a praclical matter, the reduction in the IPWU Surplus does not impact the amount of
benefiis to be paid under the SSA to a number of sub-groups within the Class. Members
included in the Adason, Indago and Pelican Prior Partial Wind-Up Sub Classes are not affected
to the same extent by _the factors that led to the decline in the estimated IPWU Surplus. In

contrast to the members of the IPWU group, many of the members of the Prior Partial Wind Ups
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elecied fo transfer thelr pension benefits out of the Plan, better insulating the Prior Partial

Windup Surpluses from the changes in market conditions which increased pension fiabilities for

the 1PWU group. The benefits under the SSA for active Clags Members are unaffected by the

change in the estimaied IPWU Surplus as those benefits are not payable out of the IPWU

Burplus.

27. Those sub-groups which are most affected are the members of the IPWU group and the

Inactive Eligible Class Members.

23. The main terms of the ASSA are as follows:

223547442
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Canada Life will augment the amount of IPWU surplus by.

i, walving its right to any interest on the amount of its expense
reimbursement under the SSA that would héve accrued during the peried
from August 31, 2012 to December 31, 2013 (estimated at $800,000);
and

. walving its right to reimbursement of $500,000 of its professional fees.;

The Plaintiffs and CLPENS Fxecutive Committee will augment the amount of
IPWU Surplus available for distribution by waiving their entitlement to
reimbursement of future.leéal fees (but not disbursements) previously approved
by the Court (estimated at $200,000), Which will be directed to the benefit of the
IPWU Sub-Class and Inactive Eligible Class Members;

For any member of the IPWU Sub-Class who elected to receive a deferred or
immediate pension, their portabi!fty rights were satisfied by Canada Life

transferring their asseis to the ongoing portion of the Plan effective August 31,

A 2012;

The assats and labilities related to members of the IPWU Sub-Class who elect a

deferred or- immediate pension will be notionally segregated (the "Segregated
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Poriion”) until the cornpletion of the second surplus disiribution (discussed

below), if any;

. Canada Life will fund top-up payments (at an estimated cost of $1.2 million) in

order to ensure that members of the IPWU Sub-Class will recelve the minimum

surplus shares of $1,000 contemplated under the SSA;

. There is the potential for a second surplus distribution to members of the IPWU

Sub-Class and Inaclive Eligible Class Members, if a surplus exists in the

Segregated Portion as at Decémber 31, 2014, subject to the following conditions:

B

10% of such surplus shall be deducted off the fop and remain in the Plan

as a cushion;

The surplus will be reduced to take into account any contributions and
other payments (together with interest at the Plan rate of return) made by
Canada Life into the Plan affer August 31, 2012 and that are notionally
allocated o the Segregated Portion; ‘

59.66% of the net surplus, up to a maximum of $15 million, will be pald to
ihe IPWU Sub-Class and to Inactive Eligible Class Members, in

accordance with the percentages set out in the S8A;

The amounts distributed to members of the IPWU Sub-Class and to
Inactive Eligible Class Members will be calculated in accordance with a

‘formula which fakes into consideration amounts paid under the initial

surplus distribution;

In order to avoid distributing numerous small amounts, the threshold for
surplus payments under the possible second distribution is $100: if,
based on the formula under the ASSA, any individual would be receiving
$100 or less, no payment wil be made to that individual and the
individual's surplus share will instead be shared with the remaining
members {if any) who are receiving $100 or more.
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29. Based on the most recent estimates available (as of August 31, 2012), the ASSA would

result in estimated payments to the Class as a whole as follows:

Integration PWU Surplus $2,600,000
+CL Interesi walved:

$800,000
+CL Legal fess wailved:
$500,000

Total iPWU Surplus: $3,200,000

Member share:  $2,716,740
+EstimatedCL Top Up:

$1,200,000

+KM/HP Legal Fees: $200,000

TOTAL: $4,116,740

Indage PWU Surplus_ | 7,100,000
. . . _ Member Share: $768,260

Adason PWU Surplus $6,200,000
Member Share: $4,318,920

Pelican PWU Surplus $2,800,000
Member Share: $2,020,140

Total Member Share of $11,222,060

EstimatedSurplus

'

in addition, active Plan members wha participate will receive a contribution holiday valued at
$4.8 million, bringing the fotal estimated benefits to the Class under the ASSA to in excess of_
$45 million.

30. The ASSA terms are the best terms that could bé resched under the current
circumstances. It s clearly recognized by the Plaintiffs, by the CLPENS Execulive Committee,
by Class Counsel and Marcus Roberison that these terms present a reduction in the estimated

valye of the bensfits pavable to the IPWU Class Members and Inactive Eligible Class Members

under the original S8A. However, it is also acknowledged that the final amount of distributable
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IPWU Surplus was never a guaranteed or fixed amount. Further, if the surplus no longer exists
at the same level, there is likely fo be litle purpose to recommencing litigation over such a
diminished armount. |

a1,  The ASSA givas effect to the terms negotiated under the original SSA, but also gives the
Class Wembers affected by the drop in IPWU Surplus a hope of fufure recovery. If the parties
went ahead with implementing the SSA without amendment, Class Members would receive less
benefiis, and no prospect of a fuiure surplus distribution. Simply put, the Class is better off
under the ASSA than the SSA, because of the fact that the IPWU Surplus simply isn't what i

was anticipaied fo be.

32. In the view of Class Counsel, the Plaintiffs and the CLPENS Executive Commitiee the

ASSA tsrms are fair and reasonable and ought to be approved.

GCriteria for Approving the ASSA

Arm’s Lengih Bargaining

33.  The negotiations surrounding the ASSA ferms were at all imes conducted on an arm's
length and adversarial basis.

34, The negotialions consumed approximately 9 months. Each of the parﬁes' were
independently represented and advised by sophisticated legal and actuarial professionals.

35. Asindicated, the ASSA terms were reached following the assistance of the Honourahle

Justice George Strathy in his capacity as a neutral mediator.

The Amount and Nature of investigation and Discovery
38, The Plaintiffs requested and Canada Life provided data and information for the purposes
of assessing the material change in circumstances.
37.  Further, as indicaied, the Plaintiffs, CLPENS Executive Committee and Class Counsel

engaged and relied upon the assistance of experienced actuarial support.

223547442
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38. As aresull, the Plaintiffs, CLPENS Executive Committee and Class Counsel considered

themselves sufficlently well informed to enter into the amended 53A terms.

The Degree and Nature of Communications by Counsel and the Representative Plaintiffs
with Class Members during the Litigation
39.  As is noted abave, in May 2012 Class Counsel mailed notices to all Class Members,
advising of the substantial drop in the IPWU Surplus and the reasons for the decline.
4D, Subsequently, and following the conclusion of négoﬁaﬁons in respect of the ASSA, the
parties appeared before this Honourable Court on February 12, 2012 and ob‘tained approval to
distribute notices o the Glass advising them that amended settlement terms had been reached.
The nolices were disseminated on or before February 15, 2012 in English and in French.
ttached and marked as Exhibit “E” to this affidavit are frue copies of the netices that were sent
1o Class Members.
41.. Since the mailing of notices in February 2013, Class Counsel have fielded over 80
inquiries by Class Members. It is anticipated that inquiries will continue 1o be received until the
hearing for settlement approval.
42, 'Class Counsel gan report that for the most part, the communications from Class
Members reflect disappointment about the change in circumstances, and a level of
misunderstanding of the underlying causes of the drop In IPWU Suplus. To assist in
responding to the questions and concerms, Cla;ss Counsel also posted the September 27, 2012
motion material on its website, which gives details about the drop in the 1PWU Surplus from
both of the parties.
43.  As of the swearing of this affidavit, Class Counsel has received notice from four Class
Wlembers indicating objection to the ASSA. Attached to this affidavit at Exhibit °F” are trus

copies of the correspondence with the four objecting individuals.

223547442
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44.  The substance of the objections express disappointment and surprise on the part of
those Class Members regarding the turn of events, and & demand for accountability from
Canada Life and its advisors,

45.  Inthe face of the information received by Class Counsel, we are respectful of the views
expressed by Class Members, and it is fair fo say that the response was not unexpecied.

46,  Further and perhaps most importantly, Class Cc'»unsel remain of the view that the ABSA
contains the best set of terms that could be negotiated under these difficult circumstances and

that those terms are falr and reasonable and ought to be approved.

fecommendations and Experience of Counsel

47.  All the members of the Class Counsel.team in this case are experienced In class action
matters. In addition, members of the counse! team ars among the most expetiencsd pension
lawyers in the province, They have been assisted in a highly experienced actﬁarial advisor in
Mr. Roberison. Under the circumstances, as indicated, counsel fully recommends the approval
of the sefflament ferms. A

48.  Imake this affidavit in support of the motion to vary the Judgment in accordance with the

ASSA and for no other or improper purpose.

SWORN BEFORE ME at the
Cily of London, inths

County of Middlesex

this ..&4.. day of March, 2013. -

Bo——

Commissioner for Taking Affidavits >~/ {onathan J. Foreman

R N . T ]

Bradiey Jamas Adamns, a Cammissionst,
sto., Pravinos of Ontario,
whils a Student-at-Law.
Explres August 27, 2016,
22354744.2
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Dasi Skokleva

From: GALWAY, JEFF <JEFF.GALWAY@blakes.com>

Sent: : February-23-12 2:21 PM

To: - Mark Zigler

Ce: Clio M. Godkewitsch; Anthony Guindon; dwilliams@harrisonpensa.com;
jforeman@harrisonpensa.com; McSweeney, lan; Rienzo, Douglas

Subject: Kidd Harvey

Attachments: Memo re Surplus Changes.pdf; clsurplustracking (5).xls

Dear Mark:

Canada Life has recently received from Mercer an update as at December 31, 2011 of the estimated actuarial surplus
available for distribution under the settlement. As you will see from the attached memorandum prepared by Canada Life,
twao factors-the estimated cost of buying the annuities (due primarily to declining interest rates) and the annuity purchase
take up rate vs. commuted value transfer elections-have significantly impacted the most recent estimate of the Integration
PWU surplus (net of expenses). The actual cost of buying the annuities will not be known until Canada Life has received
annuity purchase quotes. After you have had an opportunity to review the attached memorandum, please call us to

discuss.
Jeff

Blake, Cassels & Graydon LLP | Toronto
Tel: 416-863-2400 Fax: 416-863-2653
blakes.com | Twiiter

Bilake, Cassels & Graydon LLP | Barristers & Solicltors | Patent & Trade-mark Agents ’
This email communication is CONFIDENTIAL AND LEGALLY PRIVILEGED. If you are not the intended recipient, please notify me at the telephone number

shown above or by returm email and delete this communication and any copy immediately. Thank you.

Linformation paraissant dans ce message électronique est CONFIDENTIELLE, Si ce message vous est parvenu par erreur, veuiflez immédiatement m'en aviser
par téléphone ou par courriet et en détrulre toute cople. Mercl.



Canada Life Canadian Employees Pension Plan
Partial Wind-Up Surplus Update

The following table shows the estimated surplus of the Integration PWU and the 3 Prior PWUs as of june 30, 2010,
December 31, 2010, June 30, 2011 and December 31, 2011 as calculated by Mercer, The total estimated surplus
for all 4 partial wind-ups has decreased from $71.0 million as of June 30, 2018 to $34.0 million as of December 31,
201.1. However, as can be seen from the table below, it is only the estimate of the Integration PWU surplus that
has decreased {from $62.2 millian as of June 30, 2010 to $23.7 million as of December 31, 2011).

SURPLUS {$ millicns}
June 30, December 31, 2010 June 3, December 31, 2011
2010 2011
Integration PWU 562.2 $63.8 $54.0 $23.7
Pelican PWU $2.5 §2.9 $2.9 $2.9
Indago PWU $1.2 51.3 $1.3 $1.2
Adason PWU $5.1 $6.4 $6.1 $6.2
Total $71.0 ) $74.5 $64.3 $34.0

As of June 30, 2011, Integration partial wind-up members had not yet chosen their payment option with respect to
their basic benefits, that is, they had not elected the transfer option or the guaranteed pension option. Therefore
for each estimate of Integration PWU surplus up until that date, assumptions were made by Mercer relating not
only to applicable interest and inflation rates, but also as to which election members would choose for the ’
payment of their benefit entitlement {transfer value or a guaranteed pension). With respect to the guaranteed
pension option, the estimated costs of purchasing annuities were hased on the preliminary guidance from the
Canadian institute of Actuaries” Committee on Pension Plan Financial Reporting on the estimated costs of

purchasing annuities.

For the December 31, 2011 estimate of the Integration PWU surplus, the actual elections made by the members to
that date {1419 of 2149 Integration pwu members had made elections) were used to determine the cost of settling
ke basic benefit entitlement, and the estimated surplus value remaining. For those members who had not yet

elected an option as at that date, the assumptions that were applied in the June 30, 2011 estimate re which option

members would elect were used.

Note that if the assumption regarding which option members will choose is altered such that all Integration PWU
members who have not yet made an election are deemed to have elected the guaranteed pension option (the
required default option communicated in member information packages), then the estimate of the Integration
Partial wind-Up surplus as of December 31, 2011 is reduced from $23.7 million to approximately $8 million.

The interest rate and inflation assumptions used to calcufate the estimated costs of purchasing annuities are
shown in the following table. i

Indexed annuitles interest June 30, 2010 December 31, Jupe 30, December 31,

assumptions 2010 2011 2011
During deferred period 4.0% 4.5% 4.2% 3.35
After deferred period 3.65% 3.5% 3.5% 2.5%

inflation assumption 2.2% 2.4% 2.5% 2.0%

The attached table shows the change in Integration PWU surplus due to various factors for each six-month period
from January 1, 2010 to December 31, 2011. The most significant factors in the recent change in the Integration
PWU surplus estimate are the change in the interest rate used to calculate the cost of annuities, and the high

annuity take-up rate.
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Court File No.05-CV-287556CF

. ONTARIO
SUPERIOR COURT OF JUSTICE

BETWEEN:

DAVID KIDD, ALEXANDER HARVEY,
JEAN PAUL MARENTETTE, GARRY C. YIP, LOUIE NUSPL, SUSAN HENDERSON

and LIN YEOMANS
Plaintiffs
- and —
THE CANADA LIFE ASSURANCE COMPANY, ,
A.P. SYMONS, D. ALLEN LONEY and JAMES R. GRANT
Defendants

Proceeding under the Class Proceedings Act, 1892

AFFIDAVIT OF MARCUS ROBERTSON

1, MARCUS ROBERTSON, of the Village of Bath, __in“’the Province of Ontario, make oath and
say: | |

1. | am a fellow of the Canadian Institute of Actuaries, a former partner in the firm of
- Robertson, Eadig 8 Associates and was retained by the Plaintiffs in the within proceeding to
'provide actuarial advice to the Plaintiffs and Class Counsel. As such, | have personal
knowledge of the matters to which | herein depose. Where my knowledge is based on g
information and belief, | have stated the source of my knowledge and verily believe the
_information fo be true. .

2, This affidavit is sworn further to my affidavit of September 20, 2012, swom in support of
a motion by the Plaintiffs fo prevent certain unilateral action by Canada Life' and a request for a

. - mediator to be appointed in order to assist the parties in resolving their differences. {repeat and
fely on the contents of that affidavit, which is attached to this affidavit at Exhibit A"

3. | swear this affidavit in support of the Plaintiffs’ mofion to vary the Judgment in

accordance with the terms of the Amended Surplus Sharing Agreement ("ASSA").




385

2

4, | have acted as the actuarial advisor to Class Couﬁsel and the Plaintiffs throughout the
history of this litigation and particularly in the context of-the negotiation of the original Surplus
" Sharing Agreement (“SSA”"). | have further assisted the Plaintiffs and Class Counsel with the
issues arising as a result of the substantial reduction in the Integration Partial Windup Surplus
(“IPWU Surplus”) as first reported by the external advisors to Canada Life in February of 2012,
5. In partipular. | have assisted in the investigation and review by the Plainiiffs of the
change in circumstances. In that respect, | recommended that the Plaintiffs and Class Counsel
request and review certain documentation from Canada Life and its external actuarial advisors,
including the following:
a. Report on the Actuarial Valuation for Funding Purposes as at December 31,
2008, a true copy of which is attached to this affidavit at Exhibit "B,
b. Report on the Estimated Financial Position of the Portion of the Plan Affected by
the 2005 Partial Plan Wind Up, dated March 21, 2012, a true copy of which is
attached to this éfﬁdavit at Exhibit “C”;
. Letter from Mercer to Canada Life dated October 8, 2012, a frue copy of which is
attached 1o this affidavit at Exhibit “D”;
d. Report on the Actuarial Valuation for Funding Purposes as at December 31,

2011, a true copy of which is aftached to this affidavit at Exhibit “E” and

e. ‘Report on the Transfer of the Liabilities of the Remaining Portion of the 2005 - .-

Parﬁél Windup to the Ongoing Portion of the Plan, dated October 11, 2012, a
copy of which is attached hereto at Exhibit "F". '
8. Although' | did not attempt to reproduce the figures and actuarial work undertaken and
reported by Mercer, 1 did review Mercer's work for reasonableness. | applied my professicnal
actuarial assessment and judgment to all of the other prevailing market conditions which are

applicable to the decline in the value of the IPWU surplus.
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7. In my affidavit of September 20, 2012, | gave a tharough description of the reasons for

the decline in the IPWU surplus. | repeat and rely on those explanations for the purposes of this

affidavit.

8. The salient aspects of my review are as follows:

a.

The most significant reason for the decline in the estimated value of the IPWU
Surplus relates to & dramatic increase in the cost of settling the basic pension
benefits of the members of the IPWU.

The effect of the elections made by individual plan members has been to reduce
the estimated amount of the IPWU surplus. In particular, more members than
were expected elected pension purchases, and annuity purchase prices have
been greater than the commuted values which were and are available for
transfer.

There is no particular adverse investment performance at the source of the
reduction in the IPWU surplus. In this case, | understand the asset values in
respect of the [PWU surp!u;s have not declined and ha‘ve in fact increased during
the relevant time.

| have observed ihat the actuaries retained by Canada Life have followéd the

appropriate Guidance provided to actuaries by the Canadian Institufe of

Actuaries in respect of the reports prepared for Plan. | can also observe that the .. -

appropriate Guidance appears to have been applied in a reasonable and
‘consistent manner.

Using results presented in three reports prepared by the Plan’s actuary (the
Report on the Actuarial Valuation for Funding Purposes at December 31, 2008,
the Report on the Estimated Financial Position of the Portion of the Plan affected
by the 2005 Partial Plan Wind-up as at December 31, 2011 and the Report on

the Transfer of the Liabilitles of the Remaining Portion of the 2005 Partial Plan




387

Wind-up to the Ongeing Portion of the Plan), | have prepared brief summaries
showing the financial positions of the portion of the Plan atlributable to the IPWU
Group at various points in time and sources of change in the estimated actuarial
surplus over time. The summaries on the following two pages reflect financial
positions at January 1, 2006, December 31, 2008, December 31, 2011 and

August 31, 2012, as well as sources and amounts of change between these

dates.
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g What the foregoing tables demonstrate is that the pﬁmary teason for the drop in the
estimated IPWU Surplus is the dramatic increase in the liabifities associated with the anticipated
seitlement of benefits through annuity purchases for members who make that election (an
increase of approximately $64.7 million from December 31, 2008 to Decémber 31, 2011).

10.  As I noted in my Affidavit of September 20, 2012, the pn‘ncipieireason for the increase in
these liabilities is the decline in yields on Government of Canada real-return, long-term bonds.
For example, at December 31, 2008, this yield was reported at 2.1 0%, whereas at December
31, 2011, the yield was reported at 0.45%. At August 31, 2012, the yield on real-return, long-
term bonds was 0.40%

11.  The figures in the charts above reflect the decline in interest rates and the corresponding
increase in the Plan Jiabilities. | am satisfied that the Plan actuary has fairly reflected the change
in the IPWU Surplus aver the period 2006 to 2012.

12.  The information provided in various reports prepared by Mercer and summarized above
felates to lump sum payments determined in accordance with Provincial regulation and
estimated prices of annuities expected to be purchased from insurance companies licensed to
conduct annuity business in Canada. In Spring 2012, Mercer surveyed insurance companies
regarding the anticipated settlement of benefits through annuity purchases and none of the
'._msurance compames approached was prepared to sell the requxred annuities. In other words,
f'there Is ho market in Canada for the Canada Life pensuons As a result, Mercer, on behalf of.. .
Canada Life, prepared and filed the Report on the Transfer of the Liabilities of the Remaining
"Portion of the 2005 Partial Plan Wind-up to the Ongoing Portion of the Plan. The IPWU surplus
therefore will be based, In part, on estimated rather than actual annuity prices.

13.  The most recent actuarial information available discloses the following estimates of
surpluses (net of termination expenses) related to each of the Partial Plan Wind Ups available

for distribution (summarized at page 5 of the October 9, 2012 letter from Mercer to Canada Life,

Exhibit “D):
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IPWU $2.6 million
Indago $1.1 million
Adason $6.2 million’
Pelican | $2.9 million
Total | $12.8 million

THE AMENDED $SA

14. | have advised the Plaintiffs and Class Counsel throughouf the negotiations which
resulted in the ASSA. Further, | atiended the mediation before Justice Strathy in order to
provide support to the Plaintiffs and Class Counsel in the negetiation in those terms. Finally, |
was consulted by the Plaintiffs and Class Counsel as the terms of the ASSA were finalized and
committed to writing.

15.  The dramatic reduction in the estimated value of the IPWU surplus s directly related to
the decline in vields on Government of Canada real-return, long-term bonds; and this decline is

a direct result of economic forces beyond the control of the parties. In the circumstances, giving

some Class Members the possibility of a future surplus distribution under the ASSA ameliorates
this economic misfortune., Overall, the ASSA presents a better deal than if the SSA were
. implemented without any amendment. .

16. "1 believe the terms of the ASSA represent a fair and reasonable set of terms for Class
Members under the prevailing circumstances,

17. | swear this affidavit in support of a motion to vary the Judgment in accordance with the

ASSA and for no other or improper purpose.

'Ganada Life subsequently notified the Plaintiffs that figure was revised to $6.1 million.
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SWORN BEFORE ME at the
Town of Picton, in the
Province of Ontario

this 8™ day of March, 2013,

LMD .

Commissioneros Taking Affidavits

ERELAGH NMARGARET MATHERS
Barrister, uu,;CxiCﬁ’ JM%P@@G

WAL THERS LAY U
6 TALBOT STREET
SUITENO. 4
PIGTON, ON KOK 210

Marcus Robertson




THE CANADA LIFE CANADIAN EMPLOYEES PENSION PLAN

FINANCIAL SERVICES COMMISSION QF ONTARIO AND CANADA REVENITE AGENCY,
REGISTRATION NO, 0354563

SURPLUS SHARING AGREEMENT — AMENDMENT #2

Made as of the 1* day of February, 2013

AMONG:

DAVID KIDD, ALEXANDER HARVEY and JEAN PAUL
MARENTETTE (hereinafter the “Plaintiffs”) -

-and-

WILBERT ANTLER, ED BARRETT, ALEXANDER
HARVEY, DAVID XKIDD, BRIAN LYNCH, JIM MARTIN,
GARY NUMMELIN, and SHRIRAM MULGUND in their
collective capacity as, and on behalf of, the Executive Committee
of CLPENS (hereinafter the “CLPENS Executive”)

-and-

LIN YEOMANS, SHAUNA MURRAY and HEINZ SPUDIK in
their capacity as the members of the Pelican Pension Committee
(hereinafter the “Pelican Committee”)

~and-

JOCK FLEMING and SUSAN BENDERSON in their capacity
as the members of the Indago Pension Committee (hereinafter the
“Indago Committee”)

~and-

GARRY C. YIP and LOUIE NUSPL in their capacity as the
members of the Adason Pension Committee (hereinafter the
“Adason Committee™)

-and -
THE CANADA LIFE ASSURANCE COMPANY
-and —

Those individuals in the Class (as defined herein) who have
retained Members® Counsel to execute this Agreement on their
behalf (hercinafter the “Represented Participants”, by their
counsel)

LEGAL,. 1:25841535.6
050600



-and —

Those individuals in the Class who have not retained Members’®
Counsel to execute this Agreement but who have provided their
individual consents to this Agreement, as undersigned (hereinafter
the “Non-Represented Participants™)

(collectively, the “Parties” and individually a “Party”)

WHEREAS the Parties entered ‘into a Surplus Sharing Agreement (the
“Agreement”) as of September 1,2011;

AND WHEREAS the Apreement may be amended by written agreement of the
“MOU Parties” as defined therein, being the Plaintiffs, the CLPENS Executive, the Pelican
Committee, the Indago Committee, the Adason Committee, and Canada Life;

AND WHEREAS the MOU Parties amended the Agreement as of January 1,
2012 to clarify what is included in the “Settlement Expenses” (as defined therein) that can be
paid out of surplus pursuant to the Agreement;

AND WHEREAS the MOU Parties wish to amend the Agreement again, as set
out below (the “Amendment”); )

AND WHEREAS the MOU Parties have instructed their counsel to execute this
amendment to the Agreement on their behalf;

NOW, THEREFORE, IN CONSIDERATION OF their mutual covenants, and
for other good and valuable consideration, the MOU Parties agree as follows:

1. Capitalized terms used in this Amendment shall have the meaning set out in the
Agreement.

2. In the ninth recital to the Agreement, the concluding words “(the “Settlement”)” are
deleted.

3. Paragraph 1(e)(vi) of the Agreement (definition of “Agrcement”) is amended by adding
the words “, as amended from time to time” at the end of the paragraph.

4. Paragraph 1(e)(liii) of the Agreement is deleted and replaced with the following:

(i) “Seitlement” means the terms agreed to by the Parties in settlement of
the claims advanced in the Amended Statement of Claim, in addition to
all claims relating to the Indago PWU, the Pelican PWU, and the
Adason PWU, under an agreement based on the framework and terms
of the Integration MOU and the Adason MOU, all as reflected in this
Agreement, as amended.

LEGAL.1.25841533.6
1050600
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Paragraph 1(e) of the Agreement is amended by adding the following paragraphs in the
appropriate alphabetical position, with the existing paragraphs (including paragraph (liii)
as amended above) re-numbered accordingly:

(xxxilf) “IPWG” means those Eligible PWU Group Members who were
included in the Integration PWU.

Ty “Segregated Portion” has the meaning set out in paragraph 7(e) of this
24
Agreement,

In order to provide for additional flexibility in respect of the Quebec court proceedings
contemplated under the Agreement, paragraph 6(c)(vii) of the Agreement is amended by
adding the following to the end of that paragraph: '

The provisions in this paragraph 6(c)(vii) related to Québec court proceedings
are for the sole benefit of Canada Life, and may be waived by Canada Life in
part or in whole in its sole discretion.

In order to increase the surplus allocable to the Integration PWU, Canada Life shall
waive a portion of the Settlement Expenses which would otherwise be payable to it under
the Agreement, and also waive a portion of the interest accruing on the Plan expenses
which it has incurred but for which it has not yet been reimbursed. Accordingly,
paragraph 7(a) of the Agreement is amended by adding the following to the beginning of
that paragraph:

Notwithstanding the provisions of paragraph 2(a)(iii), Canada Life shall waive
its entitlemment to reimbursement of a portion of its Settlement Expenses in the
amount of $500,000; in addition, notwithstanding the provisions of paragraphs
2(a)(i) and 10(e), Canada Life shall waive entitlement to reimbursement of an
amount equal to the amount of interest that would accrue under such paragraphs
from August 31, 2012 to December 31, 2013; and the foregoing amounts shall
be added to the Final Partial Wind Up Surplus allocable to the Integration PWU,
prior to the division described in this paragraph 7(a).

In order to increase the surplus payable to those Eligible PWU Group Members who were
included in the Integration PWU (i.e., the “IPWG™), as well as the amount of surplus
payable to the Inactive Eligible Non-PWU Group Members, the CLPENS Executive shall
waive its entitlement to reimbursement of the future legal fees (but not disbursements)
approved by the Ontario Superior Court of Justice on January 27, 2012, which fees would
otherwise be payable to it under the Agreement, and direct the resulting amount of
increased surplus to those groups. Accordingly, paragraph 7(d) of the Agreement is
amended by adding the following to the end of that paragraph:

Notwithstanding the provisions of paragraph 2(a)(iil), the CLPENS Executive
shall waive its entitlement to reimbursement of a portion of its Settlement
Expenses in the amount of $250,000, less any Settlement Expenses that consist
of disbursements incurred by its legal counse! after January 27, 2012 up to the
Settlement Approval Date. Such amount shall be divided in the ratio set out in
paragraph 7{c) — 57.22:12.44 — and the larger portion shall be added to that
portion of the Eligible PWU Group Surplus Allocation that is payable ta the
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[PWG. The smaller portion shall be added to the fnactive Bligible Non-PWU
Group Surplus Allocation.

5. In order to reflect recent events related to annuity markets, paragraph 7(e) of the
Agreement is deleted and replaced with the following:

Portability ~ All PWU Group WMembers

The Parties agree that PWU Group Members shall be given their portability
rights under section 73(2) of the Pension Benefits Act (Ontario) or under a
similar provision in the pension standards legislation applicable to themn.

Integration PWU members — Transfer to Ongoing Portion of Plan

For any member of the Integration PWU who elected to receive (or was deemed
to have clected) a deferred or immediate pension, their portability rights have
been satisfied by Canada Life transferring assets equal lo such members’
liabilities to the ongoing portion of the Plan effective August 31, 2012,

Integration PWU members — Segregation of Assets and Liabilities

The assets and related liabilities referred to in the previous sentence shall be
notionally segregated {the “Segregated Portion™) until the completion of the
second surplus distribution (if any) contemplated in paragraph 11.1 below (or
until it is determined that such a surplus distribution will not be occurring).
Canada Life shall not purchase annuities for any member of the Integration
PWU in satisfaction of his or her Plan benefits before December 31, 2014
without the consent of the Plaintiffs and the CLPENS Executive, which consent
shall not be unreasonably withheld.

Prior PHU members — Annuity Purchase or Transfer to Ongoing Plan

For any individual included in a Prior PWU who elects to receive (or is deemed
to have elected) a deferred or immediate pension, Canada Life will either
arrange for an annuity to be purchased, or will arrange for the pension to be
provided from the ongoing portion of the Plan, as Canada Life may decide in its
sole discretion. If an annuity is purchased for an individual included in a Prior

" PWU, the pension provided via such annuity, including indexation (if any), shall
be determined in accordance with the terms of the Plan. Any annuities
purchased for an individual included in a Prior PWU shall be insured annuities,
and, subject to such reasonable administrative limits as may be imposed by
Canada Life, shall only be purchased for an amount that on the date of purchase
is within the Assuris limits. The Parties agree that any such annuities will be
purchased following a competitive bidding process, which may include as
potential annuity providers Canada Life and/or any of its affiliates.

10.  Canada Life has agreed to fund certain payments under the Agreement, if necessary,
related to the minimum surplus amounts that are payable to Eligible PWU Group
Members. Accordingly, paragraph 7(g) is amended by adding the following to the end of
that paragraph:

For Eligible PWU Group Members who were included in a Prior PWU, in order
to make the minimum $1,000 payment to any individual who otherwise would
reccive less than that amount, surplus payments to the rest of the individuals in
the Prior PWU in question will be reduced on a proportionate basis. Should
there mot be sufficient surplus aliocable to the Prior PWU in order for all
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Eligible PWU Group Members included in that Prior PWU to receive at least
$1,000, Canada Life will pay the individuals the additional amount needed such
that each individual receives $1,000.

For members of the IPWG, in order to make the minimum $1,000 payment to
any individual who otherwise would receive less than that amount, surplus
‘paymenis to the rest of the individuals in the [PWG will not be reduced; instead,
Canada Life will pay the individual the additional amount needed such that he or
she receives $1,000.

11.  Canada Life has agreed to fund certain payments under the Agreement, if necessary,
related to the minimum surplus amounts that are payable to Inactive Eligible Non-PWU
Group Members. Accordingly, paragraph 8(d) is amended by adding the following to the
end of that paragraph:

[n order to make the minimum $1,000 payment to any Inactive Eligible Non-
PWU Group Member (or to the surviving spouss, beneficiary, or estate if
applicable) who otherwise would receive less than that amount, surplus
payments to the rest of the Inactive Eligible Non-PWU Group Members will be
reduced on a proportionate basis. Should the Inactive Eligible Non-PWU Group
Surplus Allocation not be sufficient in order for all Inactive Eligible Non-PWU
Group Members {or the surviving spouse, beneficiary, or estate if applicable) to
receive at least $1,000, Canada Life will pay the individuals (or estates) the
additional amount needed such that each individual (or estate) receives $1,000.
For certainty, if the Inactive Eligible Non-PWU Group Member had named
multiple beneficiaries, and surplus is payable to them, the $1,000 payment will
be divided among the beneficiaries.

12. The MOU Parties have agreed that the assets and liabilities transferred to the ongoing
portion of the Plan in respect of members of the Integration PWU who elected to receive
(or were deemed to have elected) a deferred or immediate pension shall be notionally
segregated (i.e., the “Segregated Portion”), and have agreed that should surplus arise in
that Segregated Portion as of December 31, 2014, and provided certain other conditions
are satisfied, then a portion of such surplus shall be distributed to the IPWG and to
Inactive Eligible Non-PWU Group Members. Accordingly, a new paragraph 11.1 is
added to the Agreement as set out below. :

s I1.I.  SEGREGATED PORTION — POTENTIAL SECOND SURPLUS
DISTRIBUTION

{a) Canada Life’s Plan actuaries will determine whether a surplus exists in
the Segregated Portion as at December 31, 2014, either on a going
concern or wind-up basis, as set out in paragraph 11.1(b). If the going
concern or wind-up calculation (or both) disclose no surplus, then no
further action will be required and the Segregated Portion need no
longer be notionally segregated. .

{b) For purposes of the calculation of surplus under paragraph [1.1(a), the
" calculation of the liabilities on a going concern basis will be based on
the following:

0] Assumptions and methods consistent with acceptable actuarial
standards and economic conditions as at December 31, 2014,
and not.necessarily the same assumptions and methods used
for the December 31, 2011 funding valuation of the Plan;
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and the calculation of the liabilities on a wind-up basis will be based on
the following;

(i) Annuity purchase and/or commufed value assumptions
applicable as at December 31, 2014,

(iii} Accepted actuarial standards of practice as at December 31,
2014, :

For certainty, no smoothing of assets and/or labilities will be used in
caleulating either the going concern or wind-up financial position of the
Segregated Portion, and no excludable benefits will be excluded in
calculating the liabilities. The Plan actuaries® determination of the
surplus position of the Segregated Portion shall be set out in a report
certified by them (which will not be a full valuation report of the Plan
for funding purposes), and shall be final and binding.

If the certified report prepared by Canada Life’s Plan actuaries
identifies a surplus in the Segregated Portion as at December 31, 2014,
then, subject to the limit set out in paragraph 11.1(e) below, the surplus
in the Segregated Portion calculated on either a going concern or wind-
up basis, whichever is less, shall be distributed to the IPWG and to
Inactive Eligible Non-PWU Group Members subject to the following
adjustments:

® 10% of such surplus shall be deducted off the top; and

(i) The remaining surplus will be reduced to take into account
any contributions and other paymeuts (such as special
payments), together with interest at the fund rate of return, that
are made by Canada Life into the Plan after August 31, 2012
and that are notionally allocated to the Segregated Portion, all
as calculated by Canada Life's Plan actuaries, before
determining the amount, if any, of surplus to be distributed.

57.22% of the surplus remaining after the adjustments described in
paragraph 11.1(c), net of any allocation made pursvant to paragraph
11.1¢h), will be paid to the IPWG, and 12.44% will be paid to the
Inactive Eligible Non-PWU Group Members, allocated to individuals

" as set out in paragraphs 11.1(g) and 11.1(j).

The total of the amounts distributed under paragraph 11.1(d) above and
paragraph 1 1.1(h) below shall not exceed $15,000,000.

Any payment of surplus under the second distribution to Plan members
subject to Quebec jurisdiction will not be made; instead, the surplus
share otherwise payable to such members will remain in the Plan, and
Canada Life will pay such amount directly to the Quebec members. In
addition, notwithstanding the foregoing provisions of this paragraph
11,1(f), Canada Life reserves the right in its sole discretion to leave the
surplus share otherwise payable to all other individuals eligible to
participate in the second distribution in the Plan, and to pay amounts
otherwise payable to such individuals directly to them,
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Individual Surplus Allocation — IPWG

(2

The amount of surplus calculated as set out above in this paragraph
11.1 that is payable to IPWG members shall be allocated to individual
members as follows,

Step 1: Calculate the share of surplus each IPWG member would have
received in the first distribution under this Agreement, if surplus were
equal to the sum of the following amounts:

() The amount of the Eligible PWU Group Surplus Allocation
allocable to the IPWG under the first surplus distribution; plus

@in The cost to Canada Life of funding the minimum $1,000
payment to the IPWG under the first distribution (as set out in
paragraph 7(g) above); plus’

(iif) The amount of surplus to be distributed to the [IPWG from the
Segregated Portion (as calculated above, including the limit
under paragraph 11.1(e)).

Swplus in Step 1 shall be allocated to members pro rara to the
liabilities set out in the Partial Wind Up Report as at the effective date
of the Integration PWU, excluding any statutory grow-in benefits,
subject to a minimum distribution of $1,000, with any top-up required
to make the minimum $1,000 surplus payment effected through a
reduction of the surplus otherwise payable to other members of the
IPWG.

Step 2: The amount payable to each member of the IPWG under the
second distribution equals the amount calculated in Step 1, less the
amount paid or payable to the individual in the first distribution of
surplus under this Agreement.

Step 3: If the amount payable to any member of the IPWG as
determined in Step 2 is less than $100, the member’s payment shall be
reduced to zero. The amount of surplus to be distributed to the IPWG
from the Segregated Portion (including amounts that would otherwise
have been payable to mermbers whose allocation under Step 2 was less
than $100) will be distributed to those IPWG members (if any) whose
allocation under Step 2 was greater than $100, pro ra:a to the liabilities
set out in the Partial Wind Up Report as at the effective date of the
Integration PWU, excluding any statutory grow-in benefits.

Quebec Members Who Would Have Been IPWG Members — Surplus Allocation

Gy

A portion of the surplus that is payable to [PWG members as set out in
paragraph 11.1(d) above shall be allocated to:

{1 those Inactive Eligible Non-PWU Group Members who
otherwise would have been included in the Integration PWU,
but for the fact that they were employed in a Canadian
jurisdiction that at the relevant time did not recognize partial
pension plan wind ups in its pension legislation; and to

(ii) any former members of the Plan who otherwise would have
been included in the Integration PWU, but for the fact that
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they were employed in a Canadian jurisdiction that at the
relevant time did not recognize partial plan wind ups in its
pension legislation, who were not inactive members of the
Plan on April 12, 2005 and who are not Opt-Outs

so that each such individual receives a total amount of surplus under
this paragraph 11.1 which, after taking into account the amount (if any)
they receive under paragraph 11.1(D), is equal to the amount they would
have received had they been treated as IPWG members.

Individual Surplus Allocation — Inactive Eligible Non-PWU Group Members

®

The amount of surplus calculated as set out above in this paragraph
11.1 that is payable to Inactive Eligible Non-PWU Group Members
shall be allocated to individual members as follows.

Step I: The share of surplus each Inactive Eligible Non-PWU Group
Member would have received in the first distribution undev this
Agreement, if surplus were equal to sum of the following amounts,
shall be determined:

Q) The amount of the Inactive Eligible Non-PWU Group Surplus
Allocation under the first surplus distribution; plus

@) The amount of surplus to be distributed to the Inactive Eligible
Non-PWU Group Members from the Segregated Portion (as
calculated above, including the limit under paragraph 11.1(e)).

Surplus in Step ! shall be allocated to members pro rata to the wind up
liabilities of such [nactive Eligible Non-PWU Group Members as of
June 30, 2005 (or the date immediately preceding death or cash out, for
those individuals whose liabilities under the Plan were reduced or paid
out due to death or cash out between April 12, 2005 and June 30,
2005), subject to a minimum distribution of $1,000, with any top-up
required to make the minimum §$1,000 surplus payment effected
through a reduction of the surplus otherwise payable to other Inactive
Eligible Non-PWU Group Members.

Step 2: The amount payable to sach Inactive Eligible Non-PWU Group
Member under the second distribution equals the amount allocated in
Step 1, less the amount paid or payable to the individual in the first
distribution of surplus under this Agreement.

Step 3: If the amount payable to any Inactive Eligible Non-PWU
Group Member as determined in Step 2 is less than $100, the member’s
payment shall be reduced to zero. The amount of surplus to be
distributed to the Inactive Eligible Non-PWU Group Members from the
Segregated Portion (including amounts that would otherwise have been
payable to members whose allocation under Step 2 was less than $100)
will be distributed to those Inactive Eligible Non-PWU Group
Members (if any) whose allocation under Step 2 was greater than $100,
pro rata to the wind up liabilities of such Inactive Eligible Non-PWU
Group Members as of June 30, 2005 (or the date immediately
preceding death or cash out, for those individuals whose liabilities
under the Plan were reduced or paid out due to death or cash out
between April 12, 2005 and June 30, 2005).
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6] Should any [PWG member or Inactive Eligible Non-PWU Group
Member die before receiving a payment of surplus under this paragraph
11.1, the amount of surplus that would have been payable to such
individual will instead be payable as follows:

(i) Where the individual is survived by a spouse or former spouse
who at the time of the individual’s death is entitled to a
pension or other death benefit under the Plan, the surplus shall
be paid to that spouse or former spouse;

(i) If thete is no such spouse or former spouse, if the individual
designated a beneficiary or beneficiaries under the Plan, the
surplus shall be paid to that beneficiary or those beneficiaries;
or : :

(iii) If there is no such spousc or former spouse, and no beneficiary
had been designated by the individual, surplus shall be paid to
the individual’s estate.

k) Any distribution of surplus under this paragraph 11.1 may be combined
with the first distribution of surplus contemplated under this
Agreement, as Canada Life may determine appropriate in iis sole
discretion.

0] Individuals included in the Prior PWUs will not share in any second
surplus distribution as contemplated in this paragraph 11.1.

(m) Any second sﬁrplus distribution as contemplated in this paragraph 11.1
will be subject to applicable regulatory approvals, if any.

This Amendment shall be subject to the approval of the Ontario Superior Court of Justice
pursuant to section 29 of the Ontario Class Proceedings Act, 1992. Unless and until the
Ountario Superior Court of Justice approves this Amendment, it shall be of no force or

effect. .

This Amendment to the Agreement may be executed in any number of counterparts, each
of which shall be deemed to be an original but all of which together shall constitute one
and the same instrument.

The Parties have required that this Amendment to the Agreement and all deeds and
documents relating to this Agreement be drawn up in the English language. Les Parties
aux présentes ont exigé que le présent contrat et tous autres contrats et documents
afférents aux présentes soient rédiges en langue anglaise.

Executed as of the date first written above.

CLPENS EXECUTIVE, by their counsel

Qopl—

Koskie Minsky LLP
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 PLAINTIFES, by their counsel

Cpth—

Koskie Minsky LLP

PELICAN COMMITTER, by their counsel

Cpr—

Koskie Minsky LLP

INDAGO COMMITTEE, by their counsel

AGru—

Koskie Minsky LLP

AD/?COMMITTEE , by their counsel
W L TN

Sack Goldblatt Mitchell LLP

THE CANADA LIFE ASSURANCE
COMPANY, by it el




THE CANADA LIFE CANADIAN EMPLOYEES PENSION PLAN (the “Plan™)

IMPORTANT INFORMATION ABOUT THE CLASS PROCEEDINGS

NOTICE TO MEMBERS OF THE INTEGRATION PARTIAL WINDUP

From: David Kjdd,.AIex Harvey, and Jean-Paul Marentette, Plaintiffs; on notice to all
parties

This letter has been approved by the Court and is intended for all members of the
Integration Partial Wind Up Sub-Class included in the Canada Life Class Action
Settlement (the “Integration PWU Group”), which settlement was approved by the Ontario
Superior Court of Justice by order dated January 27,2012 (the “Settlement”).

‘The purpose of this letter is to provide an update of events related to the Settlement since
May 2012, as well as notice of next steps. Please be assured that, for those members who
did not elect to transfer a Jlump sum amount out of the Plan in satisfaction of their basic
pension benefits, and who therefore continue to be entitled to benefits under the Plan,
nothing discussed in this letter affects benefits you have earned under the Plan, or the
monthly benefit that you are currently receiving. Indexing of pensions under the Plan
terms, for those eligible for it, is also unaffected. This letter describes proposed changes to
the Settlement, as well as information regarding. the source of payment of your pension
benefits (for those members who continue to be entitled to benefits under the Plan).

In May 2012 we wrote to the Class to explain that the estimated value of the Integrated PWU
Surplus had decreased from an estimated $54 million as of June 30, 2011 (net of projected
expenses) to less than $10 million as of December 31, 2011 (also net of expenses). The principal
factors leading to this decrease in estimated surplus were described as 1) a change in the
prescribed actuarial assumptions arising from a drop in interest rates, which operate to
significantly increase the cost of settling members’ basic benefits; and 2) a higher take-up rate of
the guaranteed pension option among members of the Integration PWU than what was assumed.

The effect of this decrease in estimated surplus is that there will be substantially less surplus to
. distribute than the amount used to calculate the surplus share estimates communicated in the
Member Information Packages sent out in March 2011. The surplus estimate in connection with
the Integration PWU was always, however, a variable amount (dependent on factors such as
interest rate movements) and accordingly, the amount of surplus to be dlstnbuted was never
guaranteed nor can it be guaranteed at this time.

The decrease in estimated surplus does not, however, impact your basic pension
entitlement whatsoever.

With the assistance of Class Counsel, we have been working to find ways to address this
situation. After lengthy negotiations, we have reached an agreement with Canada Life which
gives effect to the Settlement while taking into account the changed economic circumstances.

As your court-appointed representatives, we support the changes to the Settlement that have been
negotiated, which represent the best possible outcome in difficult economic circurmstances.
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The parties will be bringing 2 motion in Court to amend the Settlement in accordance with
an agreed set of terms (the “Amended Seitlement”) on March 18, 2013 at 10 AM at
Osgoode Hall, 130 Queen Sireet West, Toronto, Ontario. At the hearing, the Court will
copsider any objections to or comments concerning the propesed amendment to the
Settlement. Objections or commenis are to be made in writing and should be faxed (416-
204-2897), emailed (canadalifeclass@kmlaw.ca) or mailed to Koskie Minsky LLP at the
address listed below on or before March 11, 2013. Koskie Minsky LLP will ensure that any
objections and/or comments received are filed with the Court in advance of the hearing.
Provided a Class member has made written submissions, subject to the Court’s discretion,
that person shall be entitled to make oral submissions at the hearing to consider the
proposed amendment to the Settlement. As the Court will only be considering the
amendments to the Settlement, objections must be limited to the substance of the proposed
amendments, and should not address the Settlement itself, which has already been
approved by the Court. Do not write directly to the judge.

Purchase of Annuities

The Settlement required Canada Life to purchase annuities for all members of the Integration
PWU Group who did not elect to transfer a lump sum amount out of the Plan in satisfaction of
their earned pension benefits. In the Spring of 2012 Canada Life approached seven Canadian
insurance companies to solicit bids to provide these annuities, but none of the insurance
companies chose to provide bids. Because this term of the Settlement therefore could not be
implemented, Canada Life instead transferred the assets and liabilities related to these members
of the Integration PWU Group to the ongoing portion of the Plan. For these members, their
pensions will therefore be paid from the Plan, and not through an annuity purchased from an
. insurance company as originally contemplated under the Settlement.

Those members of the Integration PWU Group who had not elected to transfer a Tump sum
amount out of the Plan in satisfaction of their earned pension benefits received a letter from
Mercer in January 2013, informing them that their pension would be paid from the ongoing Plan
instead of through an annuity issued by an insurance company. In order to comply with
regulatory requirements, these members were given a second opportunity to elect the lump sum
transfer option instead.

Amount of Surplus

The economic factors contributing to the initial decrease in surplus reported to you in Spring,
2012 have persisted. As a result, the net estimated Integration PWU Surplus available for

distribution as at August 31, 2012 was $2.6 million.

Under the Amended Settlement, the parties have agreed to augment the surplus available for
distribution as follows: :

e (Canada Life will waive its right to receive interest on its expense reimbursement from the
Plan, in respect of the period from August 31, 2012 to December 31, 2013, and the
amount otherwise payable to it will be added to the Integration PWU Surplus. It is
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estimated that this will increase the Imtegration PWU Surplus by approximately
$800,000;

# Canada Life will waive reimbursement of a portion of its legal fees in the amount of
$500,000, and will apply this amount to the Integration PWU Surplus;

= In addition, Class Counsel will forego the legal fees that were approved by the Court for

" work to be completed after the settlement in January 2012, estimated at $200,000, and
this amount will be paid solely to the benefit of the Integration PWU members and to the
Pensioners and Deferred Vested Members.

Under the Settlement, Class Members will receive at least the promised $1000 minimum ump-
sum payment. In accordance with the current Settlement, if any member of the Integration PWU
Group, or any Pensioner or Deferred Vested Member, would be receiving less than $1000 in
surplus, the surplus shares for individuals receiving more than $1000 would be reduced and a
portion of their surplus would be re-allocated to those who would otherwise receive less than
$1000, to bring everyone up to $1000. Under the Amended Settlement, however, Canada Life
will make any top-up payments required to bring the surplus share for members of the
Integration PWU Group up to that $1000 level, if such a member would otherwise be receiving
less than $1000 (estimated cost to Canada Life of $1,200,000).

While these aspects of the Amended Settlement are intended to increase the amount of
Integration PWU Surplus ultimately available for distribution, it is important to note that the
amount of surplus to be distributed cannot be guaranteed.

Possible Second Surplus Distribution

The Settlement provided for a one-time payment of surplus shares to members of the Integration
Partial Wind Up, to Pensioners and Deferred Vested Members, and to members affected by the
Prior Partial Wind-Ups. Under the Amended Settlement, the parties have now agreed that a
second surplus distribution may also occur in the future, as further described below.

Under the Amended Settlement, there may be a second distribution of surplus to members of the
Integration PWU Group and to eligible Pensioners and Deferred Vested members if a surplus
exists as at December 31, 2014 (the “2014 Gross Surplus”) related to the assets and labilities
transferred to the ongoing portion of the Plan in respect of the Integration PWU Group members
who do not elect to transfer their benefits out of the Plan. If the certified actuarial report of the
Plan actuary discloses such a surplus, then a portion of such surplus, calculated in accordance
with the terms of the Amended Settlement, will be distributed to the Integration PWU Group and
eligible Pensioners and Deferred Vested Members subject to the following calculations and
limits:

» 10% of the 2014 Gross Surplus shall be deducted off the top and remain in the Plan as a
cushion;

e The 2014 Gross Surplus will be reduced to take into account any contributions and other
payments (together with interest at the Plan rate of return) made by Canada Life into the
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Plan after Angust 31, 2012 and that are notionally allocated to the assets and liabilities
related to the Integration PWU Group members;

¢ 69.66% of the net Surplus will be paid to the Integration PWU Group and eligible
Pensioners and Deferred Vested members, in accordance with the percentages set out in
the Settlement; '

s The total amount of all surplus payments to the Integration PWU Group and to eligible
Pensioners and Deferred Vested Members under the possible second distribution will be
capped at $15 million;

s The amounts distributed to members of the Integration PWU Group and to eligible
Pensioners and Deferred Vested Members will be calculated in accordance with the
formula set out in the Amended Settlement, which takes into consideration amounts paid
under the initial surplus distribution;

» In order to avoid distributing numerous small amounts, the threshold for surplus
payments under the possible second distribution is $100: if, based on the formula under
the Amended Settlement, any individual would be receiving $100 or less, no payment
will be made to that individual and the individual’s surplus share will instead be shared
with the remaining members (if any) who are receiving $100 or more.

The drop in the estimated Integration PWU surplus is a regrettable consequence of economic
circumstances beyond the control of the parties. The Amended Settlement gives effect to
intentions under the original Settlement based on the much lower surplus, but gives hope for a
future distribution of surplus if the underlying economic assumptions improve. We recommend
the Amended Settlement as fair and reasonable, and in the best interests ofthe Class as a whole.

The Settlement for PWU members of the Pelican, Adason and Indago groups, and the
contribution holidays for active Plan members, are not changing under the Amended Settlement.

A copy of the proposed amendment to the Settlement can be found on our Representative
Counsel’s website, at http://www.kmlaw.ca/Case-Central/Qverview/?rid=56.

Next Steps

As stated above, the parties are bringing a motion for approval of the Amended Settlement on
March 18, 2013, at 10:00 a.m. Any Class member who wishes to object to the amendments to
the Settlement may do so by submitting their objection in writing to Class Counsel at the
following address by no later than March 11, 2013: ’

Koskie Minsky LLP, Barristers & Solicitors, 20 Queen Street West
Suite 900, Box 52, Toronto, Ontario M5H 3R3 Attn: Canada Life Class Action

If the amendment to the Seftlement is approved, the plaintiffs will file an application in the
Quebec Superior Court for recognition and enforcement of the Court Approval in Ontario.
Following the court processes, the parties will seek the required regulatory approvals.
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Assuming all the court and regulatory approvals are obtained, the surplus distribution will
proceed.

If you have any questions, please contact Representative Counsel, Koskie Minsky LLP, at 1-800-
286-2266 or canadalifeclass@kmlaw.ca

PLEASE DO NOT CALL JUSTICE PERELL OR THE ONTARIO SUPERIOR COURT.
OF JUSTICE
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THE CANADA LIFE CANADIAN EMPLOYEES PENSION PLAN (the “Plan”)

IMPORTANT INFORMATION ABOUT THE CLASS PROCEEDINGS

NOTICE TO PENSIONERS AND DEFERRED/VESTED MEMBERS

From: David Kidd, Alex Harvey, and Jean-Paul Marentette, Plaintiffs; on notice to all
parties

This letter has been approved by the Court and is intended for all Pensioners,
Deferred/Vested, and Quebec Cash-Out Members (or the spouses, estates, heirs,
beneficiaries and representatives of those who have died) included in the Canada Life Class
Action Settlement, approved by the Ontario Superior Court of Justice by order dated
January 27, 2012 (the “Settlement”). .

The purpose of this letter is to provide an update of events related to the Settlement since
May 2012, as well as notice of next steps. Please be assured that, for those members who
continue to be entitled to benefits under the Plan, nothing discussed in this letter affects
benefits you have earned under the Plan, or the monthly benefit that you are currently
receiving. . Indexing of pensions under the Plan terms, for those eligible for it, is also
unaffected.  This letter describes proposed changes to the Settlement, as well as
information regarding the source of payment of your pension benefits (for those members
who continue to be entitled to benefits under the Plan).

Tn May 2012 we wrote to the Class to explain that the estimated value of the Integrated PWU
Surplus had decreased fom an estimated $54 million as of June 30, 2011 (net of projected
" expenses) to less than $10 million as of December 31, 2011 (also net of expenses). The principal
factors leading to this decrease in estimated surplus were described as 1) a change in the
prescribed actuarial assumptions arising from a drop in interest rates, which operate to
significantly increase the cost of settling members’ basic benefits; and 2) a higher take-up rate of
the guaranteed pension option among members of the Integration PWU than what was assumed.

The effect of this decrease in estimated surplus is that there will be substantially less surphis to
distribute than the amount used to calculate the surplus share estimates communicated in the
Member Information Packages sent out in March 2011. The surplus estimate in connection with
the Integration PWU was always, however, a variable amount (dependent on factors such as
interest rate movements) and accordingly, the amount of surplus to be distributed was never
guaranteed, nor can it be guaranteed at this time.

The decrease in estimated surplus does not, however, impact your basic pension
entitlement whatsoever.

With the assistance of Class Counsel, we have been working to find ways to address this -
situation. After lengthy negotiations, we have reached an agreement with Canada Life which
gives effect to the Settlement while taking into account the changed economic circumstances.

As vour court-appointed representatives, we support the changes to the Settlement that have been
negotiated, which represent the best possible outcome in difficult economic circumstances.
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The parties will be bringing a motion in Court to amend the Settiement in accordance with
an agreed set of terms (the “Amended Settlement”) on March 18, 2013 at 10 AM at
Osgoode Hall, 130 Queen Street West, Toronto, Ontario. At the hearing, the Court will
consider any objections to or comments concerning the proposed amendment fo the
Settlement. Objections or comments are to be made in writing and should be faxed (416-
204-2897), emailed (canadalifeclass@kmlaw.ca) or mailed to Koskie Minsky LLP at the
address listed below on or before March 11, 2013. Koskie Minsky LLP will ensure that any
objections and/or comments received are filed with the Court in advance of the hearing.
Provided a Class member has made written submissions, subject to the Court’s discretion,
that person shall be entitled to make oral submissions af the hearing to consider the
proposed amendment to the Settlement. As the Court will only be considering the
amendments to the Settlement, objections must be limited to the substance of the proposed
amendments, and should not address the Settlement itself, which has already bheen
approved by the Court. Do not write directly to the judge.

Amount of Surplus

The economic factors contributing to the initial decrease in surplus reported to you in Spring,
2012 have persisted. As a result, the net estimated Integration PWU Surplus available for

distribution as at August 31, 2012 was $2.6 million.

Under the Amended Settlement, the parties bave agreed to augment the surplus available for
distribution as follows: .

o Canada Life will waive its right to receive interest on its expense reimbursement from the
Plan, in respect of the period from August 31, 2012 to December 31, 2013, and the
amount otherwise payable to it will be added to the Integration PWU Surplus. It is
estimated that this will increase the Integration PWU Surplus by approximately
$800,000; .

¢ Canada Life will waive reimbursement of a portion of its legal fees in the amount of
$500,000, and will apply this amount to the Integration PWU Surplus;

« In addition, Class Counsel will forego the legal fees that were approved by the Court for
work to be completed after the settlement in Janvary 2012, estimated at $200,000, and
this amount will be paid solely to the benefit of the Integration PWU members and to the

Pensioners and Deferred Vested Members.

Under the Settlement, Class Members will receive at least the promised $1000 minimum lump-
sum payment. In accordance with the current Settlement, if any member of the Integration PWU
Group, or any Pensioner or Deferred Vested Member, would be receiving less than $1000 in
surplus, the surplus shares for individuals receiving more than $1000 would be reduced and a
portion of their surplus would be re-allocated to those who would otherwise receive less than
$1000, to bring everyone up to $1000. Under the Amended Settlement, however, Canada Life
will make any top-up payments required to bring the surplus share for members of the
Integration PWU Group up to that $1000 level, if such a member would otherwise be receiving
less than $1000 (estimated cost to Canada Life of $1,200,000).
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While these aspects of the Amended Seftlement are intended to increase the amount of
Integration PWU Surplus ultimately available for distribution, it is important to note that the
amount of surplus to be distributed cannot be guaranteed.

Possible Second Surplus Distribution

The Settlement provided for a one-time payment of surplus shares to members of the Integration
Partial Wind Up, to Pensioners and Deferred Vested Members, to Quebec Cash-Out Members,
and to members affected by the Prior Partial Wind-Ups. Under the Amended Settlement, the
parties have now agreed that a second surplus distribution may also occur in the future, as further

described below.

Under the Amended Settlement, there may be a second distribution of surplus to members of the
Integration PWU Group, to eligible Pensioners and Deferred Vested members, and to Quebec
Cash-Out Members, if a surplus exists as at December 31, 2014 (the “2014 Gross Surplus”)
related to the assets and liabilities transferred to the ongoing portion of the Plan in respect of the
Integration PWU Group members who do not elect to transfer their benefits out of the Plan. If
the certified actuarial report of the Plan actuary discloses such a surplus, then a portion of such
surplus, calculated in accordance with the terms of the Amended Settlement, will be distributed
to these groups subject to the following calculations and limits:

o 10% ofthe 2014 Gross Surplus shall be deducted off the top and remain in the Plan as a
cushion;

» The 2014 Gross Surplus will be reduced to take into account any contributions and other
payments (together with interest at the Plan rate of return) made by Canada Life into the
Plan after August 31, 2012 and that are notionally allocated to the assets and liabilities
related to the Integration PWU Group members;

°  69.66% of the net Surplus will be paid to the Integration PWU Group, to eligible
Pensioners and Deferred Vested members, and to Quebec Cash-Out Members, in
accordance with the percentages set out in the Settlement;

e The total amount of all surplus payments to the Integration PWU Group, to eligible
Pensioners and Deferred Vested Members, and to Quebec Cash-Out Members under the
possible second distribution will be capped at $15 million;

"» The amounts distributed to members of the Imtegration PWU Group, to eligible
Pensioners and Deferred Vested Members, and to Quebec Cash-Out Members will be
calculated in accordance with the formula set out in the Amended Settlement, which
takes into consideration amounts paid under the initial surplus distribution;

» In order to avoid distributing numerous small amounts, the threshold for surplus
payments under the possible second distribution is $100: if, based on the formula under
the Amended Settlement, any individual would be receiving $100 or less, no payment
will be made to that individual and the individual’s surplus share will instead be shared
with the remaining members (if any) who are receiving $100 or more.
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The drop in the estimated Integration PWU surplus is a regrettable consequence of economic
circumstances beyond the control of the parties. The Amended Settlement gives effect to
intentions under the original Settlement based on the much lower surplus, but gives hope for a
future distribution of surplus if the underlying economic assumptions improve. We recommend
the Amended Settlement as fair and reasonable, and in the best interests of the Class as a whole.

The Settlement for members of the Pelican, Adason and Indago groups, and the contribution
holidays for active Plan members, are not changing under the Amended Settlement.

A copy of the proposed amendment to the Settlement can be found on our Representative

Counsel’s website, at http://www.kmlaw.ca/Case-Central/Overview/?rid=56.

Next Steps

As stated above, the parties are bringing a motion for approval of the Amended Settlement on
March 18, 2013, at 10:00 a.m. Any Class member who wishes to object to the amendments to
the Settlement may do so by submitting their objection in writing to Class Counsel at the
following address by no later than March 11, 2013:

Koskie Minsky LLP, Barristers & Solicitors, 20 Queen Street West
Suite 900, Box 52, Toronto, Ontario MSH 3R3 Attn: Canada Life Class Action

If the amendment to the Settlement is approved, the plaintiffs will file an application in the
Quebec Superior Court for recognition and enforcement of the Court Approval in Ontario.

Following the court processes, the parties will seek the required regulatory approvals.

Assuming all the court and regulatory approvals are obtained, the surplus distribution will
proceed.

If you have any questions, please contact Representative Counsel, Koskie Minsky LLP, at 1-800-
286-2266 or canadalifeclass@kmlaw.ca ‘ '

PLEASE DO NOT CALL JUSTICE PERELL OR THE ONTARIO SUPERIOR COURT
OF JUSTICE
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THE CANADA LIFE CANADIAN EMPLOYEES PENSION PLAMN (the “Plan™)

IMPORTANT INFORMATION ABOUT THE CLASS PROCEEDINGS

NOTICE TO ACTIVE EMPLOYEE CLASS MEMBERS

From: David Kidd, Alex Harvey, and Jean-Paul Marentette, Plaintiffs; on notice to all-
parties

This letter has been approved by the Court and is intended for all individuals who are
members of the Active Sub-Class included in the Canada Life Class Action Settlement (the
“Active Group”), which settlement was approved by the Ontario Superior Court of Justice
by order dated January 27, 2012 (the “Settlement”). The Active Group includes all active
members of the Plan as of June 30, 2005 plus any new members up to October 28, 2011 (or
the spouses, estates, heirs, beneficiaries and representatives of those who have died).

The purpose of this letter is to provide an update of events related to the Settlement since
May 2012, as well as notice of next steps. Please be assured that nothing discussed in this
letter affects benefits you have earned under the Plan. This letter describes proposed
changes to the Seftlement. : '

In May 2012 we wrote to the Class to explain that the estimated value of the Integrated Partial
Wind-up Surplus (the “Integration PWU Surplus”) had decreased from an estimated $54 million
as of June 30, 2011 (net of projected expenses) to less than $10 million as of December 31, 2011
(also net of expenses). The principal factors leading to this decrease in estimated surplus were
described as 1) a change in the prescribed actuarial assumptions arising from a drop in interest
rates, which operate to significantly increase the cost of settling members’ basic benefits; and 2)
a higher take-up rate of the guaranteed pension option among members of the Integration PWU
than what was assumed.

We also advised you that, as a practical matter, the reduction in the estimated Integration
PWU Surplus does not affect your entitlement under the Settlement. In accordance with the
Settlement, active Class Members who are eligible to participate in the Settlement will receive a
‘two year “contribution holiday” under the Plan, which means they will not have to make
employee contributions to the Plan during that time. Active members who are otherwise eligible
for this contribution holiday but who have left employment before the holiday begins, will
receive an equivalent cash payment. The contribution holiday will not be funded out of the
Integration PWU Surplus, and therefore is not affected by the decrease in the Integration PWU

Surplus.

With the assistance of Class Counsel, we have been working to find ways to address the
reduction in the estimated Integration PWU Surplus. After lengthy negotiations, we have reached
an agreement with Canada Life which gives effect to the Settlement while taking into account
the changed economic circumstances. The proposed amendment to the Setilement includes a
possible second surplus distribution to members of the Integration Partial Wind Up and to
eligible pensioners and deferred vested members.
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None of the changes in the Amended Settlement affect the entitlements of the Active Group
under the Settlement.

A copy of the proposed amendment to the Settlement can be found on our Representative
Counsel’s website, at http://www.kmlaw. ca/Case-Central/Overview/2rid=56.

As your court-appointed representatives, we support the changes to the Settlement that have been
negotiated, which represent the best possible outcome in difficult economic circumstances.

Next Steps

The parties will be bringing 2 motion in Court to amend the Settlement in accordance with
an agreed set of terms (the “Amended Settlement”) on March 18, 2013 at 10 AM at
Osgoode Hall, 130 Queen Street West, Toronto, Ontario. At the hearing, the Court will
consider any objections te or comments concerning the proposed amendment to the
Settlement. Objections or comments are to be made in writing and should be faxed (416-
204-2897), emailed (canadalifeclass@kmlavw.ca) or mailed to Koskie Minsky LLP at the
address listed below on or before March 11, 2013. Koskie Minsky LLP will ensure that any
objections and/or comments received are filed with the Court in advance of the hearing.
Provided a Class member has made written submissions, subject to the Court’s discretion,
that person shall be entitled to make oral submissions at the hearing to consider the
proposed amendment to the Settlement. As the Court will only be considering the
amendments to the Settlement, objections must be limited to the substance of the proposed
amendments, and should not address the Setilement itself, which has already been
approved by the Court. Do not write directly to the judge.

Any Class member who wishes to object to the amendments to the Settlement may do so by
submitting their objection in writing to Class Counsel at the following address by no later than
March 11, 2013:

Koskie Minsky LLP, Barristers & Solicitors, 20 Queen Street West ;
Suite 900, Box 52, Toronto, Ontario MSH 3R3 Attn: Capada Life Class Action

If the amendment to the Settlement is approved, the plaintiffs will file an application in the
Quebec Superior Court for recognition and enforcement of the Court Approval in Ontario.
Following the court processes, the parties will seek the required regulatory approvals.

Assuming all the court and regulatory approvals are obtained, the surplus distribution will
proceed.

If you have any questions, please contact Representative Counsel, Koskie Minsky LLP, at 1-800-
286-2266 or canadalifeclass@kmlaw.ca

PLEASE DO NOT CALL JUSTICE PERELL OR THE ONTARIO SUPERIOR COURT
OF JUSTICE
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THE CANADA LIFE CANADIAN EMPLOYEES PENSION PLAN (the “Plan’)

IMPORTANT INFORMATION ABOUT THE CLASS PROCEEDINGS

NOTICE TO MEMBERS OF ADASON, PELICAN AND INDAGO POTENTIAL
PARTIAL WINDUPS -

From: Lin Yeomans, Susan Henderson, Garry C. Yip and Louie Nuspl, Plaintiffs; on
notice to all parties

This letter has been approved by the Court and is intended for all members of the Pelican,
Adason and Indago Partial Wind Up Sub-Classes (the “Prior PWUs”) included in the
Canada Life Class Action Settlement (the “Prior PWU Group”), which settlement was
approved by the Ontario Superior Court of Justice by order dated January 27, 2012 (the
“Settlement”). '

The purpose of this letter is to provide an update of events related to the Settlement since
May 2012, as well as notice of next steps. Please be assured that, for those members who
did not elect to transfer a lump sum amount out of the Plan in satisfaction of their basic
pension benefits, and who therefore continue to be entifled to benefits under the Plan,
nothing discussed in this letter affects benefits you have earned under the Plan, or the
monthly benefit that you are currently receiving. Indexing of pensions under the Plan
terms, for those eligible for it, is also unaffected. This letter describes proposed changes to
the Settlement, as well as information regarding the source of payment of your pension
benefits (for those members who continne to be entitled to benefits under the Plan).

In May 2012 we wrote to the Class to explain that the estimated value of the Integrated Partial
Wind-up Surplus (the “TPWU Surplus”) had decreased from an estimated $54 million as of June
30, 2011 (net of projected expenses) to less than $10 million as of December 31, 2011 (also net
.of expenses). The principal factors leading to this decrease in estimated surplus were described
as 1) a change in the prescribed actuarial assumptions arising from a drop in interest rates, which
operate to significantly increase the cost of settling members’ basic benefits; and 2) a higher
take-up rate of the guaranteed pension option among members of the Integration PWU than what
was assumed. '

We also advised that the surpluses related to the Prior PWUs were not similarly affected.
Members of the Prior PWUs elected the form of pension benefit at the time their employment
was terminated. The expected annuity purchases were already factored into the surplus estimate.
In addition, the amount of liabilities relative to the amount of assets in the Prior PWUs was less
than in the Integration Partial Wind Up. Consequently, the impact of lower interest rates on the
level of surplus of the Prior PWUs was relatively less than the impact on the Integration Partial
Wind Up surplus amount. The surplus estimates communicated to you in the March, 2011
Information Packages, along with Class Members’ individual surplus share estimates, are still
reasonable estimates of what you will likely receive under the Settlement. It is important to note,
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however, that until surplus is actually distributed the surplus amounts are still estimates, and may
go up or down.

With the assistance of Class Counsel, we have been working to find ways to address the
reduction in the estimated IPWU Surplus. After lengthy negotiations, we have reached an
agreement with Canada Life which gives effect to the Settlement while taking into account the
changed economic circumstances. The proposed amendment to the Settlement includes a
possible second surplus distribution to members of the Integration Partial Wind Up and to
eligible pensioners and deferred vested members only.

As vour court-appointed representatives, we support the changes to the Settlement that have been
negotiated, which represent the best possible outcome in difficult economic circumstances.

The only change introduced by the Amended Settlement which directly impacts the members of
the Prior PWUs is that Canada Life will have the discretion to purchase annuities on your behalf,
or to pay your pension from the ongoing portion of the Plan. As a practical matter, this only
affects members who did not already settle their basic benefits from the Plan.

A copy of the proposed amendment to the Settlement can be found on our Representative
Counsel’s website, at http://www.kmlaw.ca/Case-Central/Overview/7rid=56.

Next Steps

The parties will be bringing a motion in Court fo amend the Settlement im accordance with
an agreed set of terms (the “Amended Settlement”) on March 18, 2013 at 10 AM at
Osgoode Hall, 130 Queen Street West, Toronto, Ontario. At the hearing, the Court will
consider any objections to or comments concerning the proposed amendment to the
Seitlement. Objections or comments are to be made in writing and should be faxed (416-
204-2897), emailed (canadalifeclass@kmlaw.ca) or mailed to Koskie Minsky LLP at the
address listed below on or before March 11, 2013. Koskie Minsky LLP will ensure that any
objections and/or comments received are filed with the Court in advance of the hearing.
Provided a Class member has made written submissions, subject to the Cowrt’s discretion,
that person shall be entitled to make oral submissions at the hearing to consider the
proposed amendment to the Settlement. As the Court will only be considering the
amendments to the Settlement, objections must be limited to the substance of the proposed
amendments, and should not address the Settlement itself, which has already been
approved by the Court. Do not write directly to the judge.

Any Class member who wishes to object to the amendments to the Settlement may do so by
submitting their objection in writing to Class Counsel at the following address by no later than
March 11, 2013:

Koskie Minsky LLP, Barristers & Solicitors, 20 Queen Street West
Suite 900, Box 52, Toronto, Ontario M5H 3R3 Attn: Canada Life Class Action

If the amendment to the Settlement is approved, the plaintiffs will file an application in the
Quebec Superior Court for recognition and enforcement of the Court Approval in Ontario.
Following the court processes, the parties will seek the required regulatory approvals.
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Assuming all the court and regulatory approvals are obtained, the surplus distribution will
proceed.

If you have any questions, please contact Representative Counsel, Koskie Minsky LLP, at 1-800-

286-2266 or canadalifeclass@kmlaw.ca. For members of the Adason Sub-Class, you may also
contact Darrell Brown, counsel for the Adason Sub-Class at 416-979-4050 or via email at

DBrown@sgmlaw.com.

PLEASE DO NOT CALL JUSTICE PERELL OR THE ONTARIO SUPERIOR COURT
OF JUSTICE
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THE GANADA LIFE 4 2 D
CANADIAN EMPLOYEES

PENSION PLAN

SETILEMENT PROPOSAL

Parsonal Information Stafement for Integration PWUmember

The Canada Life Canadian Empleyess Pensian Plan [the “Plan”} {Registration #0254563)

this statement to ensure that your share of the proposed sattlament Iz caloolated
zccurately. Please return this statement 1o Canada Life as soon as possible.

Informatien and Instruction Guide” (blackbordered itern A) for definitions of terms that may be
} unfamiliar to you.

Please read this statement carefuily. it is Imporiant that you comrm your Personal Data in

For full detalls on the SetHement Proposal, pfease refer to “A Detailed Description of What You
Need to Know” {greenbordered item D) in this information package. You can alsp refer to “Your

Name: Integration PWUmember
Company D #: 50004
Address: 4 Home Street
, City4 Postald
Date of birth: 08/31/1870
Date of employmentz : 08/31/2000
Date of Plan enrolment: 08/31/2002
Plan termination date: ’ 08/31/2004
i 1 Of 2 262 CAN-3/11

PERSONAL INFORMATION STATEMENT
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You are eligihle to participate in the Settlement Proposal as a Member of the Integration PWU
Groupt,

Your estimated share of the surplus is based on the estimated. Partial WindUp surplus as of
Jurne 30, 2010. Please note that this is an estimate only and the actual amount may be more or less

than the amount shown.

| have read this Personal lnform;zﬁon Statement and confirm that: (check one onl)

1 The information shown under éection (1) Your FPersonal Data is accurate.

OR

| [ have indicated any requxred corrections in the righthand column of Section {1} Your
Personal Data.

Canada Life will contact you if more information, documentation or completion of an appropnate form
is raquired to change your personal data.

Signature of
Member: Date:
' signiature
Signature of Name of
Witness: . Withesgs:
signature please print

PLEASE RETURN ONE COPY OF THIS FORM IN THE BLUE-BORDERED ENVELOPE PROVIDED.

| The informatfon package thar includes this Personal Information Statemnent refers fo a Seftlernent
Proposal related to The Canada Life Canadian Employees FPension Flan (the “Plan”). While every

| effort has been made to ensure that these materials are accurate, in the event of any error,
ormiission or discrepancy between what Is said in the information package and what is contained in

efther the Surplus Sharing Agreement or the Flan, the provisions of the Surplus Sharing Agreement

and the terms of the Flan, both as may be amended from time fo fime, as well as the terms of any

applicable Court Order or regulatory approval, shall govern.

1 An Integration PWU Member is defined in the Settlement Proposal as a nonQuebec member of the Plan
whose employment terminated between July 10,. 2003 and June 30, 2005, I also includes any non-Quebec
member of the Plan who was still employed by the Company as of June 30, 2005 but who was noftified by
Canada Life prior to that date that their employment would be terminated due to the integration of Canada

Life with Greab-West Life.

20of2 ' 252 CAN-B/11
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Court of Appeal File No.
Court File No. §5-CV-287556CP

COURT OF APPEAL FOR ONTARIO

BETWEEN:

DAVID KIDD, ALEXANDER HARVEY,
JEAN PAUL MARENTETTE, GARRY C. YiP, LOUIE NUSPL, SUSAN HENDERSON
and LIN YEOMANS
Plaintiffs (Respondents)
- and ~

THE CANADA LIFE ASSURANCE COMPANY,
A.P. SYMONS, D. ALLEN LONEY and JAMES R. GRANT

Defendants (Appellants)

Proceeding under the Class Proceedings Act, 1992

APPELLANT’S CERTIFICATE RESPECTING EVIDENCE

THE APPELLANT, THE CANADA LIFE ASSURANCE COMPANY, certifies that the

following evidence is required for the appeal, in the appellant’s opinion:
1. Affidavit of Jonathan Foreman swom March 8, 2013, and the exhibits thereto;

2. Affidavit of Marcus Robertson sworn March 8, 2013, and the exhibits thereto;

}i)

Affidavit of Alexander Harvey sworn March 7, 2013, and the exhibits thereto;

4. Affidavit of Anthony Guindon sworn March 12, 2013, and the exhibiis thereto;

L4
@

Supplementary documentation prepared by Dan Anderson dated March 18, 2013;
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6. Letter from Susan Marles dated March 12, 2013; and

7. {etter from Mary-Anne Matthews dated March 14, 2013.

Date; April 26, 2013 BLAKE, CASSELS & GRAYDON LLP
Barristers and Solicitors
199 Bay Street
Suite 4000, Commerce Court West
Toronto, Ontario M3L 1A9

Jeff Galway (LSUC #28423P)
Tel: (416) 863-3859
Fax: (416) 863-2653

Lawyers for the Defendant (Appellant)
The Canada Life Assurance Company



TO:

AND TO:

AND TO:

A4

KOSKIE MINSKY LLP
20 Queen Street West, Suite 900
Toronto, Ontario M5H 3R3

Mark Zigler (LSUC#19757B)

Clio M. Godkewitsch (LSUC #45412G)
Anthony Guindon (LSUC #53995T)
Tel: (416) 595-2090

Fax: (416) 977-3316

HARRISON PENSA LLP
450 Talbot Street, P.O. Box 3237
London, Ontaric N6A 4K3

David B. Williams (LSUC #21482V)
Jonathan Foreman (LSUC #45087H)
Tel: (519) 679-9660
Fax: {519) 667-3362

Lawyers for the Plaintiffs (Respondents) David Kidd, Alexander Harvey,
Jean Paul Marentette, Susan Henderson and Lin Yeomans

SACK GOLDBLATT MITCHELL LLP
20 Dundas Street West

Suite 1100, Box 180

Toronto, Ontario M5G 2G8

Parrell Brown
Tel: (416) 979-4050
Fax: (416) 591-7333

Lawyers for the Plaintiffs, (Respondents) Garry C. Yip
and Louie Nuspl

HICKS MORLEY HAMILTON STEWART STORIE LLP
Toronto-Dominion Tower, 30th FFloor

Box 371, TD Centre

Toronto, Ontaric M5K 1K8

John C. Field
Tel: (416) 864-7301
Fax: {416) 362-9680

Lawyers for the Defendants (Appellants) A.P. Symons,
D. Allen Loney, and James R. Grant
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Court of Appeal File No.C56991

COURT OF APPEAL FOR ONTARIO
BETWEEN:

DAVID KIDD, ALEXANDER HARVEY,
JEAN PAUL MARENTETTE, GARRY C. YIP, LOUIE NUSPL, SUSAN HENDERSON

and LIN YEOMANS
Plaintiffs
(Respondents)
- and -
THE CANADA LIFE ASSURANCE COMPANY,
A.P. SYMONS, D. ALLEN LONEY and JAMES R. GRANT
Defendants
(Appellants)

Proceeding under the Class Proceedings Act, 1992

RESPONDENTS’ CERTIFICATE

The Respondents (David Kidd, Alexander Harvey, Jean Paul Marentette, Susan
Henderson and Lin Yeomans) confirm the Appellant’s, The Canada Life Assurance Company,

certificate.

May 23, 2013 KOSKIE MINSKYLLP
20 Queen Street West, Suite 900
Toronto, ON M35H 3R3

Mark Zigler (LSUC# 19757B)
Tel: (416) 595-2090
Fax: (416)204-2877

Clio Godkewitsch (LSUC# 45412G)
Tel: (416) 595-2120
Fax: (416)204-2827

HARRISON PENSA LLP

450 Talbot Street, P.O. Box 3237
London, ON N6A 4K3

David B. Williams (LSUC# 21482V)



TO:

AND TO:
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Jonathan Foreman (LSUC# 45087H)
Tel: (519) 679-9660
Fax: (519) 667-3362

Lawyers for the Plaintiffs (Respondents), David
Kidd, Alexander Harvey, Jean Paul Marentette,
Susan Henderson and Lin Yeomans.

SACK GOLDBLATT MITCHELL LLP
20 Dundas Street West

Suite 1100, Box 180

Toronto, ON MS5G 2G8

Darrell Brown
Tel: (416) 979-4050
Fax: (416) 591-7333

Lawyers for the Plaintiffs (Respondents), Garry C.
Yip and Louie Nuspl

BLAKE, CASSELS & GRAYDON LLP
Box 25, Commerce Court West

199 Bay Street

Toronto, ON M5L 1A9

Jeffrey W. Galway
Tel: (416) 863-3895
Fax: (416) 863-2653

Lawyers for the Defendant (Appellant), The Canada Life Assurance Company

HICKS MORLEY HAMILTON STEWART STORIE LLP
77 King Street West, 39™ Floor

Box 371, TD Centre

Toronto, ON M5K 1K8

John C. Field
Tel: (416) 864-7301
Fax: (416) 362-9680

Lawyers for the Defendants (Respondents), A.P. Symons, D. Allen Loney and
James R. Grant
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Couri File MNo. ©56921

EETWEEN:

DAVID KIDD, ALEXANDER HARVEY,
JEAN PAUL MARENTETTE, GARRY C. VIP, LOUIE NUSFL, SUSAN HEMDERSOM
and LIN YEOMANS

Plaintiffs
{Respondents)
-and —
THE CANADA LIFE ASSURANCE COMPANY,
A.P. SYMONS, D. ALLEN LONEY and JAMES R. GRANT
Defendants
(Appellants)

Proceeding under the Class Proceedings Act, 1992

RESPONDENTS’ CERTIFICATE

The Respondents (Garry C. Yip and Louie Nuspl) confirm the Appellant’s, The Canada Life

Assurance Company, certificate.

May 23, 2013 SACK GOLDBLATT MITCHELL LLP
20 Dundas Street West, Suite 1100
Toronto, ON M5G 2G8

Darrel Brown (LSUC # 29398U)
Tel: 416-979-4050
Fax: 416-591-7333

Lawyers for the Plaintiffs (Respondents) Gary
C. Yip and Louie Nuspl

KOSKIE MINSKY LLP
20 Queen Street West, Suite 900
Toronto, ON MS5SH 3R3

Mark Zigler (LSUC # 19757B)
Tel: 416-595-2090
Fax: 416-204-2877



TO:

AND TO:

Clie Godlewitsch (LSUC # 454120)

HARRISON PEMSA LLF

450 Talbot Street, P.C. Box 3237
Londen, ON N6A. 4K3

Bavid B. Williams (LSUC # 21482V)

Jonathan Foreman (LSUC # 45087H)
Tel: 519-799-9660
Fax: 519-667-3362

Lawyers for the Plaintiffs (Respondents),
David Kidd, Alexander Harvey, Jean Paul
Marentette, Susan Henderson and Lin
Yeomans.

BLAKE, CASSELS & GRAYDON LLP
Box 25, Commerce Court West

199 Bay Street

Toronto, ON M5L 1A9

Jeffrey W. Galway
Tel: 416-863-3895
Fax: 416-863-2653

Lawyers for the Defendant (Appellant), The Canada Life Assurance Company

HICKS MORLEY HAMILTON STEWART STORIE LLP
77 King Street West, 39™ Floor

Box 371, TD Centre

Toronto, ON M5K 1K8

John C. Field
Tel: 416-864-7301
Fax: 416-362-9680

Lawyers for the Defendants (Respondents), A.P. Symons, D. Allen Loney and
James R. Grant



SUBLIOS § UI'] pUB UOSIopUay
UBSTS ‘Q1I8TUIBIA [NBJ UBA[ “ASAIBY IOPUEXAY
‘PPIY] PlaR( “(syuepuodsey]) spnweld o) 103 s1ohme]

79€€E-L99-61¢ Xed
0996-66L-615 1oL
(HL30SV # DNST) Hewioy weyjguop

(AZ8P1T # DNSTD SWENAL "d PIABQ
€317 ¥ON NO ‘uopuo]

LETE ¥og "(O°d 19918 10qIRL, 0S¥
dTT VSNEL NOSRIHIYH

LT8T-H0T-91Y Xed
0T17-§65-91¥ 1eL
(DTIVSY # DNST) YISHMINPOD 01D

LLST-V0T-91¥ :XBd
0602-565-91% 2L
(dLSL6T # ONST) 491317 LB

431

¢ HSIAL NO ‘ojuolo],
006 3NNS 989/ 1991G UMY (7
dTT ASISNI FISO3L

1dsnp emoT
pue dix "0 Aren) (siuepuodsey]) spynnIeld SU; 10] sIeAme]

€CEL-165-91Y xRl
050v-6L6-91¥ 1oL
(N86€E6T # DNSTD uMoIg PIIRQ

807 DS NO ‘omolo],
0011 S3MS ‘159 39318 Sepund 07
ITT TTIHOLIA LLYVIFaI0D JMOVS

HLYVDIALETD SLNEINOJISTHE

0JUI0I0], I8 PeoUsWIN0ed SUIpasooly
OTIV LAO MO TYEIIY 50 THN0D

sjue[addy/sjuepuayo(d SUepuodsey]/SPRUIR[d
166950 "ON 2[1] jreddy Jo 1noy ‘[& 30 ‘AOEd 10,y 00HBINSSY oV ] Bpeue)) Ay, - pue - ‘I£ 19 ‘PP p1ae(




432
Court of Appeal File No. C56891
COURT OF APPEAL FOR ONTARIO
BETWEEN:

DAVID KIDD, ALEXANDER HARVEY, JEAN PAUL MARENTETTE
GARRY C. YIP, LOUIE NUSPL, SUSAN HENDERSON and LIN YEOMANS

Plaintiffs
{(Respondents)
-and -
THE CANADA LIFE ASSURANCE COMPANY,
AP, SYMONS, D, ALLEN LONEY and JAMES R. GRANT
Defendants
(Appellant)

Proceeding under the Class Proceedings Act, 1992

RESPONDENTS’ CERTIFICATE RESPECTING EVIDENCE

The Respondents, A.P. Symons, D. Allen Loney and James R. Grant,
confirm the Appellant's (The Canada Life Assurance Company) Certificate
Respecting Evidence is complete.

Date: May 23, 2013 HICKS MORLEY HAMILTON
STEWART STORIE LLP-
Barristers & Solicitors
77 King Street West, 39th Floor
Box 371, TD Centre
Toronto, Ontario M5K 1K8

John C. Field

Tel: 416-864-7301 Fax: 416-362-9680
LSUC No.: 23695F

E-mail: john-field@hicksmorley.com

Lawyers for the Defendants (Respondents),
A.P. Symons, D. Allen Loney and
James R. Grant
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T BLAKE, CASSELS &GRAYDOM LLP
Barristers and Solicitors
190 Bay Street
Suite 4000, Commerce Court West
Toronio, Oniario ML 1AS

Jeff Galway (LSUC #28423F)
Tel: (416)863-3859
Fax: (416)863-2653

Lawyers for the Defendant (Appellant),
The Canada Life Assurance Coimpany

AND TG: KOSKIE MINSKY LLP
20 Queen Street West, Suite 2900
Toronto, Oniario M5H 3R3

Mark Zigler (LSUC #19757B)

Clio M. Godkewitsch (LSUC #45412G)
Anthony Guindon (LSUC #53885T)
Tel: (416) 595-2080

Fax:(416)977-3316

HARRISON PENSA LLP
450 Talbot Street, P.O. Box 3237
lLondon, Ontario NBA 4K3

David B. Williams (LSUC # 21482V)
Jonathan Foreman (LSUC #45087H)
Tel: (519)679-9660

Fax: (519)667-3362

Lawyers for the Plaintiffs (Respondents),
David Kidd, Alexander Harvey, Jean Paul Marentette,
Susan Henderson and Lin Yeomans

AND TO: SACKGOLDBLATT MITCHELL LLP
' 20 Dundas Street West
Suite 1100, Box 180
Toronto, Ontario M5G 2G8

Darrell Brown
Tel: (416)979-4050
Fax: (416)591-7333

Lawyers for the Plaintiffs (Respondents),
Garry C.Yip and Louie Nuspl
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Court of Appeal File No.: C56991
Court File No.: 05-CV-287556CP

o]

APPEAL FOR ONTARIO

COURT O
BETWEEN:

DAVID KIDD, ALEXANDER HARVEY,
JEAN PAUL MARENTETTE, GARRY C. YIP, LOUIE NUSPL,
SUSAN HENDERSON and LIN YEOMANS

Plaintiffs
(Respondents)
-and -
THE CANADA LIFE ASSURANCE COMPANY,
AP.SYMONS, D, ALLEN LONEY and JAMES R. GRANT
Defendants
(Appellant)

CERTIFICATE OF COMPLETENESS
I, Jeff Galway, lawyer for the Defendant (Appellant) The Canada Life Assurance

Company, certify that the appeal book and compendium in this appeal is complete and legible.

g
May 24, 2013 W jjg,é,}-'\f/

gy 2 ;
(NS T Teff Galwdy
S ,.~

BLAKE, CASSELS & GRAYDONLLP
Barristers & Solicitors

199 Bay Street

Suite 4000, Commerce Court West
Toronto, ON MS5L 1A9

Jeff Galway LSUC #28423P
Tel: 416-863-3859

Fax: 416-863-2653
jeff.galway@blakes.com

Lawyers for the Defendant (Appellant),
The Canada Life Assurance Company
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