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THIS TRUST DEED is made on 30 October 2025

BETWEEN:

(1)

()

METLIFE EUROPE D.A.C. (formally known as MetLife Europe Limited.) incorporated and
registered in Ireland with company number 415123) whose registered office is at 20 on Hatch,
Lower Hatch Street, Dublin 2, Ireland acting through its UK branch whose registered office is
at Invicta House, Trafalgar Place, Brighton BN1 4FR, branch registration number BR0O08866
(“MetLife”); and

IRWIN MITCHELL TRUSTEES LIMITED incorporated and registered in England and Wales
with company number 07307344 whose registered office is at Riverside East, 2 Millsands,
Sheffield, S3 8DT (“Trustee”).

BACKGROUND

A

This deed is supplemental to:

(i) a trust deed dated 30 September 2019 and rules (“Current Rules”) by which the
Sponsor established a pension scheme to provide death in service benefits known as
the MetLife Excepted Group Life Master Trust (“Plan”);

(i) all other deeds and documents pertaining to the Plan.

Subject to the conditions contained therein, Clause 4 of the Current Rules allows the Sponsor,
with the written consent of the Trustee, by deed to add to or amend all or any of the provisions
of the Plan.

The Sponsor wishes to alter the provisions of the Plan by repealing the provisions of the Current
Rules in their entirety and replacing them with the provisions of this deed (“Trust Deed”) and
the rules (“Rules”).

The Trustee is the present Trustee of the Plan and has agreed to the alteration of the provisions
of the Plan as proposed by the Sponsor.



IT IS AGREED that:

1

1.1

1.2

1.3

1.4

1.5

2.1

2.2

3.1

3.2

3.3

COMMENCEMENT AND CONSTITUTION OF THE PLAN

The Plan and its trusts are confirmed as having come into operation on the date on which the
Plan commenced to provide lump sum death in service benefits for Members. Policies have
been effected for the provision of the death in service benefits.

1.1.1 The Sponsor, with the consent of the Trustee, alters the provisions of the Current
Rules and all other existing terms of the Plan by replacing them in their entirety with
the provisions of the Trust Deed and the Rules with effect from the date the Trust
Deed is adopted or from such other dates as required by law.

1.1.2 Nothing in the Trust Deed or the Rules invalidates any action taken under the Current
Rules before the execution of the Trust Deed and the Rules.

Subject to any overriding legal requirements, the Plan shall be governed by the Trust Deed and
the Rules.

The trusts of the Plan shall not continue beyond 125 years from the date on which the Plan
commenced unless it may lawfully continued beyond that date.

The Sponsor covenants with the Trustee that it will discharge all the duties and obligations
imposed on it under the Plan or by law.

If any provision of this Trust Deed and Rules is found by any court or body or authority of
competent jurisdiction to be invalid or unenforceable, that provision will be severed from the
remainder of the relevant clause, rule or paragraph (as appropriate) and the remainder will
remain in full force and effect.

CONFORMING WITH LEGISLATION

The Plan is intended to operate as an excepted group life master trust for the purposes of all
relevant legislation, and the Trustee undertakes to make any alteration to the Plan required for
that purpose. The Trust Deed and Rules shall be read and construed on a basis consistent
with the continuation of its legal status.

The Trustee will operate the Plan in a way that is consistent with all relevant legislation from
time to time in force affecting UK pension schemes which are excepted group life master trusts.

STRUCTURE OF PLAN

The Plan will operate as an excepted group life master trust and comply with the requirements
set out in Chapter 9 of the Income Tax (Trading and Other Income) Act 2005. The master trust
shall have separate and segregated sections established under the trusts of the Plan in respect
of each Employer (as provided for under Clause 10 (Participating Employers) which enters into
an agreement to participate in the Plan. The Plan is not intended and will not provide any
benefit other than lump sum death in service benefits.

The Plan shall only provide lump sum death in service benefits for the Employees of each
Employer who enters into an agreement to participate in the Plan.

The benefits under the Plan are secured by means of Policies issued by the Sponsor or another
relevant insurer as directed by the Sponsor. The Policies will be vested in the Trustee for the
time being of the Plan and will be held upon the trusts hereof.
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3.4

41

4.2

43

4.4

4.5

5.1

5.2

6.1

6.2

6.3

6.4

6.5

The Trustee confirms:

3.4.1 the establishment of each separate and segregated section of the Plan arising as a
result of an agreement entered into prior to the adoption of the Trust Deed and Rules
by each Participating Employer in accordance with the provisions of the Trust Deed
and Rules (and which has not as at the date of this Trust Deed been terminated); and

3.4.2 that it will establish a separate and segregated section under the trusts of the Plan in
respect of each employer (as provided for under Clause 10 (Participating Employers)
who enters into an agreement to participate in the Plan.

APPOINTMENT AND REMOVAL OF TRUSTEES

The Sponsor may by deed appoint one or more persons as a Trustee of the Plan with effect
from such date or contingent upon such future event as it may specify.

The Sponsor may by deed remove any Trustee of the Plan.

Unless a body corporate (whether or not a trust corporation) is the sole Trustee there must
always be at least two trustees.

A Trustee may resign but must serve at least six months prior written notice on the Sponsor.
If, as a result of the resignation, the number of remaining Trustees would be less than the
minimum set out in Clause 4.3 above, the Sponsor shall appoint another Trustee or Trustees,
as soon as is reasonably practicable, and the Trustee may not retire until the Sponsor has done
So.

Any Trustee who has or wishes to resign shall execute all documents and do all things as are
required to resign and to ensure that all assets in the Plan are transferred to, or under the
control of any continuing trustees or any continuing trustees and the new trustees.

PLAN ADMINISTRATOR

The Trustee shall discharge all tax reporting and compliance for the Plan to ensure its status is
maintained as an excepted group life arrangement for the purposes of the Income Tax (Trading
and Other Income) Act 2005 and other relevant legislation.

The Trustee shall have power to take all steps to ensure the Plan meets all conditions relevant
to an excepted life plan. Policies will be permitted under the Plan only as are consistent with
this requirement.

EXONERATION AND INDEMNITY

This clause is restricted to the extent required to ensure that it complies with section 232 of the
Companies Act 2006.

No Member, or any other person shall have any claim, right or interest under the Plan or any
claim against the Sponsor or Trustee in connection with the Plan except under this Trust Deed
and the Rules.

The Sponsor shall not be liable for any acts or omissions except where those acts or omissions
are due to its own deliberate breach of trust, fraud, or negligence.

The Trustee may require advice from a professional advisor and will not be liable for loss that
results from acting on the advice received.

Subject to Clause 6.1, a current or former Trustee or current or former director or officer of a
Trustee which is a body corporate will only be liable for the consequences of any act or omission
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6.6

6.7

6.8

7.1

7.2

7.3

7.4

7.5

7.6

7.7

8.1

8.2

8.3

of the Trustee or its delegates or advisers if the liability is incurred as a result of that person’s
own deliberate breach of trust, fraud, or negligence.

Without prejudice to Clause 6.1, no legal liability for tortious loss or breach of trust shall be
imposed on any Trustee or company officer except for loss resulting from the acts or omissions
of the relevant Trustee or company officer.

The Trustee, including the director or officer of a Trustee which is a body corporate, will not be
liable in respect of any payment of benefit to any person erroneously made by it in good faith.

Any current or former Trustee and any current or former director or officer of a Trustee which
is a body corporate (and their respective estates) shall have the benefit of all indemnities
conferred upon trustees by law.

ADMINISTRATION AND DECISION MAKING

Subject to the powers, discretions and consents conferred on the Sponsor or the Participating
Employers, the Trustee is granted all the powers that are necessary in order to administer and
manage the Plan. The Trustee will administer the Plan on terms which it decides are
appropriate (including arrangements for their meetings and for the conduct of their affairs),
subject to this Trust Deed and the Rules and any legislation concerning the governance and
administration of the Plan.

If the sole Trustee of the Plan is a body corporate, its constitution shall govern its conduct and
internal affairs.

If there is more than one Trustee, the Trustees and the Sponsor will decide together how
meetings shall be conducted.

The Trustee shall prepare and keep such accounts, entries, registers, and written records of all
proceedings in relation to the Plan as are necessary for the proper working of the Plan.

The Plan shall provide such benefits and arrangements in respect of employees and officers of
any Participating Employer and any other persons the Trustee is satisfied is duly eligible for
membership as the Trustee in its discretion shall determine.

The Trustee has the power to make and implement arrangements for the resolution of
disagreements in relation to the Plan.

In the event of any dispute or matter of doubt arising which is not specifically provided for in
this Trust Deed and Rules, the Trustee shall have the power to resolve such dispute or matter
of doubt as it shall, in its absolute discretion, so determine.

DELEGATION AND ADVISERS

The Trustee may, with the consent of the Sponsor, appoint or employ such agents, managers,
employees or nominees as it may from time to time decide, to act on its behalf upon such terms
and conditions as may be agreed and may delegate (or authorise the sub-delegation of) any
business relating to the Plan for such periods and on such terms as the Trustee thinks fit.

The Trustee with the consent of the Sponsor and where such an action is permitted by law may
delegate the execution of any of its discretions under the trusts of the Plan. The reasonable
fees of any adviser may be treated as a Plan expense under Clause 11 (Expenses).

Any notice, receipt, instruction, request, data, information or evidence given or made or
furnished in exercise of their functions under the Plan by any person, firm or company appointed
or employed by the Trustee shall be as effectual as if the same were given, made or furnished
by the Trustee and any valid receipt given to such person, firm or company for any payment
made by them in accordance with the provisions of the Trust Deed and Rules shall be a good
and sufficient discharge to the Trustee.
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9.1

9.2

9.3

9.4

9.5

10

10.1

10.2

10.3

10.4

10.5

10.6

PLAN ASSETS
The Trustee will hold the Plan Assets and income on trust for the purposes of the Plan.

The Trustee may invest or apply all or any part of the Plan Assets as it decides is appropriate
and as if it was absolutely and beneficially entitled to the assets.

The Trustee may retain any Plan Assets not due to be paid as a lump sum due in respect of a
Member to maintain the Plan and service all expenses incurred.

The Trustee may maintain a separate current or deposit account opened in its name with an
institution suitably authorised under relevant legislation applicable to banking as the Trustee
may determine. The Trustee shall not be liable in relation to any bank account for any gain
forgone.

Where any interest arises from monies held for the purposes of the Plan other than lump sums
due to a Beneficiary, such sums shall be held by the Trustee and disposed of as the Trustee in
its discretion determines.

PARTICIPATING EMPLOYERS

Providing that the Sponsor agrees and it does not cause the Plan to cease to comply with the
legislative requirements for excepted group life assurance schemes, the Trustee may extend
the benefits of the Plan to or in respect of Employees of any Participating Employer being a
company, firm, partnership, person corporate or unincorporated or other organisation who
enters into an agreement with the Trustee to comply with the terms of the Trust Deed and Rules
(and such other terms as the Trustee may specify either at entry to the Plan by a Participating
Employer or at any time thereafter).

Any admission of the Participating Employer shall be conditional upon the issue of a Policy or
Policies by the Sponsor or other insurer, for the provision of lump sum death in service benefits
for Employees of the Participating Employer in accordance with the terms of the Plan.

The Trustee may in its absolute discretion and where permitted by law admit Employees of the
Participating Employer to the Plan. If an Employee dies prior to admittance to the Plan the
Trustee may in its direction retrospectively admit the Employee;

The Trustee shall:

10.4.1  establish a separate and segregated Employer Section into which a Participating
Employer shall be admitted upon entrance to participation in the Plan and shall effect
and hold a Policy or Policies in respect of the Employer Section;

10.4.2  administer the Employer Section in accordance with the terms of the Trust Deed and
Rules applicable to the Participating Employer.

Except to the extent expressly stated otherwise in the Trust Deed and Rules, each Participating
Employer shall be treated as participating in the Plan only to the extent of its own Employer
Section and in the event of any discontinuance or winding up of the Plan (as provided in the
Trust Deed and Rules or otherwise) for whatever reason, each Employer shall be responsible
only in so far as liabilities, costs and expenses arising relate to its Employer Section and not
otherwise. If and for so long as the Plan comprises two or more separate Employer Sections,
a Policy or Policies effected in respect of an Employer Section may only be used to make a
payment to the Members of that Employer Section and to the extent permitted under the Policy
to meet any other costs or liabilities arising in relation to the relevant Employer Section.

Each Participating Employer which participates in the Plan shall provide such information as
may be required by the Sponsor and the Trustee for the purposes of the Plan which is specific
to that Participating Employer and the Trust Deed and Rules applicable to that Participating
Employer shall be read and construed in conjunction with such information.
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10.7

10.8

10.9

10.10

10.11

10.12

It shall be the responsibility of each Participating Employer to comply with all applicable law
which applies to it in relation to its participation in the Plan and the fair and legally permitted
admission of its staff and any officers etc. In particular, but without limitation, each Participating
Employer is responsible for due compliance with all Data Protection Laws applicable to the
information it holds and processes relating to the Plan and its members.

A Participating Employer:
10.8.1  may, by giving seven days or other due notice as prescribed by the Trustee notice in
writing to the Sponsor and Trustee (or such other period as the Trustee may agree),

cease to participate in the Plan; and

10.8.2  shall cease to participate if:

10.8.2.1 it suffers an insolvency event (within the meaning of section 121 of the
Act);
10.8.2.2 its continued participation would prejudice the Plan’s on-going

qualification as a excepted group life assurance scheme ;

10.8.2.3 cover under a Policy issued in respect of an Employer Section ends
except where a replacement Policy is put in place no later than the date
that the previous Policy ceased; or

10.8.24 required to do so for any reason by the Sponsor and the Trustee.

In these circumstances the Participating Employer’s participation in the Plan will be terminated
on such date as agreed between the Participating Employer and the Trustee and the Trustee
will treat any Members employed by the Participating Employer as having left the Plan on that
date.

The Trustee will make appropriate provision to meet any outstanding liabilities in respect of
such Members who were Employees of the Participating Employer at the date of termination
and, if it has not already occurred, terminate the Policy held in respect of the Employer Section.
Thereafter the Employer Section shall be treated as wound up.

No other Participating Employer shall be responsible to contribute or otherwise financially
support the benefits, costs or liabilities of an Employer Section being wound up in accordance
with this clause other than when reasonably requested by the Sponsor.

If an order is made or an effective resolution is passed for the winding up of any Participating
Employer for the purposes of reconstruction or amalgamation with another employer or if
another employer takes over the business and undertaking of a Participating Employer, the
Trustee with the consent of the Sponsor (not to be unreasonably withheld or delayed) may,
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