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THIS TRUST DEED is made on 29 October 2025

BETWEEN:

(1)

()

METLIFE EUROPE D.A.C. (formerly known as MetLife Europe Limited) incorporated and
registered in Ireland with company number 415123 and with its registered office 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 BRO08866
(“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”).

WHEREAS

A

E

This deed is supplemental to:

(i) a trust deed dated 14 March 2013 and rules (“2013 Trust Deed and Rules”) by which
the Sponsor established a pension scheme to provide death in service benefits known
as MetLife Group Life Master Trust (“Plan”);

(i) a deed of retirement and appointment dated 28 June 2016 by which the Trustee
became the sole trustee of the Plan;

(iii) a second trust deed and rules dated 30 September 2019 (“Current Rules”);

(iv) a deed of amendment dated 16 August 2022; and

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

Subject to the conditions contained therein, Clause 5 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.

The Trustee is the present Plan Administrator.

NOW THIS DEED WITNESSES as follows:

1

1.1

1.2

COMMENCEMENT AND CONSTITUTION OF THE PLAN

The Plan and its trusts provide lump sum, death in service benefits for Members. Policies have
been effected for the provision of the death in service benefits.

The Sponsor hereby makes changes to the Plan as follows :

1.21 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.

50225867.3 1



1.3

1.4

1.5

1.6

1.7

2.1

22

3.1

3.2

3.3

3.4

1.2.2 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.

The Plan is a pension scheme (falling within the meaning of section 150(1) of the Finance Act)
and is intended to operate as a Registered Pension Scheme.

Subject to any overriding legal requirements, the Plan shall be governed by this Trust Deed
and the Rules attached hereto. Benefits provided in respect of the Employees of each
Participating Employer who enters into an agreement to participate in the Plan shall in addition
be governed by the terms applicable to each employer.

The trusts of the Plan shall not continue beyond 125 years from the date on which the Plan
commenced unless it may lawfully continue 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 a Registered Pension Scheme and the Trustee is
empowered to make any alteration to the Plan it deems is required for that purpose. The Trust
Deed and the Rules shall be read and construed on a basis consistent with the continuation of
that registered status.

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

STRUCTURE OF PLAN

The Plan operates as a master trust with a separate and segregated section being established
under the trusts of the Plan in respect of each employer (as provided for under Clause 10
(Participating Employers) of this Trust Deed) 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, at the
direction of the Sponsor, any other insurer. The Policies will be vested in the Trustee for the
time being of the Plan and shall be held upon the trusts hereof.

The Trustee confirms:

3.3.1 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 this Trust Deed and Rules
by each Participating Employer in accordance with the provisions of the Plan; and

3.3.2 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)
of this Trust Deed) who enters into an agreement to participate in the Plan.

Each separate and segregated section will be operated in accordance with the terms of this
Trust Deed, the Rules and any other terms relevant to the agreement to participate in the Plan.
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4.2

4.3

4.4

4.5

5.1

5.2

5.3

5.4

5.5

6.1

6.2

6.3

6.4

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 shall 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 Plan Assets are transferred to, or under the control of
any continuing trustees and new trustees.

PLAN ADMINISTRATOR

The Sponsor may by deed, appoint and remove from time to time a person or persons as the
Plan Administrator. In default of such appointment the Trustee shall be the Plan Administrator.
The Plan Administrator shall make such declarations to HMRC as are required by virtue of it
being the Plan Administrator under section 270 of the Finance Act.

The Plan Administrator is responsible for discharging the functions conferred or imposed on
the Plan Administrator by and under the Finance Act at all times.

The Plan Administrator shall be responsible for the management of the Plan in accordance with
this Trust Deed and Rules. It will ensure that the Plan is in all respects managed in a manner
consistent with maintaining the Plan’s status as a Registered Pension Scheme. The Plan
Administrator shall at all times (so long as legislation so requires) be resident in the United
Kingdom.

The Plan Administrator shall have power (in addition to any powers vested in it and the Trustee
under Rule 5 (Payment of Lump Sum Benefits)) to deduct from any payment made or to be
made under the Plan for any tax or duty for which in its judgment and at its discretion the
Trustee is reasonably likely to be liable to account for.

The Plan Administrator shall comply with the requirements of the Registered Pension Schemes
(Provision of Information) Regulations 2006 in relation to the benefits arising under the Plan.

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, Plan Administrator 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 Plan Administrator may require advice from a professional adviser and will not be liable for
loss that results from acting on the advice received.

50225867.3 3



6.5

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

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 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

The Trustee is granted all the powers which it determines are reasonably necessary in order to
administer and duly manage 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 and business generally 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 determines.

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 Plan Administrator may, appoint or employ such agents, managers, employees or
nominees as it may from time to time decide, to act on its behalf for all or any of the purposes
of the Plan upon such terms and conditions as may be agreed, including in connection with any
matters within the responsibility of HMRC. The 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 or Plan Administrator as aforesaid shall be as effectual as if the
same were given, made or furnished by the Trustee or Plan Administrator and any valid receipt
given to such person, firm or company for any payment made by them in accordance with the
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9.1

9.2

9.3

9.4

9.5

10

10.1

provisions of the Trust Deed and the Rules shall be a good and sufficient discharge to the
Trustee or Plan Administrator (as the case may be).

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 in its discretion
determines (including in the payment of premiums to the Sponsor or any other insurer to acquire
or maintain any Policy) and as if it was absolutely and beneficially entitled to the said assets.

The Trustee may retain any Plan Assets unless duly payable in respect of a Member or as
requested by the Sponsor, 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 or retain on
deposit with the Sponsor or another appropriate deposit provider as the Trustee may determine
such Plan Assets as in its discretion it determines are necessary or desirable and may make
such arrangements as are reasonable for the operation of any such bank or deposit account.
The Trustee shall not be liable in relation to a bank or other such account for any gain forgone.

Any interest or other sums held for the purposes of the Plan other than lump sums due to a
Beneficiary, shall be held by the Trustee and disposed of as the Trustee in its discretion
determines is appropriate.

PARTICIPATING EMPLOYERS

Providing that the Sponsor agrees and it does not cause the Plan to cease to be a Registered
Pension Scheme, 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. The Participating Employer will enter 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). Under the Trust Deed and Rules:

10.1.1  without prejudice to Clause 10.1.2 any admission of the Participating Employer shall
be conditional upon the issue of a Policy or Policies by the Sponsor (or other Insurer
as the Sponsor may direct) to the Trustee for the provision of lump sum death in
service benefits for Employees of the Participating Employer in accordance with the
terms of the Plan or such other arrangements or provisions for financing benefits in
respect of death in service as the Trustee in its discretion shall determine;

10.1.2  the Trustee may in its absolute discretion and where permitted by law admit to be
covered by the Plan any Employees of a Participating Employer. If an Employee dies
prior to admittance to the Plan the Trustee may in its discretion retrospectively include
the Employee;

10.1.3  the Trustee may enter into any agreement or other arrangements as it in its discretion
determines in respect of each Employer Section and to the extent to which any terms
in the agreement entered into by the Trustee conflicts with a parallel provision in the
Trust Deed or the Rules the provision in the said agreement shall be deemed to
replace the parallel provision in the Trust Deed and the Rules for the purposes of the
Employer Section being duly managed,;

10.1.4  the Trustee shall determine in coordination with the Sponsor the form and content of
the agreement to be entered into between the Participating Employer and the
Trustee; and
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10.1.5

the Trustee is not required to inquire as to the employment status of any staff, officers
or others of a Participating Employer and may in its discretion treat as Employees
any individuals the Sponsor has confirmed as covered by a relevant Policy or Policies.

10.2 The Trustee shall:

10.2.1

10.2.2

10.2.3

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;

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

treat as admitted to the Plan any related or associated employer or other group entity
of a Participating Employer so long as all persons to be treated and regarded as
Members are covered by a Policy or Policies held for purposes of the Plan.

10.3  The Trustee shall maintain the Employer Sections as follows:

10.3.1

50225867.3

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,







































