STRATFORD

Wednesday, 30 November 2016

PRIVATE & CONFIDENTIAL
Brad Davis

Pension Practitioner

Daws House, 33-35 Daws Lane
LONDON

NW7 45D

RE SCHEME TAKE OVER DOCUMENTS PARTY AT PEETS

Dear Brad

Further to our recent discussions please find enclosed the take over documents and supporting info for the above
scheme:-

PP APPLICATION, TERMS & QUESTIONNAIRE
SCHEME DOCUMENTS

SCHEME LOANS

SCHEME BANK

SCHEME ACCOUNTS

P

I trust the forms meet your requirements and should you need any additional information please do not hesitate to
contact me.

Yours sincerely

Adrian Shakespeare Dip PFS, Cert’s CII (MP & ER)
Managing Director

Enc



TAKE OVER APPLICATION
TERMS OF BUSINESS
& QUESTIONNAIRE



SSAS Takeover questionnaire | Telephone: 08006344862 Fax: 02087112522 Email info@pensionprastitioner.com

Name of Scheme Dﬁ\&—(\/ A——f DEE-(_S e)(\g,w—nu\g D A \a/\) |

Name of Company/

Employer creating the Scheme ij A:7 pee_?g '

| Serving Address for

| Pension Correspondence Z DQDH_,Q@ C,L,o_‘}L_js—

NEXTH .
S~vo D7

Telephone Number oq? S—S- % ZL\(l 6—_)_ .
Contact Name M’7-7b'+&51:;\) g(_;_f )
el Mar? P Moz €0 . ou

HMRC and The Pensions Regulator

‘;_-HMRC Pension Sch_en;e e |
Tax Reference (PSTR) &%O Zb% % Q_JL

| Scheme Key _@A\ Pej D

Government Gateway User ID T%j\* BY QOUJ\A-U V“C‘z"l) -
Password o Qj
RS> Noremnmen L .

The Pensions Regulator

Scheme Reference (PSR) \Z_O-D %%5 ’

Accountant Details

Name of the Company ’(@DA_ @:7’ MM@—L'

Contact Name

Telephone Number

Email Address

Address
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SSAS Takeover questionnaire  Telephone: 0800 634 4862 Fax: 0208711 2522 Email: info@pensionpractitioner.com

Financial Advisor Details

' Name of he Gompany w 5@&0\6&%& -
Telephone Number OZO(}‘KL\’\ (O 322 /

? Email Address WWMM ) CO ,d-/k

| Address Ath' “\CBOPC?)

&M2l)&thm“ P |
 Rvweonss o AL

Current Administrater/fRBrofessional Trustee Details (outgoing trustee)

Name of the Company QMM
P A s e
i D et 5K )
Email Address SESASE forundhend . G UL )
| Address D,Oumw Wisogys
Lt—<0 Caszd <T

Continuing Trustees

i Trustee 1 Title iss, Mrs) Forename(s) B ‘0'7'71'2:’1/0 l,!ﬁ'z D>/

Surname —_—— Date of Birth
| oo s

Proposed Retirement Date :,\f National Insurance Number '\IX 5 d)":'-el'? b

Home Address Zg bugf—ﬂ:)z'\} V%Z?’\O g |
NSANTH

SNO TRV

| o
| Isthis Trustee also a Member? Vives [ No

L




Trustee 2 Titl

iss, Mrs)

Surname E—e—-\-—

Proposed Retirement Date

Home Address

 SSAS Takeover questionnaire = Telephone: 0800 634 4862 Fax: 020 8711 2522 Email: info@pensionpractitioner.com

o
Q,D_NDMAJ@, C s

Pension
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Forename(s) \\’O/l_ RLLWP’
Date of Birth zb l “/{ %

National Insurance Number

AN) A7

Is this Trustee also a Member?

| Trustee 3 T:ilss Mrs)

Veer

Surname
Proposed Retirement Date

Home Address

Is this Trustee also a Member?

| Trustee 4 Title (Mr, Miss, Mrs)
Surname
Proposed Retirement Date

Home Address

|
L Is this Trustee also a Member?

+<

SAD TOT .

[____, Yes | [No

Forename(s) MLLW— Q)_M
Date of Birth |'S) IQ—, q—'g

National Insurance Number ZAQO?‘?[ ((‘(-
A Py

e v

Forename(s)

Date of Birth

National Insyrénce Number

[ INo

[ves




‘ Trustee § Title (Mr, Miss, Mrs)
Surname
Proposed Retirement Date

Home Address

Is this Trustee also a Member?

Trustee 6 Title (Mr, Miss, Mrs)
Surname

Proposed Retirement Date

Home Address

Is this Trusteegsalso a Member?

When returning this form we require the following:

* Acopy of the original Trust Deed and Rules
and all subsequent amendment Deeds

* Most recent scheme accounts

Dater . r')__(l \ \ o

Forename(s)
Date of Birth

National InsurancgNumber

Forename(s)
Date of Birth

National Insurance Number

[ Ives [ ]No

Please return this form to:
info@pensionpractitioner.com

Alternatively, post this form to:
Pension Practitioner .Com
Daws House

33-35 Daws Lane

London
NW7 4SD

Signed




Pension Scheme Loan
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The purpose of this fact sheet is to provide you with
important information about your pension schemeloan.

In making a loan to your business you must ensure that
itis secured at outset by an asset of equal value that is
unencumbered. The nature of the asset is flexible;
however it is imperative that in the event of default the
pension scheme is able to recover its loss.

Security
Where a loan ceases to be secured by any charge at all at any

time after the loan is made, an unauthorised payments charge will
arise calculated on the amount owing (including interest).

Where no security exists or the asset is not secured as a first
charge, there will be an unauthorised payment charge equal to the
amount of the loan (including interest). We will require independent
verification that the security is unencumbered and equal to the
value of the loan made.

Where the business undertakes a transaction which reduces the
value of the security, an unauthorised payments charge will apply
on the amount of reduction in the charge. If the replacement
security is not equal to either the value of the previous security or
the amount of the loan still outstanding, an unauthorised payments
charge will apply. The charge will be the reduction in value of the
charge.

The unauthorised charge will be equal to no less than 40% of

the transaction and will be payable to HMRC. For example, QQ

Ltd SSAS makes a loan to QQ Ltd of £250,000. QQ Ltd offers

a property as security that has a value of £300,000. Six months
later QQ sell the property and replace the security with another
property worth £200,000. The amount of loan outstanding including
interest is £230,000. An unauthorised payments charge will arise
on the difference between the value of the security and the amount
of the loan outstanding - £30,000 at the rate of 40% resulting ina
tax charge of £12,000.

Loan term

The maximum term of the loan is 5 years. HMRC recognises that
sometimes loans will be made and the business will sometimes get
into financial difficulties during the term of the loan. The loan period
can be extended and the loan repayment date may be postponed
or “rolled over” for a period up to a further 5 years starting from the
standard repayment date. This can only take place once.

Repayment instalments
The instalments can be to a maximum of annually in arrears.

For annual instalments, all loans must be repaid in equal instalments of
capital and interest for each complete year of the loan, beginning on the
date that the loan is made and ending on the last day of the following
12 month period - known as a loan year. If the loan is for less than a
complete year, then the incomplete year is treated as the final year of
the loan.

: TelephoneBBDOGS44862 Fa;;:'oéoirsr11 2522 Email: in_f_d’@pe_nsi_onpr‘gdiitioher.oom-

Most loan repayments are repaid monthly or quarterly in arrears,
this ensures that the repayments are regular and commercial to
the scheme.

You must ensure that loan repayments are made in accordance
with the loan repayment schedule. If you do not make those
payments on time, it will be a loan default.

It is your responsibility to ensure that the payments are made
and not Pension Practitioner .Com. We recommend that to
ensure automatic collection you set up a standing order from the
Company to your pension scheme.

Interest rate

The minimum interest rate a scheme may charge is calculated
by reference to 1% above the average of the base lending rates
of the leading high street banks. Any rate less is considered an
unauthorised amount.

The average rate calculated should be rounded up as necessary to
the nearest multiple of %%. There is no cap on the rate charge but
it must be commercial and on arms-length terms.

The rate can be variable or fixed for the loan term.

The loan amount

The amount of loan which can be made to the business is 50% of
the aggregate of the amount of the cash sums held and the net
market value of the assets of the SSAS valued immediately before
the loan is made.

Where, at the time the loan is made it is found to exceed the 50%
limit, an unauthorised payments tax charge will be applied to the
additional amount.

The 50% limit is applied as at the date the money is loaned to the
employer. The loan will not be re-tested at a later date if there is a
drop in value of the scheme assets unless the terms of the loan
are changed.

Any further advances made after the original lcan was made are
to be treated as a new loan made on the date the further advance
was made.

Unauthorised payments charge & surcharge

There are a number of circumstances where the unauthorised
payments charge (UPC) can arise. The UPC is at a rate of 40%,
based on the amount of the unauthorised payment. A surcharge
threshold is reached if the unauthorised payments percentage
reaches 25%.

The rate of the unauthorised payments surcharge is 15%, when
added together with the UPC the total tax is 55%. The surcharge is
a freestanding tax charge, which means any losses a taxpayer may
have cannot be set against the tax charge.

It is very important that in making the loan careful consideration is
made to the requirements for repayment and to ensure that the
loan is not paid to a business that is ailing, insolvent or unlikely
to meet its repayment conditions. The tax consequences of non-
compliance are very significant.

aws House 33-35 Daws Lane London NW74SD



Pension Scheme Loan
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Telephone: 0800 634 4862 Fax: 020 8711 2522 Email: info@pensionpractitioner.com

Whilst tax charges are assessed against the Administrator, HMRC
has the power to seek recovery against those persons (the trustees)
obligated to hold and invest the assets.

We act for the trustees as a Practitioner we will also provide the
Trustees with information issued by HMRC to ensure that loans
made meet regulatory requirements.

Loans secured against shares

Where HMRC Pension Schemes Services division has been
advised of a loan secured against shares as part of an enquiry
audit, those shares may be valued by the HMRC Shares and
Valuation Office. Whilst we rely on clients' accountants to provide a
commercial and accurate valuation of the shares pledged in favour
of the pension scheme, we also recommend advanced disclosure
of the valuation basis to HMRC in advance of a pension scheme
loan being made. This will help with any subsequent audit enquiry
into the pension scheme.

' Daws House 33-35 Daws Lane London NW74SD

Loans secured against residential property
and other “taxable” assets

The holding of or interest in residential property or other types of
taxable assets will give rise to a tax charge on the pension scheme.
Whilst a loan secured against residential and other taxable assets,
does not mean that the loan is taxed on the pension scheme (as
no consideration has been paid), any payment of fees from the
pension scheme in connection with that loan will be taxed. We
therefore recommend that the pension scheme loan fees are met
by the recipient of the loan independently.

The use of taxable property as a means of security carries a risk. For
example, where in the event of default, there is a right to occupy or
immediate assignment of the taxable property in favour of the pension
scheme this then creates a pension tax charge. Any legal charge
must be drafted by a solicitor with specialised experience of this area
of pension practice to ensure an appropriate worded document.

This information is for guidance purposes, which will be subject
to change. For further information please contact: The Pensions
Service. HMRC, Pension Scheme Services, Yorke House, Castle
Meadow Road, Nottingham. NG2 1BG or your Practitioner.

Registered in England No: 06028668
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Terms of Business Telephone: 0800 634 4862 Fax: 020 8711 2522 Email: info@pensionpractitioner.com

Pension Practitioner. Com is a trade name owned and d. Where you or we terminate our services and you have paid for
operated by Pension Practitioner .Com Limited, a limited the annual administration fee of your scheme for the year and/or
company registered in England under number 06028668 additional services set out in the fee menu, you shall be entitled
(“the Company”). to a refund of your fees, less the costs we have incurred to the

) _ date of the termination of the services agreement. No interest will
This Terms of Business sets out the general terms and be added to the refund. Where you terminate our services, you
conditions that apply; how we perform these services will not be entitled to any refund if the invoice arising from the
and our charges. services for which you have been invoiced remains outstanding

after 14 calendar days, or is outstanding at the date that our

We shall conduct our relationship with you at all times o ) : )
administration services agreement is terminated.

in accordance with these terms of business. We are not
regulated to provide investment or investment related e. By signing this agreement you agree to pay us for our services in
services that are covered by the Financial Conduct accordance with that set out in these terms of business.
Authority. We also do not provide mortgages and non-
investment insurance.

-

. You may request that the invoice(s) is made to and paid by the
Registered Administrator of the scheme, however this does

We shall be entitled to any fees under these terms of not, transfer, alter or diminish any terms or liability you have in
business once you have consented to them, subject to connection with this agreement. You are signing this agreement
the rights you have to cancel the agreement. as Trustee(s) of the pension scheme.

In these Terms of Business references “we” “us” and
“our” shall mean the Company as provider of this
service. References to “you” and “your” means you as
theTrustee(s) of the Scheme who will be the recipient
of this service.

1. Our remuneration

a. We receive our remuneration from fees, which we charge to you
for provision of the services provided in the fee menu, Our fee for
the set up of a scheme, or takeover of another pension scheme,
is payable in advance. The administration fee is invoiced in
advance for the year, and is collected quarterly by direct debit.
The first collection date will arise within 7 calendar days following
the tax registration of the scheme, or in the case of a scheme
takeover, within 7 calendar days following provision of the
scheme's takeover report. Thereafter, it is collected on the first
working day of each subsequent quarter by direct debit.

b. Where you instruct us to undertake work for you which does
not form part of the administration services set out in the fee
menu, we will charge you for those services once they are
completed in our opinion. We will advise you in advance of
those fees. You have 14 calendar days to pay for any and all that
additional work which does not form part of the administration
service. If you do not pay within 14 calendar days we reserve
the right to charge you interest at a reasonable rate from the
14th date that the invoice remains outstanding until the date that
the payment is received as cleared funds. We also reserve the
right not to perform any services for you and reserve the right
to recover in addition to our costs from you for pursuit of our
invoice(s), for which you will be liable for.

¢ Inthe event that we are unable to collect by direct debit, we will
re-attempt to collect payment 7 calendar days following the first
collection attempt. If we are unable to collect that subsequent
payment you will be liable for the annual administration fee for
the year. We also reserve the right not to perform any services
for you until payment has been received, together with the right
to recover in addition to our costs from you for pursuit of our
invoice(s), for which you will be liable for.

g.

Where you undertake a transaction which gives rise to an
unauthorised payments charge on the administrator or member
or employer, we reserve the right to terminate our services with
you with immediate effect. Under these circumstances 2a, 2b
and 2c of this Terms of Business shall not apply.

2. Termination

a.

Subject to the provisions set outin 1.a & b & ¢ we or you may
terminate this agreement at any time, on giving 30 calendar days
notice to the other party in writing.

. Notice of termination by you must be given in writing to our

address at: Daws House, 33-35 Daws Lane, London, NW7 4SD.
The agreement will terminate 30 days upon our receipt of such
notice. Proof of posting will not constitute proof of delivery.

. Notice of termination by us must be given in writing to you and

we will send such notice by post to your last known address.

. Termination of the agreement is without prejudice to the

completion of any services initiated prior to receipt of
such notice.

. The terms of business have no minimum or maximum period

during which they must remain applicable.

3. Communicating

a.

You may communicate with us by writing, phoning or sending an
email to us, there is no additional charge.

b We will communicate with you by writing, phoning or sending

C.

an email, at our discretion and unless we hear from you to the
contrary we may telephone you from time to time in normal
business hours without your further prior consent.

All postal correspondence will be sent to you via the Royal Mail.
We will not be responsible for loss of any correspondence that
may arise from any error or failure of the postal system. First
class mail will normally be used, save for documents of title.

' Daws House 33-35 Daws Lane London NW7 48D i '



Terms of Business

Telephone: 0800 634 4862 Fax: 020 8711 2522 Ema

Pengona

pPractrtioner C

fo@ pensionpractitioner.com

4, Compensation

If you make a valid claim against us in respect of the services
we provide we will make settlement in accordance with our
professional indemnity insurance policy.

5. Verifying identity

We are registered with HM Customs & Excise for money laundering
regulation and as such we have satisfied those requirements as

Fit and Proper Persons. Details of our nominated officer can be
provided on request.

We will verify your identity in accordance with the Criminal Justice
Act 1993 and the Money Laundering Regulations. In certain
circumstances, where the individual cannot be verified by another
approved person (such as your accountant), we will charge £15.00
per person who requires a MLR verification check. We may rely on
an approved external provider to undertake that check.

6. Legal documents

We do not provide custodian services and therefore do not hold
title on your behalf, save for taking copies of those documents to
allow us to provide services to you. We will return those documents
to you by Royal Mail recorded delivery; we cannot be responsible
for the loss of legal documents, if the Royal Mail fails to deliver
those documents.

7. Your money and investments

We do not handle client money under any circumstances. We

are not co-owner or a signatory to any investments of any nature,
including but not limited to loans, borrowings, stock and share
purchases/sales, securities, financial futures and options, certificates
of deposit, currency, metals, land and property of any nature.

We are not liable for any tax penalties, losses, omissions and errors
you undertake in the investment of your funds, including but not
limited to investments in stocks, shares, land, property, any employer
or employee or connected party investments of any nature.

We are registered for Money Laundering Regulation and will require
authority to obtain information regarding investment activities in
order that we may meet HM Customs and Excise requirements,
with whom we are registered with. We do not provide financial
and/or investment advice. You are recommended to speak with a
person who is regulated to give you that advice.

8. Law

The law governing this agreement is the law of England and Wales.

9. Instructions

We normally require our clients to give us instructions in writing,
to avoid possible disputes, but we shall be entitled, at our sole
discretion, to act upon your oral instructions. We can refuse your
instructions at our discretion.

10. Variation of the agreement

We may vary the terms of this agreement by writing to you at
your last know address giving 30 calendar days notice to those
changes. Proof of delivery to this address will constitute proof
of notice being served. These terms of business represent our
understanding of the law and our terms of business as at 1 May
2013; they are valid from that date.

11. Complaints Procedure

We always aim to provide an excellent service, if for any reason we
have failed please put your complaint in writing to:

Pension Practitioner .Com
33-35 Daws Lane

London

NW7 45D

We will respond to you within three working days of receiving that
complaint and will commence an investigation. We will advise you
of our progress and aim to complete our investigation within 30
calendar days of the complaint being received.

12. Data Protection Act 1998 & Legal
Information, Privacy Statement and the
Data Protection Act 1998

a. We will treat all your personal information as private and
confidential (even when you are no longer a client), except
where disclosure is made at your request or with your consent
or where we are required by law to disclose. We will hold your
details for a minimum of & years.

b. We will use your information for the purposes of administration of
the services you employ us to undertake from time to time and
to allow us provide you with consultancy and documentation
services you have asked us to provide to you.

c. The infarmation you provide to us may be shared with HMRC and
the Pensions Regulator and their agencies for the prevention of
fraud and to ensure proper compliance with their requirements of
us. We will not provide your information to any other third party
without your written consent to do so, except as required by law.

d. Where necessary you consent to our processing data that
is defined as sensitive by the Data Protection Act. You also
consent to our transferring your information to countries that
do not provide the same level of data protection as the UK, if
necessary for the above purposes. In order to provide certain
online services to you, we may transfer your data to countries
or territories outside of the EEA (European Economic Area)
that may not provide the same level of protection as within the
EEA. We, our agents and sub-contractors will apply appropriate
technical and organisational measures against the unauthorised
processing of personal data and against accidental loss of, or
damage to personal data. By providing your data you agree to
your data being used and transferred as stated above.

e. For marketing purposes we will never share with other
companies the information you provide to us.

 Daws House 33-35 Daws Lane London NW7 4SD
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13. Contracts (Rights of Third Parties)
Act 1999

Save in respect of death or personal injury, you will look only to us
(and not to any individual engaged or employed by us including
but without limitation to any partners or consultants or contractors)
for redress if you consider that there has been any breach of
these terms of business or any variation thereof which you agree
should be confirmed in writing, or in relation to any cause of
action arising out of any service that we provide to you. You also
agree not to pursue any claims in contract, tort or for breach of
statutory duty (including but not limited to negligence) against

any individuals working for us in carrying out our obligation under
these terms of business or in relation to any service we provide to
you at any time, whether the individual is named expressly in any
correspondence we send to you or not. You acknowledge that such
individuals (including but without limitation to directors, employees
and consultants) are entitled to enforce this term pursuant to the
Contracts (Rights of Third Parties) Act 1999.

14. Scope of our services

We provide administration services to Trustees of Small Self
Administered Schemes in order that they may perform their
functions as Trustees.

We do not give advice on the suitability or otherwise of transferring
pensions held in the UK or Overseas to Small Self Administered
Schemes. You are recommended to speak to an Independent
Financial Advisor who is authorised to give such advice prior to
making any pension transfers. Where we are requested to sign on
behalf of the Scheme Administrator a pension warranty form, we
are signing on the sole basis that the receiving scheme is capable
of receiving a pension transfer and not for any other purpose.

Whilst we provide documentation and we rely on our pension
solicitor's documentation, we are not solicitors and therefore
clients are recommended to obtain their own legal advice where
appropriate regarding the documentation we supply to them.

QOur guidance is based on information provided to us by HMRC,
The Pensions Regulator and other bodies. You must satisfy
yourself that the information we provide to you is correct and you
accept that we have no liability where in good faith there are any
omissions, errors, inconsistincies in respect of the information we
provide to you.

We do not undertake any activities arising from or connection with:

* Receiving instructions from the trustees or members about the
buying or selling of trust and or insurance investments and then
instructing a broker or product provider to effect the transaction.

* We do not deal or enter into investment transactions concerning
securities or relevant investments on behalf of the trustees.

* Nor do we handle claims on behalf of trustees.

* We do not arrange the appointment of a custodian on behalf of
the trustees.

* We do not give investment advice or solicit investment products

Such activities are undertaken by the trustees for themselves or
through the appointed advisor. We do not receive any payments for
investments and policies that you arrange.

We do undertake all of the following:
* Maintaining records;

* Liaising with tax authorities;

e Arranging actuarial advice;

® Paying over contributions to a product provider or fund manager
for investment in line with pre agreed instructions; and

* Paying out benefits under the instruction of the trustees
* HMRC and all other Regulatory reporting

* Give information regarding changes in HMRC and
Regulatory practice

® Give information we consider from time to time appropriate to
the trustees conceming the governance of the pension scheme.

* Provide through our appointed solicitors legal services to
the trustees

We do not hold nor are we a signatory to the assets of the pension
scheme. We will hold authority for any investments undertaken in
order that we may meet our reporting requirements to HMRC.

Fit and Proper Persons

We are registered with HM Revenue and Customs as a Company
Service Provider in order that we can meet their requirements of
us. We have satisfied their fit and proper persons test and our
certificate is available on request. We will share information with
HMRC and their agencies to prevent fraud or in connection with the
prevention of money laundering.

By signing this agreement you confirm that you have read the terms
of business and agree to be bound by these terms of business.
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Telephone: 0800 634 4862 Fax: 020 8711 2522 Email: info@pensionpractitioner.com www.pensionpractitioner.com

Small Self-Administered Scheme (SSAS)
Takeover Questionnaire

Please complete this questionnaire as fully as possible. The information supplied will be held in the strictest
confidence and subject to the provisions of the Data Protection Act,

Scheme Information

Scheme Name

Pension Scheme Reference Number (PSTR) Issued by HMRC
The Pensions Regulator's PSR Number (if applicable)
Information Commissioners Office Registration Number

Is the scheme registered for VAT? Please Provide VAT Reg No.

Existing Scheme Administrator
Who is the current scheme administrator?

Q’*\L"-?/ At PFE‘('L Exetom J@'&«

OCROZ2ZH6R 3PP

1200 RO'S .

BA

Neo

Scheme Administrator

Q@amv\mb_

Correspondence Address D ool H 2>

b~ SO CAsTLS SAIET
N

SALLSROD / SD:L TS

Telephone Number

O &L LD LD

Trust Deeds

Please provide details of all trust deeds below along with copies or originals of each document.

Trust Deed

e.g. Deed of Establishment, Deed of Appointment, Trust Deed & Rules.

Nawve 32 D@O@&'?&.ﬁ 4+ (Do (';:a,wﬂ-«)

Dated

ST Y,

Are all HMIRC Scheme Returns completed and up to date?

(es) o

Daws House, 33-35 Daws Lane, London. NW7 4SD
Registered in England No: 6028668; VAT Reg No: 894312018
Authorised and Regulated by the Financial Conduct Authority: 651082

S\D
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Telephone: 0800 634 4862 Fax; 020 8711 2522 Email: info@pensionpractitioner.com www.pensionpractitioner.com

Are there any pension sharing or earmarking orders in existence with this scheme? Yes/ @

Are there are any professional reasons as to why we should not accept the appointment? Yes/ @
Sponsoring Employer Information

Employer's Name

™ ™
Empl Registered Add ’I/M.—f)/ A7 VL;Z:—TS
mployer’s Registere ress 2_ m < —
JDAp i S (oss
NeA7 14
SAVWO BT

Employer's Registered No.

BEY 3520
5loy .
OSSR | (D Fax No.:
MATT P=cT © Wazmtn . (o . Ui
Moz Ziend \DL%Y—E_F i

Company Year End

Telephone Number

Email Address

Contact Name

Is this the correct address for correspondence? If not, please advise where you would like correspondence
to be issued below:

Correspondence Address _
SAM S
___-——-'—7//

Is the Sponsoring Employer:;

resident in the UK for tax purposes? / No

Is the Sponsoring Employer:

carrying on a trade in the UK? @ / No
Does the Sponsoring Employer: ~

have any employees* Yes / No

*an employee is defined for these purposes as an individual employed by the sponsoring employer named
above and taxed on a PAYE basis.

Daws House, 33-35 Daws Lane, London. NW7 4SD
Registered in England No: 6028668; VAT Reg No: 894312018
Authorised and Regulated by the Financial Conduct Authority: 651082
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Scheme Member Information

Please complete a separate sheet for each member of the scheme.

If you need more space please attach an extra sheet.

Title (Mr/Mrs/Miss/Ms/Dr)

)

Surname

‘ecT .
Forename(s) \/\A

T THE HaR DY
Home Address -
22, DOLLRLY RasDS
N7

Post Code

Years at this address

SHO HOA .

e

Date of Birth

20\

National Insurance No.: NX S\CO?%?B

Spouse’s Name

L.::NN\/ =11

Spouse's Date of Birth: rg\ i\ l j’S

Contributions

Does this member make any contributions to the SSAS?

Employer Contributions (gross)
Are these regular or a single contribution?
If regular, what frequency?

Member Contributions (net)
Are these regular or a single contribution?
If regular, what frequency?

Yes /
Regular / Sirigle
Yearly / Monthly
Quarterly / Other
Yes /
Regular / gle
Yearly / Monthly
Quarterly / Other

*If you wish to make member contributions, you should be aware that tax relief must be obtained by relief
at source (RAS) and registering the scheme for RAS and any subsequent tax reclaims will be charged on a

time-costed basis.

Daws House, 33-35 Daws Lane, London. NW7 4SD
Registered in England No: 6028668; VAT Reg No: 894312018
Authorised and Regulated by the Financial Conduct Authority: 651082




Pension

Telephone: 0800 634 4862 Fax: 020 8711 2522 Email: info@pensionpractitioner.com www.pensionpractitioner.com

Scheme Member Information
Please complete a separate sheet for each member of the scheme.

If you need more space please attach an extra sheet.

. |
Title (Mr/Mrs/Miss/Ms/Dr)

Fat

Surname //
== |

Forename(s)

ot Punalld,

Home Address -
2 Q/xzt AN S Cos

NeATH .
Post Code
Sano XD T .,
Years at this address -
6 Ve s,
Date of Birth
16 I n\ 16 National Insurance No.:
Spouse's Name
NIA Spouse’s Date of Bith:  AJ | A
¥ L
Contributions
Does this member make any contributions to the SSAS?
Employer Contributions (gross) Yes / @
Are these regular or a single contribution? Regular / Single
If regular, what frequency? Yearly / Monthly
Quarterly / Other
Member Contributions (net) Yes /
Are these regular or a single contribution? Regular / ingle
If regular, what frequency? Yearly / Monthly
Quarterly / Other

*If you wish to make member contributions, you should be aware that tax relief must be obtained by relief
at source (RAS) and registering the scheme for RAS and any subsequent tax reclaims will be charged on a

time-costed basis.

Daws House, 33-35 Daws Lane, London. NW7 4SD

Registered in England No: 6028668; VAT Reg No: 894312018
Authorised and Regulated by the Financial Conduct Authority: 651082




Pension

Telephone: 0800 634 4862 Fax: 020 8711 2522 Email: info@pensionpractitioner.com www.pensionpractitioner.com

Scheme Member Information
Please complete a separate sheet for each member of the scheme.

If you need more space please attach an extra sheet.

P ¥
Title ((My/Mrs/Miss/Ms/Dr)

0

Surname V
——
= |

=
Forename(s)

M A s DOOCDM

Home Address

2 D S C Lo

N &EATH

Post Code

<™ o N

Years at this address

pate of B l?? ’ 12 ’ qg National Insurance No.: 3/53 2(5:; C)\t"é L

Spouse’s Name
N LA Spouse’s Date of Birth:

Contributions
Does this member make any contributions to the SSAS?

&’

Employer Contributions (gross) Yes /

Are these regular or a single contribution? Regular / Single

If regular, what frequency? Yearly / Monthly
Quarterly / Other

Member Contributions (net) Yes / @:3)

Are these regular or a single contribution? Regular / Single

If regular, what frequency? Yearly / Monthly
Quarterly / Other

*If you wish to make member contributions, you should be aware that tax relief must be obtained by relief
at source (RAS) and registering the scheme for RAS and any subsequent tax reclaims will be charged on a
time-costed basis.

Daws House, 33-35 Daws Lane, London. NW7 4SD
Registered in England No: 6028668; VAT Reg No: 894312018
Authorised and Regulated by the Financial Conduct Authority: 651082




B)[5) Pension

Telephone: 0800 634 4862 Fax: 020 8711 2522 Email: info@pensionpractitioner.com www.pensionpractitioner.com

Contribution & Transfer History
Please detail all contributions and transfers made to the scheme for the above member.

Date Contribution or Transfer? Source eg. Ceding Scheme, Amount
employer or employee.

TO é)oL L,G'L:\\., 2

Should you need more space please provide details on a separate sheet.

Benefit Crystallisation

Has this member crystallised any benefits within this pension Yes [/
scheme? (if so please complete details on page 7)

Scheme Assets
Please provide details of the assets currently held within the scheme including any bank accounts,
mortgages, unitised investments and share holdings.

Asset Type Description Policy/Account Numbers __Approx Value

Reanke Pecost) Mo Ray | SETO0% | 132139 .14

L Y s P |
/5 I - {U/.

S OB ~

Camd Baed EPMBQM NIA . EK;LE?SB ,
Y il

ZRD> |7

Lond . NA Eq! o0 -

Daws House, 33-35 Daws Lane, London. NW7 4SD
Registered in England No: 6028668; VAT Reg No: 894312018
Authorised and Regulated by the Financial Conduct Authority: 651082



Pension

Telephone: 0800 634 4862 Fax: 020 8711 2522 Email: info@pensionpractitioner.com www.pensionpractitioner.com

Loanbacks

Please provide the following information where the scheme has granted a loanback to the sponsoring
employer. Please also provide copies of any loan agreements, legal charge documentation and repayment

schedules.

Date Loan Advanced

Amount Term

Interest Rate

Security (if a post A-Day
loan)

912~

A

123 S50 . S A,

2 .19 ),

frosron Gadec

T

OV Connuny
C-‘:'-’Z'eci .

Are the loan repayments up to date? /

If the loan repayments are not up to date please provide reasons why, along with details of any
arrangements being made to bring the arrears up to date.

No

Daws House, 33-35 Daws Lane, London. NW7 4SD

Registered in England No: 6028668; VAT Reg No: 894312018

Authorised and Regulated by the Financial Conduct Authority: 651082
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)
7y

Telephone: 0800 634 4862 Fax: 020 8711 2522 Email: info@pensionpractitioner.com www.pensionpractitioner.com

Property
Where the scheme owns commercial property, please provide the following information along with ghy

copies of leases, Land Registry documents and independent valuations.

Property Address: /
Date Purchase Current Last Purchased Tenant Annual Lease Start Lease Rent Review
Purchased Price Value Valued from Retent Dafe Expiry Due
on? Connected
Party? Y/N
A
ubject to
/ VAT? Y/N
Property Address: /
Date Purchase Current Last Purchased Tenant Annual Lease Start Lease Rent Review
Purchased Price Value Valued from Retent Date Expiry Due
on? Conne
Part;
Subject to
VAT? Y/IN
Property Address:
Date Purchase Jf Current Last Purchased Tenant Annual Lease Start Lease Rent Review
Purchased Price Value Valued from Retent Date Expiry Due
on? Connected
Party? Y/N
Subject to
VAT? YIN

Authorised and Regulated by the Financial Conduct Authority: 651082

Daws House, 33-35 Daws Lane, London. NW7 4SD
Registered in England No: 6028668; VAT Reg No: 894312018
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Telephone: 0800 634 4862 Fax: 020 8711 2522 Email: info@pensionpractitioner.com www.pensionpractitioner.com

Are the rental payments up to date? Yes / No

If rental payments are not up to date please provide reasons why, along with det
being made to bring the arrears up to date.

#5 of any arrangements

/

Benefit Crystallisation
Where any members have crystallised benefit within the pension scheme please provide the following
information.

—7
Member PCLS Taken? Date % of LTA Used AfMaximum Currently ~"Last GAD Next GAD
YN “~ GAD Withdraw| Review Review Date

N~
N0

Who is currently responsible for precessing the member's PAYE?

-~

&

Daws House, 33-35 Daws Lane, London. NW7 4SD
Registered in England No: 6028668; VAT Reg No: 894312018
Authorised and Regulated by the Financial Conduct Authority: 651082
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S

L

Telephone: 0800 634 4862 Fax: 020 8711 2522 Email: info@pensionpractitioner.com www.pensionpractitioner.com

Member Share of Fund

Please provide details of the last known member share of fund.

Member Valuation Date Fund Value

TRA BY Poinns ool

-

Scheme Accountant

Accountant Name

Nomwaszed VA anmmb
= oanse) VA QUMM*@UD

Telephone Number Fax No.: /
Email Address /
Contact Name /

Scheme Independent Financial Adviser

™\
e Ao Dkt par

IFA Address

Accountant Address

www%‘f@‘%
A0 eS7 . HpoSS
CD%M - C p%) =1
Telephone Number Fax No,

020 24U\ 65X
AD2 AR (@ WATHHMASTES . (o .UA
AbDR AL Mb%{__

Email Address

Contact Name

Daws House, 33-35 Daws Lane, London. NW7 4SD
Registered in England No: 6028668; VAT Reg No: 894312018
Authorised and Regulated by the Financial Conduct Authority: 651082



Pension

Telephone: 0800 634 4862 Fax: 020 8711 2522 Email: info@pensionpractitioner.com www.pensionpractitioner.com

Please enclose the following with this Questionnaire

» All Trust Deeds relating to the Scheme.

» All Loanback documentation where applicable.

» All Property documentation where applicable.

» Copies of the Announcement letters to the members of the scheme.

I/We confirm the information provided in this document is true and accurate to the best of my/our
knowledge. We understand PensionPractitioner .Com will use this information to provide
professional trustee services and scheme administration and will not be responsible for any
inaccurate information provided by this document.

4

Name %
- MAZ7ern > Pe—e;'?
osiuon ,
DNz =R [Arrse / Mo
Date

4&.':./1u|l,¢a

LR

Signature ﬁ%}

Name M[L(;{.A—g?__\ V@T
3 B(Q@Tuajl‘mm*a— /be\/\ngL
ate

'l\/ilb{lb

2
Signature W{

Position

Name P
\Vu ﬁlc.-quLb S&ET
Position
i > Dbzl / Mf’o%)! Menke s ]
ate

L‘S\}I\ ][[_1_.

Please complete this form and return along with supporting documentation to the following address:
PensionPractitioner .Com

Daws House

33-35 Daws Lane

London

NW7 4SD

Daws House, 33-35 Daws Lane, London. NW7 4SD
Registered in England No: 6028668; VAT Reg No: 894312018
Authorised and Regulated by the Financial Conduct Authority: 651082
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LOAN AGREEMENT

This agreement is made on the day of ' 2013.

BETWEEN:-

Rowanmoor Trustees Limited (Company Number 1846413) whose registered office is at Rowanmoor
House, 46 — 50 Castle Street, Salisbury, SP1 3TS and Ivor Richard Peet of 2 Daphne Close, Neath,
SA10 8DT and Matthew Hardy Peet of 23 Duffryn Woods, Neath, SA10 7QA as Trustees of the Party
at Peets Executive Pension Scheme ("the Trustees") (1)

AND

PARTY AT PEETS LIMITED (Company No. 08543201) whose registered office is at 2 Daphne Close,
Neath, SA10 8DT ("the Borrower") (2)

WHEREBY IT IS AGREED as follows:-

DEFINITIONS

"Effective Date" means the 2013, being the date monies (or
equivalent consideration) provided under the Loan are first transferred to the
Borrower.

"Scheme" means Party at Peets Executive Pension Scheme (of which the Trustees
are the trustees).

"Loan" means the sum of £23,500.00 (Twenty Three Thousand Five Hundred
Pounds}).

“Loan Purpose” means liquidity for stock investment.
*HMRC” means HM Revenue and Customs.

“Operative Date” means the sixth Business Day of the month in which the Effective
Date falls (or such other date as is from time to time defined as such by HMRC in
connection with the calculation of Interest).

“Reference Date” means the date which is twelve Business Days before the
Operative Date (or such other date as is from time to time defined as such by HMRC
in connection with the calculation of Interest).

“Interest” means 2% above the average base lending rate of six High Street banks,
rounded up to the nearest multiple of %, calculated in accordance with The Pension
Schemes (Prescribed Interest Rates for Authorised Employer Loans) Regulations, by
equivalent legislation or as otherwise described by HMRC in their guidance, or such
other interest rate as the Trustees determine from time to time, being not less than
the minimum rate the Trustees are from time to time required to charge in order to
constitute a “commercial rate of interest” in order that the loan is permitted by law
and/or does not attract an unauthorised payments charge from HMRC.

Interest rates are calculated using the interest rate prevailing at the Reference Date
and fixed for the term of the Loan. Interest will be determined on a compound basis.



“Term" means a pericd of 5 years commencing on the Effective Date of this
Agreement and expiring at 6.00 p.m. on 2018.

“Interest Period” means quarterly ending on the 31t day of December, the 315t day
of March, the 30" day of June and the 30t day of September in each year.

"Capital Repayment" means payment of the Loan principal due quarterly in arrears
with effect from the Effective Date in line with the Interest Period. The amount paid
each quarter will ensure full repayment of the Loan by the end of the Term.

“Business Day” means a day on which clearing banks are open for business in
London (other than a Saturday or Sunday and other than Bank Holidays).

INTRODUCTION

1.1

The Scheme (acting by the Trustees) has at the request of the Borrower agreed to
make the Loan to the Borrower for the Term.

1.2 The Borrower has agreed to accept the Loan and to provide security by way of
debenture over the Borrower’s assets to the value of the Loan including Interest, to
repay the Capital of the Loan and Interest in accordance with the provisions of this
Agreement.

OPERATIVE PROVISIONS

2. In consideration of the Scheme agreeing to make the Loan to the Borrower, the Borrower

agrees as follows:

211

2.1.6

The Loan will at all times be used for the Loan Purpose and consistently with the
purpose or purposes permitted by the Memorandum and Articles of Association of the
Borrower.

To pay Interest on the Loan to the Scheme on the last day of each Interest Period in
respect of such amounts as shall have been outstanding from time to time throughout
that Interest Period.

To pay Capital Repayments to the Scheme in accordance with the above.

As a condition precedent to drawdown of any monies under the Loan, to provide the
Scheme with a first fixed charge over the assets of the Borrower in such form as the
Trustees may stipulate.

Notwithstanding the other provisions hereof and in any event to repay the Loan and
any accrued Interest by not later than the last day of the Term provided that
notwithstanding the foregoing the Trustees shall always have the right to demand
repayment in full by the Borrower of the balance of the Loan for the time being and
any accrued Interest upon the Trustees giving the Borrower seven days' notice in
writing of such demand.

That so long as the Loan (or any part thereof) or any Interest remains outstanding,
the Borrower will not, without the prior written consent of the Trustees and upon fully
satisfying the Trustees as to the precise nature of the transaction and supplying

copies of the documentation in connection with the transaction whether in draft or not,
other than in the normal course of the Borrower’s business (i) acquire, whether by



purchase, subscription or otherwise or (i) sell, transfer, lease, exchange or otherwise
dispose of or (i) mortgage, charge or pledge, any Property or assets, whether real or
personal (including cash), or (iv) enter into any hire purchase or leasing agreement,
and the Borrower agrees that if any such transaction is entered into in the

ordinary course that it will supply details and copies of all documentation relating to
the transaction within seven days of the Borrower concluding the same.

2.1.7 Toreimburse the Scheme on demand all costs expenses and disbursements
including legal fees incurred by the Scheme incidental to this Agreement.

The Borrower further agrees with the Trustees that so long as any part of the Loan
and/or Interest is outstanding the Borrower shall:-

2.2.1 Carry on its business in an efficient and business like manner.

2.2.2 Not save with the written consent of the Trustees, which shall not be unreasonable
withheld, sell or otherwise dispose of the whole or a substantial part of its assets,

2.2.3 Provide to the Trustees any documents requested in evidence of the continuation of
its trading activity.

TERMINATION

3.1

3.2

If the Borrower shall be in breach of any of the provisions of this Agreement the Trustees may
require repayment of the Loan and accrued Interest forthwith and enforce its security over the
Borrower forthwith. No failure to exercise, nor any delay on the part of the Trustees in
exercising, any rights or powers or privileges hereunder shall operate as a waiver thereof nor
shall any single nor partial exercise of any such rights or powers or privileges preclude any
other or further exercise thereof or the exercise of any other rights or powers or privileges.

Notwithstanding anything hereinbefore contained the Loan, or the balance of the Loan for the
time being outstanding, and accrued Interest and the monies due thereon shall become
immediately repayable if:

3.2.1 the Borrower makes default in the payment of any Capital Repayment or Interest or
any other monies due hereunder,

3.2.2 an order is made or an effective resolution is passed for winding up the Borrower,

3.2.3 the Borrower ceases or threatens to cease to carry on its business or substantially
the whole of its business,

3.2.4 an encumbrancer takes possession of, or a Receiver is appointed over, any part of
the assets of the Borrower,

3.2.5 any distress, execution, sequestration or other process is levied or enforced upon or
issued against the assets of the Borrower and not discharged by the Borrower within
28 days,

3.2.6 the Borrower is unable to pay its debts within the meaning of Section 123 of the
Insolvency Act 1986 (as re-enacted or amended),

3.2.7 the Borrower commits any breach of this Agreement,

3.2.8 itis required to enable the Trustees to pay benefits which have already become due
under the Scheme.



GENERAL PROVISIONS

4.1

4.2

4.3

4.4

4.5

4.6

4.7

4.8

4.9

4.10

During the continuance of this Agreement the Borrower may, with the consent of the Trustees
(such consent not being unreasonably withheld), create or suffer to exist a second mortgage
or charge on the whole or any part of its assets, ranking behind the security granted to the
Scheme in respect of the Loan, as security for the repayment of monies borrowed in the
ordinary course of its business whether from bankers or otherwise and the payment of
interest, commission, costs, charges and expenses due in respect thereof.

All payments by the Borrower to the Scheme shall be made free and clear of and without
deduction of any alleged or actual set-off or counterclaim and without any deduction of any
taxes, levies, imposts, duties, charges, fees, deductions or withholding of any nature now or
hereafter imposed by any governmental authority in any jurisdiction or political subdivision or
taxing authority thereof or therein unless the Borrower is compelled by law to deduct or
withhold any such taxes levies imposts duties charges or fees.

The Borrower shall have the right at any time on giving 14 days' notice in writing to the
Trustees to repay the Loan in full together with all accrued Interest.

Any notice required to be served hereunder shall be given personally or by sending the same
by first class post to the respective registered offices for the time being of the Borrower or the
Trustees (as the circumstances require) and notice so given by post as aforesaid shall be
deemed served 48 hours after it has been posted.

The Borrower undertakes with the Trustees to notify the Trustees forthwith in writing of any
matter which constitutes (or which, with the passage of time, would constitute) a default
under this Agreement (or otherwise entitie the Trustees to demand repayment of the Loan).

Save for the purposes of compliance with statutory and legal obligations, the parties agree to
keep the contents of this Agreement confidential and shall not disclose the contents thereof,
without the prior written consent of the other party, such consent not to be unreasonably
withheld or delayed.

A person who is not a party to this letter shall have no right under the Contracts (Rights of
Third Parties) Act 1999 to enforce any of its terms.

This Agreement shall be construed in accordance with the Laws of England and Wales and
shall be subject to the exclusive jurisdiction of the English and Welsh Courts.

This Agreement contains the entire Agreement between the parties hereto concerning the
Confidential Information and supersedes any previous understandings commitments or
agreements oral or written, provided that nothing in this clause shall be construed as limiting
or excluding the parties’ liability for fraud or fraudulent concealment.

In this Agreement wherever the context permits words importing the masculine gender shall
include the feminine and neuter genders and words importing the singular shall include the
plural and in both cases vice versa and any agreement on the part of two or more persons
shall be deemed to be made by such persons jointly and severally and the terms used herein
for the parties hereto shall mean and include their respective successors in title.

LIMITATION OF LIABILITY

5.1

The liability of Rowanmoor Trustees Limited pursuant to this Agreement shall at all
times be limited to the assets for the time being of the Scheme



EXECUTED AS A DEED by
Affixing the Common Seal of
ROWANMOOR TRUSTEES
LIMITED

In the Presence of

Signature of Director:

Common Seal

Signature of Director/Secretary:

SIGNED AS A DEED by the said
IVOR RICHARD PEET in the
presence of:-

Witness signature

Witness name

Address

Occupation

SIGNED AS A DEED by the said
MATTHEW HARDY PEET in the
presence of:-

Witness signature

Witness name

Address

Occupation

EXECUTED AS A DEED BY

PARTY AT PEETS LIMITED
in the presence of

N N S

Director

Director/Secretary




Dated 2013

DEBENTURE AND FIXED CHARGE

BETWEEN

PARTY AT PEETS LIMITED (1)

ROWANMOOR TRUSTEES LIMITED AND IVOR RICHARD PEET & MATTHEW
HARDY PEET AS TRUSTEES FOR THE PARTY AT PEETS EXECUTIVE
PENSION SCHEME (2)

Spencer Skuse & Potter
7 Mount Stuart Square
Cardiff Bay
CF10 5EE
DX: 200752 CARDIFF BAY
Tel: 02920 487210
Fax: 02920 222165
Ref: SJP.Rowanmoor



THIS DEED is dated day of 2013

Parties

(1) PARTY AT PEETS LIMITED (Company No. 8543201) whose registered office is at 2

Daphne Close, Neath, SA10 7QA (the "Borrower")

(2) ROWANMOOR TRUSTEES LIMITED (Company No. 1846413) whose registered

office is at Rowanmoor House, 46-50 Castle Street, Salisbury, SP1 3TS and IVOR
RICHARD PEET of 2 Daphne Close, Neath, SA10 8DT and MATTHEW HARDY
PEET of 23 Duffryn Woods, Neath, SA10 7QA as Trustees of the Party at Peets
Executive Pension Scheme (the "Lender")

Background

(A)

(B)

The Lender has agreed pursuant to the Facility Agreement to provide the Borrower
with loan facilities on a secured basis.

This debenture provides security which the Borrower has agreed to give the Lender
for the loan facilities under the Facility Agreement.

Agreed terms

1.
1.1

Definitions and interpretation
Definitions
The definitions and rules of interpretation in this clause apply in this debenture.

Administrator: an administrator appointed to manage the affairs, business and
property of the Borrower pursuant to paragraph 15 of Schedule 6.

Book Debts: all present and future book and other debts and monetary claims due
or owing to the Borrower, and the benefit of all security, guarantees and other rights
of any nature enjoyed or held by the Borrower in relation to any of them.

Business Day: a day (other than a Saturday or Sunday) on which banks are open
for general business in London.

Charged Property: all the assets, property and undertaking for the time being
subject to the security interests created by this debenture (and references to the
Charged Property shall include references to any part of it) including without
limitation the Property

Costs: all costs, charges, expenses and liabilities of any kind including, without
limitation, costs and damages in connection with litigation, professional fees,
disbursements and any value added tax charged on Costs.

Designated Account: any account nominated by the Lender as a designated
account for the purposes of this debenture.

Encumbrance: any mortgage, charge (whether fixed or floating, legal or equitable),
pledge, lien, assignment by way of security or other security interest securing any



obligation of any person, or any other agreement or arrangement having a similar
effect.

Environment: all of the air, water and land, including (without limitation) the air within
buildings and other natural or man-made structures above or below ground, ground
and surface water and surface and sub-surface soil.

Environmental Law: all applicable statutes, treaties, regulations, directives or similar
measures relating to the pollution or protection of the Environment that affects the
Charged Property.

Equipment: all present and future equipment, plant, machinery, tools, motorcycles,
vehicles, furniture, fittings, installations and apparatus and other tangible moveable
property for the time being owned by the Borrower, including any part of it and all
spare parts, replacements, modifications and additions

Excluded Property: any leasehold property held by the Borrower under a lease
which precludes, either absolutely or conditionally (including requiring the consent of
any third party), the Borrower from creating any charge over its leasehold interest in
that property.

Facility Agreement: the loan agreement dated [ ] 2013 between
the Borrower (1) and the Lender (2) for the provision of the loan facilities secured by
this debenture.

Financial Collateral: shall have the meaning given to that expression in the
Financial Collateral Regulations.

Financial Collateral Regulations: the Financial Collateral Arrangements (No. 2)
Regulations 2003 (S/ 2003/3226).

Insurance Policies: the insurance policies referred to in clause 3.1(c).

Intellectual Property: the Borrower's present and future patents, trade marks,
service marks, trade names, designs, copyrights, inventions, topographical or similar
rights, confidential information and know-how and any interest in any of these rights,
whether or not registered, including all applications and rights to apply for registration
and all fees, royalties and other rights derived from, or incidental to, these rights.

Investments: all present and future stocks, shares, loan capital, securities, bonds
and investments (whether or not marketable) for the time being owned (at law or in
equity) by the Borrower, including all rights accruing or incidental to those
investments from time to time.

Property: the property (if any) set out in Schedule 2

Receiver: a receiver and/or manager of any or all of the Charged Property appointed
under paragraph 6 of Schedule 6.

Secured Liabilities: all present and future monies, obligations and liabilities owed by
the Borrower to the Lender, whether actual or contingent and whether owed jointly or
severally, as principal or surety and/or in any other capacity, under or in connection
with the Facility Agreement or this debenture (including, without limitation, those
arising under clause 12.3(b)) together with all interest (including, without limitation,
default interest) accruing in respect of such monies or liabilities.



1.2

Security Financial Collateral Arrangement: shall have the meaning given to that
expression in the Financial Collateral Regulations.

Security Period: the period starting on the date of this debenture and ending on the
date on which all the Secured Liabilities have been unconditionally and irrevocably

paid and discharged in full and no further Secured Liabilities are capable of being
outstanding.

Interpretation

Unless the context otherwise requires, in this debenture:

(@)

(b)
(c)
(d)

(e)

()

(@

(h)

@)

1)

(k)

a reference to a statute or statutory provision includes a reference to any
subordinate legislation made under that statute or statutory provision, to any
modification, re-enactment or extension of that statute or statutory provision
and to any former statute or statutory provision which it consolidated or re-
enacted before the date of this debenture;

a reference to one gender includes a reference to the other gender;
words in the singular include the plural and in the plural include the singular;

a reference to a clause or Schedule is to a clause of, or Schedule to, this
debenture and references to paragraphs are to paragraphs of the relevant
Schedule;

a reference to this debenture (or any specified provision of it) or any other
document shall be construed as a reference to this debenture, that provision
or that document as in force for the time being and as amended or novated
from time to time;

a reference to a person shall include a reference to an individual, firm,
corporation, unincorporated body of persons, or any state or any agency of a
person;

a reference to an amendment includes a supplement, variation, novation or
re-enactment (and amended shall be construed accordingly);

a reference to assets includes present and future properties, undertakings,
revenues, rights and benefits of every description;

a reference to an authorisation includes an authorisation, consent, licence,
approval, resolution, exemption, filing, registration and notarisation;

a reference to a regulation includes any regulation, rule, official directive,
request or guideline (whether or not having the force of law) of any
governmental, inter-governmental or supranational body, agency,
department or regulatory, self-regulatory or other authority or organisation;
and

clause, schedule and paragraph headings shall not affect the interpretation
of this debenture.



1.3

1.4

1.5

1.6

1.7

1.8

1.9

Clawback

If the Lender considers that an amount paid by the Borrower in respect of the
Secured Liabilities is capable of being avoided or otherwise set aside on the
liquidation or administration of the Borrower or otherwise, then that amount shall not
be considered to have been irrevocably paid for the purposes of this debenture.
Nature of security over real property

A reference in this debenture to a charge or mortgage of any freehold, leasehold or
commonhold property includes:

(@) all buildings and fixtures (including trade and tenant's fixtures) which are
situated on that property at any time;

(b) the proceeds of the sale of any part of that property; and
(c) the benefit of any covenants for title given, or entered into, by any
predecessor in title of the Borrower in respect of that property, and any
monies paid or payable in respect of those covenants.
Law of Property (Miscellaneous Provisions) Act 1989
For the purposes of section 2 of the Law of Property (Miscellaneous Provisions) Act
1989, the terms of the Facility Agreement and of any side letters between any parties
in relation to the Facility Agreement are incorporated into this debenture.
Third party rights

A third party has no right under the Contracts (Rights of Third Parties) Act 1999 to
enforce, or to enjoy the benefit of, any term of this debenture.

Perpetuity period

The perpetuity period applicable to all trusts declared by this debenture shall be 80
years.

Insolvency Act 1986

Paragraph 14 of Schedule B1 of the Insolvency Act 1986 (as inserted by section 248
of, and Schedule 16 to, the Enterprise Act 2002) applies to the floating charge
created by this debenture.

Schedules

The schedules form part of this debenture and shall have effect as if set out in full in
the body of this debenture. Any reference to this debenture includes the schedules.

Covenant to pay

The Borrower shall, on demand, pay to the Lender and discharge the Secured
Liabilities when they become due.



3.2

Grant of security

Charging clause

As a continuing security for the payment and discharge of the Secured Liabilities, the
Borrower with full title guarantee:

(a) charges to the Lender, by way of first fixed charge:

(i)
(ii)

(i)

(iv)
(v)

(vi)
(vii)

(vi)

the Property;

all licences, consents and authorisations (statutory or otherwise) held
or required in connection with the Borrower's business or the use of
any Charged Property, and all rights in connection with them;

all present and future goodwill and uncalled capital for the time being
of the Borrower,;

all the Equipment;

all the Intellectual Property;

all the Book Debts;

all the Investments; and

all monies from time to time standing to the credit of its accounts with

any bank, financial institution or other person (including each
Designated Account).

(b) assigns to the Lender, by way of first fixed mortgage, all its rights in any
policies of insurances or assurance present or future (including, without
limitation, any insurances relating to the Properties or the Equipment);

(c) charges to the Lender, by way of first floating charge, all the undertaking,
property, assets and rights of the Borrower at any time not effectively
mortgaged, charged or assigned pursuant to clause 3.1(a) to clause 3.1(b)
inclusive.

Automatic conversion of floating charge

The floating charge created by clause 3.1(c) shall automatically and immediately
(without notice) be converted into a fixed charge over the relevant Charged Property

if:

(a) the Borrower:

()

(i)

creates, or attempts to create, on all or any part of the Charged
Property an Encumbrance without the prior written consent of the
Lender or any trust in favour of another person; or

disposes, or attempts to dispose of, all or any part of the Charged
Property (other than property that is only subject to the floating
charge while it remains uncrystallised which property may be
disposed of in the ordinary course of business); or
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3.4

4.2

(b) a receiver is appointed over all or any of the Charged Property that is
subject to the floating charge; or

(c) any person levies (or attempts to levy) any distress, attachment, execution
or other process against all or any part of the Charged Property; or

(d) the Lender receives notice of the appointment of, or a proposal or an
intention to appoint, an administrator of the Borrower.

Conversion of floating charge by notice

The Lender may, in its sole discretion, at any time and by written notice to the
Borrower, convert the floating charge created under this debenture into a fixed
charge as regards any part of the Charged Property specified by the Lender in that
notice.

Assets acquired after any floating charge crystallisation

Any asset acquired by the Borrower after any crystallisation of the floating charge
created under this debenture which, but for such crystallisation, would be subject to a
floating charge shall (unless the Lender confirms in writing to the contrary) be
charged to the Lender by way of first fixed charge.

Liability of the Borrower
Liability not discharged

The Borrower's liability under this debenture in respect of any of the Secured
Liabilities shall not be discharged, prejudiced or affected by:

(@) any security, guarantee, indemnity, remedy or other right held by, or
available to, the Lender that is or becomes wholly or partially illegal, void or
unenforceable on any ground; or

(b) the Lender renewing, determining, varying or increasing any facility or other
transaction in any manner or concurring in, accepting or varying any
compromise, arrangement or settlement, or omitting to claim or enforce
payment from any other person; or

(c) any other act or omission, which but for this clause 4.1 might have
discharged, or otherwise prejudiced or affected, the liability of the Borrower.

Immediate recourse

The Borrower waives any right it may have to require the Lender to enforce any
security or other right, or claim any payment from, or otherwise proceed against, any
other person before enforcing this debenture against the Borrower.

Representations and warranties

The Borrower represents and warrants to the Lender in the terms set out in Schedule

3. The representations and warranties set out in Schedule 3 are made on the date of
this debenture.



8.2

8.3

Covenants

The Borrower covenants with the Lender in the terms set out in Schedule 4.
Powers of the Lender

The Lender shall have the powers set out in Schedule 5.

Enforcement

Enforcement events

The security constituted by this debenture shall be immediately enforceable in any of
the circumstances set out in paragraph 1 of Schedule 6. The parties to this debenture
agree that the provisions of Schedule 6 shall apply to this debenture and shall be
binding between them.

Receiver's powers

A Receiver shall have, in addition to the powers conferred on receivers by statute,
the further powers set out in Schedule 7.

Right of appropriation

To the extent that the Charged Property constitutes Financial Collateral and this
debenture and the obligations of the Borrower hereunder constitute a Security
Financial Collateral Arrangement, the Lender shall have the right, at any time after
the security constituted this debenture has become enforceable, to appropriate all or
any of that Charged Property in or towards the payment and/or discharge of the
Secured Liabilities in such order as the Lender in its absolute discretion may from
time to time determine. The value of any Charged Property appropriated in
accordance with this clause shall be the price of that Charged Property at the time
the right of appropriation is exercised as listed on any recognised market index, or
determined by such other method as the Lender may select (including independent
valuation). The Borrower agrees that the methods of valuation provided for in this
clause are commercially reasonable for the purposes of the Financial Collateral
Regulations.

Costs and indemnity

Costs

The Borrower shall pay to, or reimburse, the Lender and any Receiver on demand,
on a full indemnity basis, all Costs incurred by the Lender and/or any Receiver in
relation to:

(@) this debenture or the Charged Property;

(b) protecting, perfecting, preserving or enforcing (or attempting to do so) any of
the Lender's or Receiver's rights under this debenture;

(c) suing for, or recovering, any of the Secured Liabilities,

(including, without limitation, the Costs of any proceedings in relation to this
debenture or the Secured Liabilities), together with interest on any amount due under
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111

11.2

12.

12.1

12.2

clause 9.1(b) and clause 9.1(c) at the default rate of interest specified in the Facility
Agreement.

Indemnity

The Lender and any Receiver, and their respective employees and agents, shall be
indemnified on a full indemnity basis out of the Charged Property in respect of all
actions, liabilities and Costs incurred or suffered in or as a result of:

(@) the exercise, or purported exercise, of any of the powers, authorities or
discretions vested in them under this debenture;

(b) any matter or thing done, or omitted to be done, in relation to the Charged
Property under those powers; or

(c) any default or delay by the Borrower in performing any of its obligations
under this debenture.

Release

Subject to clause 12.3, on the expiry of the Security Period (but not otherwise), the
Lender shall, at the request and cost of the Borrower, take whatever action is
necessary to release the Charged Property from the security constituted by this
debenture.

Assignment and transfer

Assignment by Lender

At any time, without the consent of the Borrower, the Lender may assign or transfer
the whole or any part of the Lender's rights and/or obligations under this debenture to
any person.

Assignment by Borrower

The Borrower may not assign any of its rights, or transfer any of its obligations, under
this debenture or enter into any transaction which would result in any of those rights
or obligations passing to another person.

Further provisions

Independent security

This debenture shall be in addition to, and independent of, every other security or
guarantee which the Lender may hold for any of the Secured Liabilities at any time.
No prior security held by the Lender over the whole or any part of the Charged
Property shall merge in the security created by this debenture.

Continuing security

This debenture shall remain in full force and effect as a continuing security for the
Secured Liabilities, despite any settiement of account, or intermediate payment, or

other matter or thing, unless and until the Lender discharges this debenture in
writing.
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12.4

12.5

12.6

12.7

12.8

12.9

Discharge conditional

Any release, discharge or settlement between the Borrower and the Lender shall be
deemed conditional on no payment or security received by the Lender in respect of
the Secured Liabilities being avoided, reduced or ordered to be refunded pursuant to
any law relating to insolvency, bankruptcy, winding-up, administration, receivership or
otherwise. Despite any such release, discharge or settlement:

(@) the Lender or its nominee may retain this debenture and the security created
by or pursuant to it, including all certificates and documents relating to the
whole or any part of the Charged Property, for such period as the Lender
deems necessary to provide the Lender with security against any such
avoidance, reduction or order for refund; and

(b) the Lender may recover the value or amount of such security or payment
from the Borrower subsequently as if such release, discharge or settlement
had not occurred.

Certificates

A certificate or determination by the Lender as to any amount for the time being due
to it from the Borrower shall (in the absence of any manifest error) be conclusive
evidence of the amount due.

Rights cumulative

The rights and powers of the Lender conferred by this debenture are cumulative, may
be exercised as often as the Lender considers appropriate, and are in addition to its
rights and powers under the general law.

Waivers

Any waiver or variation of any right by the Lender (whether arising under this
debenture or under the general law) shall only be effective if it is in writing and signed
by the Lender and applies only in the circumstances for which it was given, and shall
not prevent the Lender from subsequently relying on the relevant provision.

Further exercise of rights

No act or course of conduct or negotiation by or on behalf of the Lender shall, in any
way, preclude the Lender from exercising any right or power under this debenture or
constitute a suspension or variation of any such right or power.

Delay

No delay or failure to exercise any right or power under this debenture shall operate
as a waiver.

Single or partial exercise

No single or partial exercise of any right under this debenture shall prevent any other
or further exercise of that or any other right.

10
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12.11

12.12

13.

13.1

13.2

13.3

13.4

Consolidation

The restriction on the right of consolidation contained in section 93 of the Law of
Property Act 1925 shall not apply to this debenture.

Partial invalidity

The invalidity, unenforceability or illegality of any provision (or part of a provision) of
this debenture under the laws of any jurisdiction shall not affect the validity,
enforceability or legality of the other provisions.
Counterparts
This debenture may be executed and delivered in any number of counterparts, each
of which is an original and which together have the same effect as if each party had
signed the same document.
Notices
Service
Any notice or other communication given under this debenture shall be in writing and
shall be served by delivering it personally or by sending it by pre-paid first-class post
to the address and for the attention, of the relevant party as set out in Schedule 8, or
such other address as may be notified in writing from time to time by the relevant
party to the other party.
Receipt
Receipt of any notice given under clause 13.1, shall be deemed to be received:

(@) if delivered personally, at the time of delivery; or

(b) in the case of pre-paid first-class post, 48 hours from the time of posting.
Deemed receipt
If deemed receipt under clause 13.2 occurs:

(@) before 9:00 am on a Business Day, the notice shall be deemed to have been
received at 9:00 am on that day; or

(b) after 5:00 pm on a Business Day, or on a day that is not a Business Day, the
notice shall be deemed to have been received at 9:00 am on the next
Business Day.

Proof of service

In proving service of a notice, it shall be sufficient to prove that the envelope
containing such notice was addressed to the address of the relevant party as set out
in Schedule 8 (or as otherwise notified by that party under clause 13.1) and delivered
either:

(a) tothat address; or

11
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14.

141

14.2

15.

(b) into the custody of the postal authorities as a pre-paid recorded delivery
letter.

E-mails invalid

Notice given under this debenture shall not be validly served if sent by e-mail.
Governing law and jurisdiction

Governing law

This debenture and any dispute or claim arising out of or in connection with it or its
subject matter or formation (including non-contractual disputes or claims) shall be
governed by and construed in accordance with the law of England and Wales.

Jurisdiction

The parties to this debenture irrevocably agree that, subject as provided below, the
courts of England and Wales shall have exclusive jurisdiction to settie any dispute or
claim that arises out of or in connection with this debenture or its subject matter or
formation (including non-contractual disputes or claims). Nothing in this clause shall
limit the right of the Lender to take proceedings against the Borrower in any other
court of competent jurisdiction, nor shall the taking of proceedings in any one or more
jurisdictions preclude the taking of proceedings in any other jurisdictions, whether
concurrently or not, to the extent permitted by the law of such other jurisdiction.

Limitation of Liability

The liability of Rowanmoor Trustees Limited and Ivor Richard Peet and Matthew Hardy Peet
pursuant to this deed shall at all times be limited to the assets for the time being of the Party
at Peets Executive Pension Scheme

This document has been executed as a deed and is delivered and takes effect on the date
stated at the beginning of it.

12



Schedule 1 Assigned Agreements

None.
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None

None

Schedule 2 Property

Part 1. Registered Property

Part 2. Unregistered Property

14
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Schedule 3 Representations and warranties

Ownership of Charged Property

The Borrower is the legal and beneficial owner of the Charged Property.
No Encumbrances

The Charged Property is free from any Encumbrance

Adverse claims

The Borrower has not received or acknowledged notice of any adverse claim by any
person in respect of the Charged Property or any interest in it.

Adverse covenants

There are no covenants, agreements, reservations, conditions, interests, rights or
other matters whatever, which materially adversely affect the Charged Property.

No breach of laws

There is no breach of any law or regulation which materially adversely affects the
Charged Property.

No interference in enjoyment

No facility necessary for the enjoyment and use of the Charged Property is subject to
terms entitling any person to terminate or curtail its use.

No overriding interests

Nothing has arisen, has been created or is subsisting which would be an overriding
interest in any Property.

Avoidance of security
No Encumbrance expressed to be created under this debenture is liable to be

avoided, or otherwise set aside, on the liquidation or administration of the Borrower
or otherwise.

No prohibitions or breaches

There is no prohibition on assignment in any Insurance Policies or Assigned
Agreements, or the relevant clauses of any of them, and the entry into this debenture
by the Borrower does not and will not constitute a breach of any Insurance Policies,
Assigned Agreements or any other agreement or instrument binding on the Borrower
or its assets.

Environmental compliance

15



The Borrower has, at all times, complied in all material respects with all applicable
Environmental Law.
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Schedule 4 Covenants
Part 1. General covenants
1. Negative pledge and disposal restrictions

The Borrower shall not at any time, except with the prior written consent of the
Lender:

(@) create, purport to create or permit to subsist any Encumbrance on, or in
relation to, the Charged Property other than this debenture; or

(b) sell, assign, transfer, part with possession of or otherwise dispose of in any
manner (or purport to do so) all or any part of, or any interest in, the
Charged Property, except in the ordinary course of business in the case of
Charged Property which is only subject to an uncrystallised floating charge;
or

(c) create or grant (or purport to create or grant) any interest in the Charged
Property in favour of a third party.

2. Preservation of Charged Property
The Borrower shall not do, or permit to be done, any act or thing which would or
might depreciate, jeopardise or otherwise prejudice the security held by the Lender or
materially diminish the value of any of the Charged Property or the effectiveness of
the security created by this debenture.

3. Enforcement of rights
The Borrower shall use its best endeavours to:

(a) procure the prompt observance and performance of the covenants and other
obligations imposed on the Borrower's counterparties; and

(b) enforce any rights and institute, continue or defend any proceedings relating

to any of the Charged Property which the Lender may require from time to
time.

4. Notice of breaches

The Borrower shall promptly on becoming aware of any of the same give the Lender
notice in writing of any breach of:

(@) any representation or warranty set out in Schedule 3; and
(b) any covenant set out in this Schedule 4.
5. Title documents
The Borrower shall, on the execution of this debenture (or, if later, the date of

acquisition of the relevant Charged Property), deposit with the Lender and the Lender
shall, for the duration of this debenture be entitled to hold:

17
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(@) all deeds and documents of title relating to the Charged Property which are
in the possession or control of the Borrower (if these are not within the
possession and/or control of the Borrower, the Borrower undertakes to
obtain possession of all such deeds and documents of title);

(b) all Insurance Policies;

(c) all deeds and documents of title (if any) relating to the Book Debts as the
Lender may specify from time to time.

Further assurance

The Borrower, at its own cost, shall prepare and execute such further legal or other
mortgages, charges or transfers (containing a power of sale and such other
provisions as the Lender may reasonably require) in favour of the Lender as the
Lender, in its absolute discretion, requires from time to time over all or any part of the
Charged Property and give all notices, orders and directions which the Lender may
require in its absolute discretion for perfecting, protecting or facilitating the realisation
of its security over the Charged Property.

Borrower's waiver of set-off
The Borrower waives any present or future right of set-off it may have in respect of
the Secured Liabilities (including sums payable by the Borrower under this
debenture).
Part 2. Book Debts and insurance covenants
Preservation of Book Debts
The Borrower shall not release, exchange, compound, set-off, grant time or
indulgence in respect of, or in any other manner deal with, all or any of the Book
Debts.
Realising Book Debts
The Borrower shali:
(a) as an agent for the Lender, collect in and realise all Book Debts, pay the
proceeds into a Designated Account immediately on receipt and, pending
that payment, hold those proceeds in trust for the Lender;

(b) not, without the prior written consent of the Lender, withdraw any amounts
standing to the credit of any Designated Account; and

(c) if called on so to do by the Lender, execute a legal assignment of the Book
Debts to the Lender in such terms as the Lender may require and give
notice of that assignment to the debtors from whom the Book Debts are due,
owing or incurred.

Insurance covenant

The Borrower:

18



(a)

(b)

shall (if the Lender so requires) produce to, or deposit with, the Lender all
Insurance Policies and the receipts for all premiums and other payments
necessary for effecting and keeping up such policies; and

has not done or omitted to do, and shall not do or omit to do, any act or thing
that may invalidate or otherwise prejudice the Insurance Policies.

Insurance Policies' proceeds

All sums payable under any of the Insurance Policies at any time (whether or not the
security constituted by this debenture has become enforceable) shall:

(@)
(b)

(©)

immediately be paid to the Lender;

if they are not paid directly to the Lender by the insurers, be held by the
Borrower as trustee of the same for the benefit of the Lender (and the
Borrower shall account for them to the Lender); and

at the option of the Lender, be applied in making good or recouping
expenditure in respect of the loss or damage for which such monies are
received or in or towards discharge or reduction of the Secured Liabilities
(but subject to paragraph 12 of Schedule 6).

Part 3. Property covenants

Maintenance and insurance

The Borrower shall:

(@)

(b)

(©)

keep all buildings and all fixtures on each Property in good and substantial
repair and condition;

insure, and keep insured, those buildings and fixtures with such insurer and
against such risks and in such amounts and otherwise on such terms as the
Lender may require (and, failing such requirement, in accordance with the
practice in respect of items of the same type current amongst prudent
businessmen from time to time) and

procure that the interest of the Lender is noted on all those insurance
policies or, at the option of the Lender, that those insurance policies are
issued in the joint names of the Lender and the Borrower.

Preservation of Property, fixtures and equipment

The Borrower shall not, without the prior written consent of the Lender:

(@)

(b)

(c)

pull down or remove the whole or any part of any building forming part of
any Property; or

make any material alterations to any Property or sever or remove any of its
fixtures; or

remove or make any material alterations to any of the Equipment belonging

to, or in use by, the Borrower on any Property (except to affect necessary
repairs or replace them with new or improved models or substitutes); or
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7.

(d)

whenever any Equipment is destroyed, damaged or deteriorates,
immediately repair, replace and make good the same.

Conduct of business on Properties

The Borrower shall carry on its trade and business in accordance with the standards
of good management from time to time current in such trade or business on those
parts (if any) of the Properties as are or may be used for the purposes of trade or
business.

Planning information

The Borrower shall:

(@

(b)

give full particulars to the Lender of any notice, order, direction, designation,
resolution or proposal given or made by any planning authority or other
public body or authority (Planning Notice) that specifically applies to any
Property, or to the locality in which it is situated, within seven days after
becoming aware of the relevant Planning Notice; and

(if the Lender so requires) immediately, and at the cost of the Borrower, take
all reasonable and necessary steps to comply with any Planning Notice, and
make, or join with the Lender in making, such objections or representations
in respect of any such Planning Notice as the Lender may desire.

Compliance with covenants and payment of rent

The Borrower shall:

()

(b)

observe and perform all covenants, stipulations and conditions to which
each Property, or the use of it, is or may be subjected and (if the Lender so
requires) produce to the Lender evidence sufficient to satisfy the Lender that
those covenants, stipulations and conditions have been observed and
performed; and

(without prejudice to the generality of the foregoing) where a Property, or
part of it, is held under a lease, duly and punctually pay all rents due from
time to time and perform and observe all the tenant's covenants and
conditions.

Maintenance of interests in Properties

The Borrower shall not, without the prior written consent of the Lender:

(a)

(b)

grant, or agree to grant, any licence or tenancy affecting the whole or any
part of any Property, or exercise the statutory powers of leasing (or agreeing
to lease) or of accepting (or agreeing to accept) surrenders under sections
99 or 100 of the Law of Property Act 1925; or

in any other way dispose of, or agree to dispose of, surrender or create any
legal or equitable estate or interest in the whole or any part of any Property.

Registration restrictions
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12.

13.

The Borrower shall procure that no person shall be registered under the Land
Registration Acts 1925 to 2002 as proprietor of any Property without the prior written
consent of the Lender. The Borrower shall be liable for the Costs of the Lender in
lodging cautions against the registration of the title to the whole or any part of any
Property from time to time.

Development restrictions

The Borrower shall not, without the prior written consent of the Lender, carry out or
permit or suffer to be carried out on any Property any development as defined in the
Town and Country Planning Act 1980 or change or permit or suffer to be changed the
use of any Property.

Environment

The Borrower shall:

(@) properly discharge all duties of care and responsibility placed upon it by
Environmental Law;

(b) observe and perform all the requirements of Environmental Law both in the
conduct of its general business and in the management, possession or
occupation of each Property; and

(c) apply for and obtain all authorisations, necessary to ensure that it does not
breach Environmental Law.

No restrictive obligations

The Borrower shall not, without the prior written consent of the Lender, enter into any
onerous or restrictive obligations affecting the whole or any part of any Property or
create or permit to arise any overriding interest, easement or right whatever in or
over the whole or any part of any Property.

Proprietary rights

The Borrower shall procure that no person shall become entitled to assert any
proprietary or other like right or interest over the whole or any part of any Property
without the prior written consent of the Lender.

Inspection

The Borrower shall permit the Lender and any Receiver and any person appointed by
either of them to enter on and inspect any Property on reasonable prior notice.

Property information

The Borrower shall inform the Lender promptly of any acquisition by the Borrower of,
or contract made by the Borrower to acquire, any freehold, leasehold or other interest

in any property.
Part 4. Equipment covenants
Maintenance of Equipment

The Borrower shall:
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(@)

(b)

maintain the Equipment in good and serviceable condition (except for
expected fair wear and tear); and

not to permit any Equipment to be:

() used or handled, other than by properly qualified and trained
persons; or

(i) to be overloaded or used for any purpose for which it is not designed
or reasonably suitable.

Payment of Equipment taxes

The Borrower shall promptly pay all taxes, fees, licence duties, registration charges,
insurance premiums and other outgoings in respect of the Equipment and, on
demand, produce evidence of payment to the Lender.

Equipment information

The Borrower shall:

(a)

(b)

give the Lender such information concerning the location, condition, use and
operation of Equipment as the Lender may require; and

permit any persons designated by the Lender to inspect and examine
Equipment and the records relating to Equipment at all reasonable times.

Equipment insurance

The Borrower shall:

(@)

(b)

(c)

at its own expense, procure that the Equipment is covered and kept covered
by insurance of a kind satisfactory to the Lender with insurers approved by
the Lender (such approval not to be unreasonably withheld) for full
comprehensive insurance cover, which shall include (but not be limited to)
fire, theft and accident, for an amount which is not less than the aggregate
cost of reinstating or replacing such Equipment;

if the Lender so requires, procure that the interest of the Lender is noted on
all such insurance policies or, at the option of the Lender, that such
insurance policies are issued in the joint names of the Lender and the
Borrower; and

maintain insurance for third party liabilities in such amount, and on such

terms, as is usual for users of equipment of the same type as the
Equipment.
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Schedule 5 Powers of the Lender
Power to remedy

The Lender shall be entitled (but shall not be bound) to remedy a breach at any time
by the Borrower of any of its obligations contained in this debenture and the Borrower
irrevocably authorises the Lender and its agents to do all such things as are
necessary or desirable for that purpose.

Exercise of rights

The rights of the Lender under paragraph 1 of this Schedule 5 are without prejudice
to any other rights of the Lender under this debenture. The exercise of those rights
shall not make the Lender liable to account as a mortgagee in possession.

Power to dispose of chattels

At any time after the security constituted by this debenture has become enforceable,
the Lender or any Receiver:

(a) may dispose of any chattels or produce found on any Property as agent for
the Borrower; and

(b)  without prejudice to any obligation to account for the proceeds of any sale of
such chattels or produce, shall be indemnified by the Borrower against any
liability arising from such disposal.

Prior Encumbrances

At any time after the security constituted by this debenture has become enforceable,
or after any powers conferred by any Encumbrance having priority to this debenture
shall have become exercisable, the Lender may:

(a) redeem such or any other prior Encumbrance, or procure its transfer to itself;
and

(b) settle any account of the holder of any prior Encumbrance.

The settlement of any such account shall be conclusive and binding on the Borrower.
All monies paid by the Lender to an encumbrancer in settlement of such an account
shall, as from its payment by the Lender, be due from the Borrower to the Lender on
current account and shall bear interest at the default rate of interest specified in the
Facility Agreement and be secured as part of the Secured Liabilities.

Conversion of currency

For the purpose of, or pending the discharge of, any of the Secured Liabilities, the
Lender may convert any monies received, recovered or realised by the Lender under
this debenture (including the proceeds of any previous conversion under this
paragraph 5) from their existing currencies of denomination into such other
currencies of denomination as the Lender may think fit..

New accounts
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6.1

6.2

If the Lender receives notice of any subsequent Encumbrance, or other interest,
affecting all or part of the Charged Property, the Lender may open a new account for
the Borrower in the Lender's books. Without prejudice to the Lender's right to
combine accounts, no money paid to the credit of the Borrower in any such new
account shall be appropriated towards, or have the effect of discharging, any part of
the Secured Liabilities.

If the Lender does not open a new account immediately on receipt of notice under
paragraph 6.1 of this Schedule 5, then, unless the Lender gives express written
notice to the contrary to the Borrower, all payments made by the Borrower to the
Lender shall be treated as having been credited to a new account of the Borrower
and not as having been applied in reduction of the Secured Liabilities, as from the
time of receipt of the relevant notice by the Lender.

Lender's set-off rights

If the Lender has more than one account for the Borrower in its books, the Lender
may at any time after:

(a) the security constituted by this debenture has become enforceable; or

(b) the Lender has received notice of any subsequent Encumbrance or other
interest affecting all or any part of the Charged Property,

transfer, without prior notice, all or any part of the balance standing to the credit of
any account to any other account which may be in debit (but the Lender shall notify
the Borrower of the transfer once made).

Indulgence

The Lender may, at its discretion, grant time or other indulgence or make any other
arrangement, variation or release with any person or persons not being a party to this
debenture (whether or not such person or persons is jointly liable with the Borrower)
in respect of any of the Secured Liabilities, or of any other security for them without
prejudice either to this debenture or to the liability of the Borrower for the Secured
Liabilities.
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1.

Schedule 6 Enforcement

Enforcement events

This debenture shall be enforceabile if:

(@)

(b)

()

(e)

(f)

(@)

any of the Secured Liabilities are not paid or discharged when the same
ought to be paid or discharged by the Borrower (whether on demand, at
scheduled maturity, or by acceleration or otherwise, as the case may be); or

the Borrower is in breach of any of its obligations under this debenture or
under any other agreement between the Borrower and the Lender and that
breach (if capable of remedy) has not been remedied to the satisfaction of
the Lender within 14 days of notice by the Lender to the Borrower to remedy
the breach; or

the Borrower:

() becomes unable to pay its debts as they fall due (and/or the value of
the Borrower's assets is less than the amount of its liabilities, taking
into account the Borrower's contingent and prospective liabilities); or

(i) commences negotiations with any one or more of its creditors with a
view to the general readjustment or rescheduling of its indebtedness;
or

(i) makes a general assignment for the benefit of, or a composition with,
its creditors; or

the Borrower passes any resolution or takes any corporate action, or a
petition is presented or proceedings are commenced, or any action is taken
by any person for its winding-up, dissolution, administration or re-
organisation or for the appointment of a receiver, administrative receiver,
administrator, trustee or similar officer of it or of any or all of its revenues or
assets; or

a distress, execution, attachment or other legal process is levied, or
enforced on or sued against all or any part of the assets of the Borrower and
remains undischarged for seven days; or

any event occurs in relation to the Borrower that is analogous to those set
out in paragraph 1(c), paragraph 1(d) or paragraph 1(e) of this Schedule 6;
or

any representation, warranty or statement made or deemed to be made by
the Borrower under this debenture is or proves to have been incorrect or
misleading in any material respect when made or deemed to be made; or

and in any such event (whether or not the event is continuing), without prejudice to
any other rights of the Lender, the powers of sale under the Law of Property Act 1925
shall immediately be exercisable and the Lender may, in its absolute discretion,
enforce all or any part of the security created by this debenture as it sees fit.

Statutory power of sale
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The statutory powers of sale conferred by the Law of Property Act 1925 shall, as
between the Lender and a purchaser from the Lender, arise on and be exercisable at
any time after the execution of this debenture, but the Lender shall not exercise such
power of sale until the security constituted by this debenture has become enforceable
under paragraph 1 of this Schedule 6.

Extension of statutory powers

The statutory powers of sale, leasing and accepting surrenders conferred upon
mortgagees under the Law of Property Act 1925 and/or by any other statute shall be
exercisable by the Lender under this debenture and are extended so as to authorise
the Lender, whether in its own name or in that of the Borrower, to grant a lease or
agreement to lease, accept surrenders of lease or grant any option of the whole or
any part of the freehold and leasehold property of the Borrower with whatever rights
relating to other parts of it, containing whatever covenants on the part of the
Borrower, generally on such terms and conditions (including the payment of money

to a lessee or tenant on a surrender) and whether or not at a premium as the Lender
thinks fit.

Protection of third parties

No purchaser, mortgagee or other person dealing with the Lender or any Receiver
shall be concerned:

(@) to enquire whether any of the Secured Liabilities have become due or
payable, or remain unpaid or undischarged, or whether the power the
Lender or a Receiver is purporting to exercise has become exercisable; or

(b) to see to the application of any money paid to the Lender or any Receiver.
No liability as mortgagee in possession

Neither the Lender, nor any Receiver nor any Administrator shall be liable to account
as mortgagee in possession in respect of all or any of the Charged Property, nor
shall any of them be liable for any loss on realisation of, or for any neglect or default
of any nature in connection with, all or any of the Charged Property for which a
mortgagee in possession might be liable as such.

Appointment of Receiver

At any time after the security constituted by this debenture has become enforceable,
or at the request of the Borrower, the Lender may, without further notice:

(a) appoint under seal or by writing under hand of a duly authorised officer of
the Lender, any one or more person or persons to be a receiver, or a
receiver and manager, of all or any part of the Charged Property; and

(b) (subject to section 45 of the Insolvency Act 1986) from time to time, under
seal or by writing under hand of a duly authorised officer of the Lender,
remove any person appointed to be Receiver and may, in a similar manner,
appoint another in his place.

Where more than one person is appointed Receiver, they shall have power to act
separately (unless the appointment by the Lender specifies to the contrary).
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6.2

7.1

7.2

10.

1.

The Lender may fix the remuneration of any Receiver appointed by it without the
restrictions contained in section 109 of the Law of Property Act 1925 and the
remuneration of the Receiver shall be a debt secured by this debenture which shall
be due and payable immediately upon its being paid by the Lender.

Power of sale additional

The powers of sale and appointing a Receiver conferred by this debenture shall be in
addition to all statutory and other powers of the Lender under the Insolvency Act
1986, the Law of Property Act 1925 or otherwise, and shall be exercisable without
the restrictions contained in Sections 103 and 109 of the Law of Property Act 1925 or
otherwise.

The power to appoint a Receiver (whether conferred by this debenture or by statute)
shall be, and remain, exercisable by the Lender despite any prior appointment in
respect of all or any part of the Charged Property.

Agent of the Borrower

Any Receiver appointed by the Lender under this debenture shall be the agent of the
Borrower and the Borrower shall be solely responsible for his acts and remuneration,
as well as for any defaults committed by him.

Powers of Receiver

Any Receiver appointed by the Lender under this debenture shall, in addition to the
powers conferred on him by the Law of Property Act 1925 and the Insolvency Act
1986, have the power to do all such acts and things as an absolute owner could do in
the management of such of the Charged Property over which the Receiver is
appointed and, in particular, the powers set out in Schedule 7.

Order of application of proceeds

All monies received by the Lender or a Receiver in the exercise of any enforcement
powers conferred by this debenture shall be applied:

(@) first in paying all unpaid fees, costs and other liability incurred by or on
behalf of the Lender (and any Receiver, attorney or agent appointed by it);

(b) second in paying the remuneration of any Receiver (as agreed between the
Receiver and the Lender);

(c) third in or towards discharge of the Secured Liabilities in such order and
manner as the Lender determines; and

(d) finally in paying any surplus to the Borrower or any other person entitled to
it.

Appropriation

Neither the Lender nor any Receiver shall be bound (whether by virtue of section
109(8) of the Law of Property Act 1925, which is varied accordingly, or otherwise) to
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12.

13.

14.

15.

15.1

15.2

15.3

pay or appropriate any receipt or payment first towards interest rather than principal
or otherwise in any particular order between any of the Secured Liabilities.

Suspense account

All monies received by the Lender or a Receiver under this debenture may, at the
discretion of the Lender or Receiver, be credited to any suspense or securities
realised account and shall bear interest at such rate, if any, as may be agreed in
writing between the Lender and the Borrower, and may be held in such account for
so long as the Lender or Receiver thinks fit.

Power of attorney

By way of security, the Borrower irrevocably appoints the Lender and every Receiver
separately to be the attorney of the Borrower and, in its name, on its behalf and as its
act and deed, to execute any documents and do any acts and things which:

(a) the Borrower is required to execute and do under this debenture, including
execute any document required by the Lender under paragraph of Part 1 of
Schedule 4; and/or

(b) any attorney may deem proper or desirable in exercising any of the powers,
authorities and discretions conferred by this debenture or by law on the
Lender or any Receiver.

Ratification of acts of attorney

The Borrower ratifies and confirms, and agrees to ratify and confirm, anything which
any of its attorneys may do in the proper and lawful exercise or purported exercise of
all or any of the powers, authorities and discretions referred to in paragraph 13 of this
Schedule 6.

Appointment of an Administrator
The Lender may, without notice to the Borrower, appoint any one or more persons to
be an administrator of the Borrower pursuant to Paragraph 14 Schedule B1 of the
Insolvency Act 1986 if this debenture becomes enforceable.
Any appointment under this paragraph 15 shall:
(@) be in writing signed by a duly authorised signatory of the Lender; and
(b) take effect, in accordance with paragraph 19 of Schedule B1 of the
Insolvency Act 1986, when the requirements of paragraph 18 of that
Schedule B1 are satisfied.
The Lender may (subject to any necessary approval from the court) end the
appointment of an Administrator by notice in writing in accordance with this

paragraph 15 and appoint a replacement for any Administrator whose appointment
ends for any reason under that paragraph.
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Schedule 7 Further powers of a Receiver
Power to repair and develop Properties

A Receiver may undertake or complete any works of repair, building or development
on the Properties.

Power to surrender leases

A Receiver may grant, or accept surrenders of, any leases or tenancies affecting the
Properties on such terms and subject to such conditions as he thinks fit.

Power to employ personnel and advisors

A Receiver may provide services and employ, or engage, such managers,
contractors and other personnel and professional advisors on such terms as he
deems expedient.

Power to make VAT elections
A Receiver may make such elections for value added tax purposes as he thinks fit.

Power to charge for remuneration

A Receiver may charge and receive such sum by way of remuneration (in addition to
all costs, charges and expenses incurred by him) as the Lender may prescribe or
agree with him.

Power to realise Charged Property

A Receiver may collect and get in the Charged Property or any part of it in respect of
which he is appointed and make such demands and take such proceedings as may
seem expedient for that purpose, and to take possession of the Charged Property
with like rights.

Power to manage or reconstruct the Borrower's business

A Receiver may carry on, manage, develop, reconstruct, amalgamate or diversify or
concur in carrying on, managing, developing, reconstructing, amalgamating or
diversifying the business of the Borrower.

Power to dispose of Charged Property

A Receiver may grant options and licences over all or any part of the Charged
Property, sell or concur in selling, assign or concur in assigning, lease or concur in
leasing and accept or concur in accepting surrenders of leases of, all or any of the
property of the Borrower in respect of which he is appointed in such manner and
generally on such terms and conditions as he thinks fit (fixtures and plant and
machinery may be severed and sold separately from the premises in which they are
contained without the consent of the Borrower), and to carry any such sale,
assignment, leasing or surrender into effect. Any such sale may be for such
consideration as the Receiver thinks fit and he may promote, or concur in promoting,
a company to purchase the property to be sold.

Power to sell Book Debts
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10.

1.

12.

13.

14.

15.

16.

17.

A Receiver may sell and assign all or any of the Book Debts in respect of which he is
appointed in such manner, and generally on such terms and conditions, as he thinks
fit.

Power to make settlements

A Receiver may make any arrangement, settlement or compromise between the
Borrower and any other person which he may think expedient.

Power to improve the Equipment

A Receiver may make substitutions of, or improvements to, the Equipment as he may
think expedient.

Power to make calls on Borrower members

A Receiver may make calls conditionally or unconditionally on the members of the
Borrower in respect of the uncalled capital with such and the same powers for that
purpose, and for the purpose of enforcing payments of any calls so made, as are
conferred by the Articles of Association of the Borrower on its directors in respect of
calls authorised to be made by them.

Power to appoint

A Receiver may appoint managers, officers, servants, workmen and agents for the
purposes of this Schedule 7 at such salaries, for such periods and on such terms as
he may determine.

Power to insure

A Receiver may, if he thinks fit, but without prejudice to the indemnity in clause 9,
effect with any insurer any policy of insurance either in lieu or satisfaction of, or in
addition to, such insurance.

Powers under Law of Property Act 1925

A Receiver may exercise all powers provided for in the Law of Property Act 1925 in
the same way as if he had been duly appointed under that act, and exercise all
powers provided for an administrative receiver in Schedule 1 of the Insolvency Act
1986.

Power to borrow

A Receiver may for any of the purposes authorised by this Schedule 7 raise money
by borrowing from the Lender (or from any other person) on the security of all or any
of the Charged Property in respect of which he is appointed on such terms as he
shall think fit (including, if the Lender consents, terms under which such security
ranks in priority to this debenture).

Power to redeem prior Encumbrances
A Receiver may redeem any prior Encumbrance and settle and pass the accounts to
which the Encumbrance relates. Any accounts so settled and passed shall be

conclusive and binding on the Borrower, and the monies so paid shall be deemed to
be an expense properly incurred by him.

30



18.

19.

Incidental powers

A Receiver may do all such other acts and things as he may consider incidental or
conducive to any of the matters or powers in this Schedule 7, or which he lawfully
may or can do as agent for the Borrower.

Scope of powers

Any exercise of any of the powers given by this Schedule 7 may be on behalf of the

Borrower, the directors of the Borrower (in the case of the power contained in
paragraph 12 of this Schedule 7) or himself.
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The Borrower:

The Lender:

Schedule 8 Notice details

PARTY AT PEETS LIMITED (Company
No. 8543201) whose registered office is
at 2 Daphne Close, Neath, SA10 7QA
ROWANMOOR TRUSTEES LIMITED
(Company No. 1846413) whose
registered office is at Rowanmoor
House, 46-50 Castle Street, Salisbury,
SP1 3TS and IVOR RICHARD PEET of
2 Daphne Close, Neath, SA10 8DT and
MATTHEW HARDY PEET of 23 Duffryn
Woods, Neath, SA10 7QA as Trustees
of the Party at Peets Executive Pension
Scheme
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Signed as a Deed by

PARTY AT PEETS LIMITED

acting by a Director and its
Secretary or two Directors

EXECUTED AS A DEED by
Affixing the Common Seal of
ROWANMOOR TRUSTEES
LIMITED

In the Presence of

Signature of Director:

N N Nt N s

N S st i’

Director

Director/Secretary

Common Seal

Signature of Director/Secretary:

Signed as a Deed by
IVOR RICHARD PEET
in the presence of:-

Witness signature
Witness name

Witness address

Witness occupation

Signed as a Deed by
MATTHEW HARDY PEET
in the presence of:-

Witness signature
Witness name

Witness address

Witness occupation

N s s
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[ . Rowanmoor oo o ol S B

B GROUPPLC DX 124683 - Salisbury 3

Mr | R Peet

Party At Peets Limited

C/o Mr A Shakespeare

Wealthmasters Financial Management Ltd
Atlantic House

Charnwood Park

BRIDGEND

CF313PL

g January 2015

Our Ref: 16/4253/SSAS SEL 3/SL/CW - Please quote this reference in any reply
Direct Line: 08445 440 613

Dear Mr Peet
Party At Peets Executive Pension Scheme

Following the advance of the loan of £21,000 to Stratford Collins Consultants Limited on 31 December
2014, please find enclosed:

A copy of the signed Loan Agreement

A revised Standing Order Mandate. As you are aware, the new SSAS scheme bank account has
been opened with Metro Bank plc and it is therefore necessary to replace the original Standing Order
Mandate signed. Please can you arrange for the mandate to be signed by a mandatory signatory on
the account held for Stratford Collins Consultants Limited and return to me in the pre paid envelope
provided.

Our invoice for £275 plus VAT will be issued under separate cover.
If you have any queries please contact me.

Yours sincerely

Slageo

Sue Leeson (Mrs)
Team Manager SSAS Department

Encs

Rowanmoor Pensicns is a trading nzme of Rowanmoor Group plc. Registered in England (No. §792242). Registered office as above.

RG LETSAL 1012



ROWANMOOR GROUP PLC
STANDING ORDER

Please complete and return to the SSAS FIS Team, Rowanmoor Group plc
Rowanmoor House, 46 - 50 Castle Street, Salisbury. SP1 3TS

Bank Name & Address LLOYDS AWk

\$ W OoOHam  SteceT

R OG & D PostCode _CHA D] 1€Q

Bank Account Number O0W 172 o4 SotCode 20-Al-.

Debit Amount In words
(please print clearly) £, L2 L (please print clearly) QN THOSAI) Faar@ LnOLO0 A0 IrdETY TUO
PO M0 ety ELhutr PavE

Commencement Date 2o maecu  20\S

Frequency marterly {7 Annually
Special Instructions

Fea. Pomess 20 Owcernmnece  20\%

Authority (please use block capitals)

Please make the above payments on my/our behalf and continue such payments until further notice from me/us in writing.

Name STraTFOrO  Can S (DWILATTS Limiten
Address D ALone P LAWE, LLARNWIT masoZ,
vaLe of GLamaetan) PostCode _ CA ©) 207

Signature(s)

If signing on behalf of a Company please state position W .Bu L=< e\

Date o 17

This section to be completed by Rowanmocor Group Plc
Bank to which payment is to be made THETREO B PLC — 096 SoumAreFTy €o- >, won

Sort Code 213 - 0S - %O

Account to be credited Cacty ar Peers Exentive Pasow Scmemée

Account Number 156 ':}—0'314«6 Reference l Q_ j&_S / Lg§ﬂ _3>
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LOAN AGREEMENT

Dated 3\ Dayof \LCoa\J00S 20\W-

PARTIES

ROWANMOOR TRUSTEES LIMITED whose registered office is at Rowanmoor
House 46-50 Castle Street Salisbury SP1 3TS and IVOR RICHARD PEET of
2 Daphne Close Neath SA10 8DT and MATTHEW HARDY PEET of 23 Duffryn
Woods Neath SA10 7QA ("the Trustees”)

STRATFORD COLLINS CONSULTANTS LIMITED (Company number 05951675)
whose registered office is at 3 Frampton Lane Llanwit Major Vale of Glamorgan
CF61 2UZ ("the Borrower")

DEFINITIONS
"Effective Date" means A\ w\w SO\ , being the date the

monies were drawn.

“Scheme" means Party At Peets Executive Pension Scheme.
"Loan" means the sum of £21,0600 (Twenty One Thousand Pounds).
“Loan Purpose” means shop refurbishment.

“Interest” means 6.36% compound. Interest shall accrue and be paid before as well
as after any judgment.

“Term" means a period of 4 years commencing on the Effective Date and expiring at
6.00 p.m. on

“Interest Period” means quarterly on the B0 day of MNosrdn ,
the D0 dayof “JONL ,the 30 dayof SO,QXWW .
and the 30 dayof QuRe RS in each year.

“Capital Repayment” means a payment of the Loan principal due quarterly in
arrears with effect from the Effective Date. The amount palid each quarter will ensure
full repayment of the loan by the end of the term.

in this Agreement wherever the context permits words importing the masculine
gender shall include the feminine and neuter genders and words importing the
singular shall include the plural and in both cases vice versa and any agreement on
the part of two or more persons shall be deemed to be made by such persons jointly
and severally and the terms used herein for the parties hereto shall mean and include
their respective successors in title.



3.0
3.1

3.2

4.0

4.1

411

4.1.2

413
414

4.1.5

416

4.2

4.2.1
422

423

RECITALS

The Scheme acting by the Trustees has at the request of the Borrower agreed to
make the Loan to the Borrower for the Term.

The Borrower has agreed to accept, to repay the Loan and pay the Interest and
Capital in accordance with the provisions of this Agreement.

OPERATIVE PROVISIONS

In consideration of the Scheme making the Loan to the Borrower (receipt of which the
Borrower hereby acknowledges) the Borrower agrees as follows:

The Loan will at all times be used for a purpose or purposes mentioned in the objects
clause of the Memorandum and Articles of Asscciation of the Borrower.

To pay Interest on the last day of each Interest Period in respect of such amounts as
shall have been outstanding throughout that Interest Period.

To pay the Capital Repayments in accordance with paragraph 2.8 above.

Notwithstanding the other provisions hereof and in any event to repay the Loan and
any accrued Interest by not later than the last day of the Term provided that
notwithstanding the foregoing the Trustees shall always have the right to demand
repayment in full by the Borrower of the balance of the Loan for the time being and
any accrued Interest upon the Trustees giving the Borrower seven days’ notice in

writing of such demand.

That so long as the Loan (or any part thereof) or any Interest remains outstanding,
the Borrower will not, without the prior written consent of the Trustees and upon fully
satisfying the Trustees as to the precise nature of the transaction and supplying
copies of the documentation in connection with the transaction whether in draft or not,
acquire whether by purchase subscription or otherwise or sell transfer lease
exchange or otherwise dispose of or mortgage charge or pledge any property or
assets whether real or personal including cash enter into hire purchase or leasing
agreement other than in the normal course of the Borrower's business and the
Borrower agrees that if any such transaction is entered into that it will supply detalls
and copies of all documentation relating to the transaction within seven days of the

Borrower concluding the same.

To reimburse the Scheme and/or Trustees on demand all costs expenses and
disbursements including legal fees incurred by the Scheme of and incidental to this

Agreement.

The Borrower further agrees with the Trustees that so long as any part of the Loan
and Interest is outstanding the Borrower shall:

Carry on its business in an efficient and businesslike manner.

Not save with the written consent of the Trustees which shall not be unreasonably
withheld sell or otherwise dispose of the whole of its assets.

Provide to the Trustees any documents so requested in evidence of the continuation
of its trading activity.
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5.2.2
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5.2.7

5.2.8

TERMINATION

If the Borrower shall be in breach of any of the provisions of this Agreement the
Scheme reserves the right to call in the Loan and Interest forthwith and no failure to
exercise nor any delay on the part of the Scheme in exercising any rights or powers
or privileges hereunder shall operate as a waiver thereof nor shall any single nor
partial exercise of any such rights or powers or privileges preclude any other or
further exercise thereof or the exercise of any other rights or powers or privileges.

Notwithstanding anything hereinbefore contained the Loan, or the balance of the
Loan for the time being outstanding, and Interest and the monies due thereon shall
become immediately repayable if:

the Borrower makes default in the payment of any Capital Repayment or Interest or
any other monies due hereunder

an order is made or an effective resolution is passed for winding up the Borrower

the Borrower ceases or threatens to cease to carry on its business or substantially the
whole of its business

an encumbrancer takes possession of or a Receiver is appointed over any part of the
assets of the Borrower

any distress execution sequestration or other process is levied or enforced upon or
issued against the property of the Borrower and not discharged within 28 days

the Borrower is unable to pay its debts within the meaning of Section 5.1.8 of
Companies Act 1985 and all subsequent legislation

the Borrower commits any breach of this Agreement and in the case of a breach
capable of remedy fails to remedy the breach within 14 days of being required in
writing by the Scheme to do so

it is required to enable the Trustees to pay benefits which have already become due
under the Scheme.



6.0
6.1

6.2

6.3

6.4

6.5

GENERAL PROVISIONS

During the continuance of this Agreement the Borrower may, with the consent of the
trustees and such consent not being unreasonably withheld, create or agree to create
or suffer to exist any mortgage or charge on the whole or any part of its assets as
security for the repayment of monies borrowed in the ordinary course of its business
whether from bankers or otherwise and the payment of interest commission costs
charges and expenses due in respect thereof.

All payments by the Borrower to the Scheme shall be made free and clear of and
without deduction of any alleged or actual set-off or counterclaim and without any
deduction of any taxes levies imposts duties charges fees deductions or withhelding
of any nature now or hereafter imposed by any governmental authority in any
jurisdiction or political subdivision or taxing authority thereof or therein unless the
Borrower is compelled by law to deduct or withhold any such taxes levies imposts

duties charges or fees.

The Borrower shall have the right at any time on giving 14 days' notice in writing to
the Trustees to make either additional partial Capital Repayments of the Loan or to
repay the Loan in full together with all accrued Interest.

Any notice required to be served hereunder shall be given personally or by sending
the same by first class post to the respective registered offices for the time being of
the Borrower and Rowanmoor Trustees Limited on behalf of the Trustees and notice
so given by post as aforesaid shall be deemed served 48 hours after it has been

posted.

The Borrower undertakes with the Trustees to notify the Trustees in writing of any
Default Event and/or any condition event act or omission that would constitute a
Default Event within 14 days of the Default Event occurring.



For and on behalf of the
Trustees of the PARTY AT PEETS
EXECUTIVE PENSION SCHEME

Authorised Signatory
For Rowanmoor Trustees Limited

Authorised Signatory
For Rowanmoor Trustees Limited

Ivor Richard Peet

Matthew Hardy Peet

For and on behalf of
STRATFORD COLLINS CONSULTANTS LIMITED

__@ AA_ S
Secretary
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Dated 7. Ay T 208

PARTY AT PEETS LIMITED
IVOR RICHARD PEET
MATTHEW HARDY PEET

ROWANMOOR TRUSTEES LIMITED

DEED OF APPOINTMENT AND OF
AMENDMENT
relating to the Party At Peets
Executive Pension Scheme
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"‘ééa'gfﬁppolment and of Amendment is madeon ¢ AT 2015
.ﬁween S

; , Party At Peets Limited (Company No. 08543201), whose registered office is at 2 Daphne
5. - -Close Neath SA10 8DT (Principal Employer); and

-

oot
L -

' ‘ ',:.lvor Richard Peet of 2 Daphne Close Neath SA10 8DT and Matthew Hardy Peet of
|- 23 Dufrryn Woods Neath SA10 7QA (Member Trustees)

wanmoor Trustees Limited (Company No. 1846413) whose registered office is at
eWanmoor House 46-50 Castle Street Salisbury SP1 3TS (Continuing Trustee).

Bt ployer wishes to appoint the Member Trustees as trustees of the Scheme
18 date of this deed and the Member Trustees have agreed so to act.

i powers under the power of amendment contained in the Interim Deed
“hereby alters the provisions of the Scheme as set out below with effect
pecified in paragraph (d) of this clause and the Principal Employer hereby
chi:alteration:

m Deed is, subject to paragraphs (b) to (d), replaced in its entirety with the
ust deed and rules annexed to this deed as the governing documentation of the

' '.t.écjv;of ah\endment shall not operate to render invalid any act done in relation to
neme prior to the Effective Date where such act was valld prior to the Effective



< (o) this deed of amendment shall not operate to render any act or failure to act on the
i . . partofthe Continuing Trustee prior to the Effective Date a breach of trust where such
£ . ‘act or failure to act did not constitute a breach of trust immediately prior to the
& . " Effective Date;

“(d) the alterations to the provisions of the Scheme effected by this deed shall take effect
~ -, from the Effective Date, save that clauses 13 to 15 shafl operate for the benefit of the

... Continuing Trustee and, where applicable, the administrator of the Scheme with
. .effect from the date of the Scheme's establishment.

. The Principal Employer, in exercise of the power conferred on It by the provisions of clause

i - 6.3 of the Scheme's definitive deed (as adopted by this deed) (the Deflnitive Deed) and 2l

i othar powers It enabling hereby appoints the Member Trustees as trustees of the Scheme

& With Bifect from the Effective Dats and the Member Trustees agree to act as trustess of the
. Selieme with effect from the Effective Date.

. The patties to this deed do not Intend that any term of this deed should be enforceable by
5 0f the Contracts (Rights of Third Parties) Act 1989 by any person who Is not a party to
% - fhis.deed, -except any future trustee of the Scheme enforcing a term of this deed In his

: s a trustee of the Scheme. This does not affect any rights apart from that Act.

eed (including the recitals) "Effective Date” means the date of this deed.

'.‘éfeediby the parties or their duly authorised representatives but not delivered unil the



’éc‘utéd as a deed by
At Peets Limited
g by two directors or by a director and its

: »retary

%tuna af witness

:r,,;,;ﬂsm

)
)
)
)
)

Director

Director/Secretary




3 common seal of
fijvanmoor' Trustees Limited
s affixed to this deed in the presence of

i e

Eas ey L s =
L




LA
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Dated 23 Aan¥ o5

.- DEFINITIVE TRUST DEED AND RULES
lating to the Party At Peets Executive Pension Scheme
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fs agreed

- Definitions and Interpretation

| 53 chds and expressions used in this Definitive Deed shall have the following meanings:

:-‘1:993 Act means the Pension Schemes Act 1993

" 41995 Act means the Pensions Act 1995

,A"A’c":',c’ur'r‘iui;ted Credit means, in relation to any Member, Deferred Pensioner or, if applicable,
Pensioner subject to the following provisions of this definition (Person) that part of the Fund

which is determined by the Trustees subject to the following provisions of this definition as
relating to the relevant Person at that time, having regard to:

st 4 e o
St ny An el A e B

SR e s .,a—ﬂ;za.‘;m*ﬂsdx: —;:f.‘t:-;is;\’aam' i L

" "the contributions paid into the Scheme on behalf of the Person by the Employers and
(i relevant) by the Person;

% éﬁy transfer amounts paid into the Scheme on behalf of the Person;

- ~the income and capital position of the Fund (after allowing for expenses and other
- deductions); and

Sty jbmer matters which the Trustees consider appropriate.

g in this definition shall confer on any person any right to any specific assets of the

vhich may be allotted to him on a notional basis for the sole purpose of determining the

if his: Accumulated Credit from time to time. The Trustees may, in determining the

36 Credit in respect of a Person, have regard to the advice of an Actuary, but

oth 'definition shall oblige the Trustees to take the advice of an Actuary when
Fining any Accumulated Credit.

& shall in exercising their powers to determine the Accumulated Credit in respect
rexercise them in such manner that they are satisfied that their determination will
n Unauthorised Payment, or in an Unauthorised Payment being treated as
ade. Without prejudice to the generality of the foregoing, the Trustees shall
~powers in & manner which they are satisfied will not given rise to an
'Payrent, or to an Unauthorised Payment being treated as having been made,
tion 172 of the FA 2004 (Assignment);
tio 372A,o-f:the FA 2004 (Surrender);

n 172B of the FA 2004 (increase in rights of connected person on death);
tion ;1720 of the FA 2004 (alteration of unallocated employer contributions); or

tion 174 of the FA 2004 (Value Shifting)

means a Fellow of the Institute or Faculty of Actuaries or a firm of such fellows or a
ady having a director or employee who is such a Fellow

s 6 April 2006

f_,or__means the scheme administrator within the meaning of section 270 of the

?g_‘s_a“ Actuary, Auditor, fund manager, legal adviser, investment or pensions
»-administrator, broker, medical consultant, Custodian or any other professional



i .-._.;E{‘AE

Announcement means the announcement or letter from or on behalf of a participaj

Employer to a Member setting out details of Membership of and the benefits provided by
Scheme g

Schedule 29 of the FA 2004

Approval and Approved means approval of the Scheme by the Revenue and treatmer,
an exempt approved scheme under Chapter 1 Part XIV of the Taxes Act

i
Annuity Protection Lump Sum Death Benefit has the same meaning as in paragraph 13 :
i

Arrangement means an arrangement within the meaning of section 152 of the FA 2004

Associated Employer means any person whose participation in the Scheme is or wou
acceptable to the Revenue and would not prejudice Registration

Auditor means a Member of The Institute of Chartered Accountants in England and Wal
The Institute of Chartered Accountants in Scotland or the Association of Certified
Corporate Accountants or a firm whose partners are members of one or more of the
bodies '
AVCs mean any contributions paid by a Member pursuant to Rule 4
AVC Account means the total value of a Member's or former Member's AVCs together

any investment yield or bonuses earned on them but after the deduction of any charges
by the AVC provider

Beneficiary means a person entitled or prospectively entitled to a benefit under the Sc

Cessation Date means the date referred to in the first part of clause 26.2 at which all §

Members employed by the relevant Employer at the relevant date become Def
Pensioners ;

Charity Lump Sum Death Benefit has the same meaning as in paragraph ff
Schedule 29 of the FA 2004 :

Child means in relation to any person 2 child under age eighteen or over that agg]
currently in receipt of full-time education or vocational training. This expression include

(a) a step-child
{(b) a legally adopted child

(c) a child to whom the person in question stood in loco parentis immediately prio
death

(d) a child conceived but not yet born
(e) an illegitimate child.
Commencement Date means the date on which the Scheme commenced

Custodian means a person who has the custody of cash, securities and/or a
document of title relating to the Fund

Death Benefit Beneficiary means:
(a) a Member or Beneficiary's Spouse or dependant ("dependant" for the purposes
definition meaning any person, who at the time of the Member's or Beneéfl

(b) his Children;

10-1312637-3/326420-3 2
147/0320/060406/RulasE




iR

¥ rsgivnas 24
s ot

£F

of a participa}
its provided b

in paragraph ff:

his brothers or sisters (whether of the whole or half blood);

his other ascendants or descendants;

" his personal representatives;

e and treatmen} -
f the FA 2004 '

i

~any person named in any written expression of wish form made by the Member or
B_eneﬁciary; or ‘

~ anyone who Is themselves a beneficiary under the Member or Beneficiary's will

.eme is or Wouj

igland and Waj
an of Certifiedf

or more of thg o] .
] who is designated as such by the Trustees as a result of their receiving a

nent into the Scheme in respect of him under Rule 17

ieed means this Definitive Deed and includes the Rules and schedules attached

. AVCs togethd] ed from time to time

of any charges]

ant, the same meaning as in paragraph 15 of Schedule 28 of the FA 2004 and
f ide persort who was married to the member when the member first became
t under the Sct nsioh under the Scheme
5.2 at which 2 £ inuity has the same meaning as in paragraph 17 of Schedule 28 of the
e become D ‘

NI

in paragrap l

= %
T
LG

or over that &
ression includg

nrnediately prig R )
éments means the disclosure requirements under the Occupational

s (Disclosure of Information) Regulations 1996 / 1655 and (where the

‘ 2M.,_StsAs‘J()c_s:upaﬂtional Pension Schemes (Winding Up Notices and Reports etc)

iced

sion Fund Lump Sum Death Benefit has the meaning in paragraph 17 of

ities andfor 9 f the FA 2004

®nh means a person invited to join the Scheme in accordance with Rule 1.1

b

' for the purpo
xmber's or Belgs
erdependent Ol

'e!?_t_ed Investment has the meaning given In section 40 of the 1995 Act

r;ﬁ.an.sSc:o!h’-:c:tiwely th'e Principal Employer and any Associated Employers
e‘-or?l é:heme from yme to time pursuant te clause 24. Where the Principal
Yy Employer participating in the Scheme then Employers should be read as

l'Blatlon fo a Memb n h
S or was last employeder or former Member, "Employer" means the Employer by




FA 2004 means the Finance Act 2004

Fiscal Year meang any year ending upon 5 April
Fiexible Drawdown Conditions has the meaning in section 165(3B) of the FA 2004

Flexible Drawdown Declaration means a declaration for the purposes of section 165(32
the FA 2004, or where the context so requires, section 167(2A) of the FA 2004

Fund means the monies, assets, property and investments held for by or on behalf of
Trustees on the frusts of and for the purposes of the Scheme and which from time to ¢
constitute the fund of the Scheme. It includes (but is not limited to) contributions fi
Employers and Members, assets accepted or acquired by the Trustees for the Scheme ;
any resulting investment gains, returns or interest.  This expression includes wh.
appropriate any part of the Fund i

li-health Condition in the context of determining whether the li-health Condition is met
the same meaning as in paragraph 1 of Schedule 28 of the FA 2004 f

Income Withdrawal has the same meaning as in paragraph 7 of Schedule 28 of the FA 20(
Independent Trustee means Rowanmoor Trustees Limited or any person substituted fo
under clause 5 being in all cases a person who is not connected with the Principal Employ,
an Associated Employer participating in the Scheme nor any person who has joined

Scheme as a Member in respect of whom there is an Accumulated Credit under the Sche

For the purposes of this definition, “connected” has the same meaning as in regulation 2
The Retirement Benefits Schemes (Restriction on Discretion to Approve) (Small Sé
administered Schemes) Regulations 19891 :

Insurer means an insurance Company, EC company or friendly society as describedéi
section 659B of the Taxes Act 3

Lifetime Allowance Excess Lump Sum means a lifetime allowance excess lump sum r
the meaning of paragraph 11 of Schedule 29 of the FA 2004 :

Lifetime Annuity has the same meaning as in paragraph 3 of Schedule 28 of the FA 2004‘

Lump Sum Death Benefit and Lump Sum Death Benefit Rule have the same meaning§
in section 168 of the FA 2004 3

Member means save as otherwise provided g person who has joined the Scheme
accordance with Rule 1 {or any equivalent provision in force prior to Rule 1) but who has
ceased to be a Member under Rule 2 (or any equivalent provision in force prior to Rule 2)
started to receive a pension derived from the Scheme nor become a Deferred Pensione:
Pensioner or otherwise ceased to participate in the Scheme. Where used in clause 27 an
Rules 6-13 inclusive, Rule 15 and Rule 17, "Member" includes any person who has joined
Scheme as a Member in respect of whom there is an Accumulated Credit under the Sche

Membership means participation in the Scheme as 3 Member
Member Trustees means the trustees of the Scheme other than the Independent Trustee;
Normal Minimum Pension Age means:
(a) before 6 April 2010, 50, and

(b) On and after that date, 55

save that if paragraph 21 of Schedule 36 of the FA 2004 would operate to modify the mea

of the term "normal minimum pension age" for the Purposes of Part 4 of the FA 2004 {ex
for section 218(6) and paragraph 19 of Schedyle 36) in relation to a Member (which for

purpose shall have the same meaning as in Ryle 7) the meaning of Normal Minimum P

10-1312637-3/328429-3 4
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Breitis a 'pension payable in respect of the Scheme. Unless the context otherwise

dilli ﬂ des a scheme pension, lifetime annuity or drawdown pension (as those terms
1 of Schedule 28 of the FA 2004)

e FA 2008 ‘ encement Lump Sum means a pension commencement lump sum within
: paragraph 1 of Schedule 29 of the FA 2004

f sec : .

2004-; ftiditions in the context of any matter being required to comply with the Pension

or o

sh fromate ) action will not prejudice the Scheme's Registration;

) conti{t :

for th Bilie Trustees are satisfied that the action will not result in the Scheme making or

Cond
' anefit has the same meaning as in section 167 of the FA 2004

lle 26'gil efit Rules means the pension death benefit rules set out in section 167
‘son SUME :
e Pr:i ans the pension rules set out in section 165 of the FA 2004

wha
fit und means in relation to a Member his total annual emoluments paid in any
jasl s as appropriate
ppro :

ciety,

ments means the Occupational Pension Schemes (Preservation of

join 91 as amended by the Occupational Pension Schemes (Preservation
tule ) S . t Regulations 1993, and the provisions of Chapters |, Il and IV of the
Jf[‘)’e ! sHiry ‘rights of a former Member on termination of his Membership

sed | N eans the person named as the principal employer (however such term
is0 ment by which the Scheme was established or such other person as

tituted as principal employer pursuant to the provisions governing the
nt time. For the avoidance of doubt, the Principal Employer may be a
@er or company or any other body or organisation which can legally

has the same meaning as in section 169 of the FA 2004

_‘;!it:ributions Lump Sum means a refund of excess contributions lump
f paragraph 6 of Schedule 29 of the FA 2004

status of being a registered pension scheme in accordance with
04 and Registered Pension Scheme has a corresponding meaning

4 of t& i f B me _
i € meaning given in section 612 of the Taxes Act



Relevant Date means the date of retirement, leaving Pensionable Service
case may be

Relevant Uncrystallised Funds has the same meaning as in paragraph 1¢
of the FA 2004

Revenue means HM Revenue & Customs

Rules means the rules of the Scheme attached to and forming part of this D
amended from time to time

Scheme means pension scheme referred to in the deed by which this Def
adopted

Scheme Pension has the same meaning as in paragraph 2 of Schedule 28 ¢

Serious lll-health Lump Sum means a serious ill-health lump sum thhln
paragraph 4 of Schedule 29 of the FA 2004

Short Service Refund Lump Sum means a short service refund lump
meaning of paragraph 5 of Schedule 29 of the FA 2004

Short-term Annuity has the same meaning as in paragraph 6 of Schedule 2
Spouse means the wife or husband of the relevant individual. In the casi
marriages it means such wife or husband as the Trustees shall decide. W
requires wife or husband shall mean widow or widower

Taxes Act means the Income and Corporation Taxes Act 1988 and any statt
modification or re-enactment thereof

Trivial Commutation Lump Sum Death Benefit has the same meaning as
of Schedule 29 of the FA 2004

Trust Corporation means a trust corporation as defined in the Trustee Act 1!

Trustees means the Member Trustees and the Independent Trustee collect
being appointad

Unauthorised Payment means an unauthorised payment within ti
section 160(5) of the FA 2004

Unsecured Pension Fund in respect of an Arrangement has the same
paragraph 8 of Schedule 28 of the FA 2004

Winding-up Lump Sum means a winding-up lump sum within the meaning
of Scheduie 29 of the FA 2004

Winding-up Lump Sum Death Benefit means a winding-up lump sum de:
the meaning of paragraph 21 of Schedule 29 of the FA 2004

1.2 Unless the context requires otherwise any reference to a clause Is a clause
Deed.

1.3 The headings to this Definitive Deed have been inserted for ease of referenc
not to affect its construction or interpretation.

1.4 Words in the singular include the plural and vice versa. Words in the i
include the feminine and vice versa unless the context otherwise requires.

1.5 Any reference to a statute, statutory instrument or other legislative provis
amendment or re-enactment of it (including any provisions which, whilst n

10-1312637-31326429-3 6
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dment or re-enactment, cover substantially the same subject matter) for the time being
e ‘and any regulations made under it. This includes sections of the Taxes Act which
re-enacted or amended by the Income Tax (Earnings and Pensions ) Act 2003,
rence to a particular section or part of a statute or statutory instrument will be read to
sference to any other relevant section or part of the statute or statutory instrument,

Employers and the Trustees in making any decision or in giving or withholding
ent or consent or in exercising or not exercising any power in relation to the

all comply with:

FiRe Rreservation Requirements (and in doing so the Trustees may make any decision

sessary to ensure that the Scheme complies with the Preservation Requirements

fidiany- such decision shall be deemed to be incorporated into the provisions of the
me; provided that the Trustees may vary or revoke any such decision).

chedule 28 of the F

p sum With?n the

efinitive Deed provides otherwise, the Trustees in making any decision or
¥thholding: their agreement or consent or in exercising or not exercising any
a1 under the Scheme shall do so (to the extent permissible by law) at their
i scretion and the Trustees shall not be obliged to give any person

of Schedule 28 oft i’ : ion for the same.

refund lump sum

_ a ‘ s. references to months, it shall be counted in complete calendar
‘taleridar month shall be counted as 1/12th of a year. Where the Scheme
eek it shall mean any period of 7 consecutive days.

3. In the case of '3'. '.l;r_~t|
all decide. Whereiigs
tthe 1995 Act, in the event of any conflict between the Definitive Deed

ieme literature or Scheme announcements the Definitive Deed shall

ided otherwise, the Trustees shall have full power to determine
15 or matters of doubt concerning the Scheme or the construction of
.of the Scheme and any such determination will be binding on ali
e avoidance of doubt any question concerning termination or
shall be determined by the Independent Trustee and the Member

)me meaning as in p

\e Trustee Act 19254

it Trustee collective!

se their powers in a manner which they are satisfied will not give rise

yment within  the ' ent, or to an Unauthorised Payment being treated as having been

nt has the same 1 I eme'’s provisions regarding trustee decision-making shall be such as

exemptions available to small schemes under:

yithin the meaning ‘rof' the Occupational Pension Schemes (Investment) Regulations

of the Occupational Pension Schemes (Member-nominated Trustees
04 \egulations 2006;

of the Occupational Pension Schemes (Scheme Administration)

]

for ease of referen utory exemption for small schemes. If any provision of this Definitive
: lause cause the scheme to fall outside the scope of the relevant

Testricted but only so far as is necessary to ensure that the Scheme

sa. Words in the M exemption.

therwise requires.

islafi vis_' :
her legislative pro .
sions which, whilst N



21

22

2.3

31

3.2

3.3

3.4

3.5

36

Establishment of Scheme

The Principal Employer has established the Scheme with effect from the Commencer

Date. The purpose of the Scheme Is fo provide benefits consistent with the Sche
Registration. s

The Scheme shall be operated as a registered pension scheme within the mean
section 150(2) of the FA 2004 for as long as the Revenue allows.

This Definitive Deed shall subject to the provisions of the deed of amendment by which i
introduced, constitute the governing provisions of the Scheme. i

The Trustees shall hold the Fund on irrevocable trusts in accordance with the Definitive b
‘||

Scheme Administrator

Rowanmoor Group plc will be the sole Administrator with effect from the Commence
Date.

The person appointed as the Administrator may at any time resign by giving 30 days'\
notice to this effect to the Principal Employer (or, if the Principal Employer has cea
exist, to the Trustees). The Administrator may also, if applicable, resign in accordanc
clause 5.3. Where the resignation of a person who is the Administrator would result|f
Scheme having no Administrator, the Member Trustees shalil act as the Administratof
such time (if any) as a replacement Administrator is appointed pursuant to clause 3.3.

The Principal Employer may at any time remove the current Administrator by giving 30
written notice to him to this effect. The Member Trustees (or, where applicable, such of{
as have not resigned as Administrator) shall then act as the Administrator unless and (i
new person is appointed by the Principal Employer as a replacement Administrator.
Principal Employer exercises its power under this clause 3.3 to remove the i
Administrator, the Administrator shall forthwith inform the Independent Trustee, whic{[§
then elect to resign as a trustee of the Scheme with effect from the date on whigl
Administrator ceases to be the Administrator pursuant to this clause, in which cagg
requirement under clause 5.3 for the Independent Trustee to give 30 days' written noticg
not apply. If the independent Trustee intends to resign as a trustee pursuant to this ¢
3.3, it shall give written notice of such fact to the Principal Employer or, if the Pil]
Employer has ceased to exist or its powers have vested in the Trustees by operationiZEes
Scheme's provisions, to the Member Trustees. :

The appointment of the Administrator shall subject to clause 3.6 be on such termg
conditions (including as to remuneration) as may be agreed between the Principal EM
and the Administrator from time to time in wiiting. The fees charged by the Admin
shall be an expense of the Scheme for the purposes of clause 18.

Where by virtue of clause 3.1 or clause 3.3 the Trustees (or, where applicable, such 0§
as have not resigned or been removed) are required to act as Administrator they shél
such action as may be necessary in order to become the Administrator including (e
prejudice to the generality of the foregoing) making the "required declaration” in acc?y
with section 270 of the FA 2004. 3

To the extent that any terms and conditions agreed pursuant to clause 3.4 involve pﬂ_ RS
being made by the Fund, the following provisicns shall apply: E

(@ no payment shall be made to or in respect of a member (as that term is ‘3'. 2
section 164 of the FA 2004) unless the Trustees are satisfied that the whole A7
payment will be a scheme administration member payment within the me2
section 171 of the FA 2004 or will otherwise be an authorised member PR
pursuant to section 164 of the FA 2004; and gl

(b) no payment shall be made to or in respect of a sponsoring employer (as thB;
used in section 175 of the FA 2004) unless the Trustees are satisfied that g
of such payment will be a scheme administration employer payment Wi

10-1312637-3/326428-3 8 S
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“‘meaning of section 180 of the FA 2004 or will otherwise be an authorised employer
_payment within the meaning of section 175 of the FA 2004.

-2 person has resigned as Administrator in accordance with clause 3.12 or been
oved as Administrator in accordance with clause 3.3 but continues to have a liability
(iFaiidnt to section 271(4) of the FA 2004, he shall, subject to clause 3.6, be entitled fo

\tiout of the Fund the amount for which he is liable by virtue of section 271(4) of the
er with any fees, costs and expenses which he incurs in connection with the
iding without prejudice to the generality of this clause 3.7 any actuarial, legal or

jin the meanin

nent by which i

the Definitive

all be constituted by contributions made by the Employers and any
iyable by the Members in accordance with the Rules and by any other assets
ne pursuant to the Definitive Deed and Rules and by income arising on and

to the same.

the Commenc

jiving 30 days'
ployer has ceag
gn in accordands
tor would resultg
the Administra
‘to clause 3.3.

hall, -in. respect of their employees who are Members, arrange for the
Members of any contributions they are required to pay in accordance
ed. These shall be paid to the Trustees {or as the Trustees shall direct),
ntributions which the Employers are required to pay under the Definitive
= with the 1895 Act. All contributions so paid shall form part of the Fund.

ator by givind o4
oplicable, such 4
rator unless andg
1t Administrator

move the Lot o ) '
?ntr$rustee. w ol §tees falls below the minimum required, the Principal Employer shall

the date on Epéning'appoint such additional Trustees as are necessary to meet
16, in which nder this clause (subject always to the requirement for the Scheme to
' rustee). If the Principal Employer does not do this within thirty days of

alli_ng below the minimum required, the remaining Trustee (if any)
oyer or, if the BeNi dditional Trustees. Pending such appointment the Independent
- J s e to operate the Scheme as if the requirement for the minimum number

“may by deed appoint new or additional Trustees or remove any
fincipal Employer has ceased to exist, the power to appoint and remove
s clause 5.3 may be exercised by the Trustees. The Principal
cable, the Trustees) shall exercise its powers under this clause 5.3
‘ehsure that the Scheme has an Independent Trustee. If the Principal
S power under this clause 5.3 to remove the Independent Trustee, the
‘shall —forthwitp inform the Administrator, which may then elect to resign
heme with effect from the date on which the Independent Trustee
dent Trustee of the Scheme, in which case the requirement under
ministrator to give 30 days' written notice shall not apply. If the
0 resign as Administrator pursuant to this clause 5.3, it shall forthwith
_l__uc_:h fact to the Principal Employer or, if the Principal Employer has
powers have vested in the Trustees by operation of the Scheme's

be on such te[l !
sn the Principal GRS
ged by the Ad |

3 applicable, suc
ministrator they :
Jistrator including
declaration” in 24

lause 3.4 involve§

er (as that term
sfied that the wh
nent within the

Jthorised membeé

I Er any h[ne Py_ giving 30 days' written notice to the other Trustees and,
'Em .quer is still in existence, to the Principal Employer. The Trustee shall
2 r!‘c_:e period cease to hold office and shall be discharged from the trusts

VIS would resuit in the number of remaining Trustees being less than
clause 5.1 or in there being no Independent Trustee.

ing employer (254
; are satisfied the

mployer paymen

Ustee.may resign in accordance with clause 3.3.



e
s

et

———

all execute such documents and take such further action as

y the Principal Employer and the other Trustees to impleme

val -and to vest the Fund in the continuing Tr_u_stees with effect fro

e a Trustee. Should he fail to do so the remaining Trustees may ex

ments.and act on-his behalf as his attorneg. Each of the Trustess ireve
and.appoints their co-Trustees as such for this purpose.

Where a Trustee retires or is removed from acting as a Trustee, he shall be discharged
the trusts of the Scheme. :

5.8 On the Independent Trustee or Administrator resigning or being removed from office
Member Trustees shall take all reasonable steps to procure that the Independent Truste
Administrator ag appropriate ceases fo be the registered owner or holder of any part |
Fund as soon ag reasonably practicable,

6 Appointment ang removal of Advisers

6.1 The Trustees shall appoint Advisers in accordance with section 47 of the 1995 Act to !
out any functions prescribed by that section 47. The Trustees may also instruct Advisers fi
time to time to carry out such further work in connection with the Scheme as they ff
appropriate.

6.2 Subject to section 47 of the 1995 Act and clause 6.4 any appointment made pursuant tuf’
Clause 6 shall be on such terms and conditions (including as to rfémuneration) as the Trys

think appropriate, The fees charged by Advisors shall be an expense of the Scheme fof}§
purposes of clause 15,

6.3 The power to remove, replace or vary the terms of appointment of any Adviser shall be ve
in the Trustees,

84 To the extent that any terms ang conditions agreed pursuant to clause 6.2 involye payri}
being made by the Fund, the following provisions shall appiy: 7

(a) N0 payment shall be made to or in respect of 3 member (as that term s y
section 164 of the FA 2004) unless the Trustees are satisfied that the whole Of e
Payment will be a scheme administration member payment within the Mmeanifes
section 171 of the FA 2004 or wil otherwise be an authorised member pay(
pursuant to section 164 of the Fa 2004; and ;

{b) No payment shall be mads to or in respect of g Sponsoring employer (as that td
used in section 175 of the FA 2004) unless the Trustees are satisfied that the
of such payment will be a scheme administration employer payment withif
meaning of section 180 of the FA 2004 or wi) otherwise be an authorised emp
payment within the meaning of section 175 of the FA 2004,

7 General powers of the Trustees

7.1 Without prejudice to the rest of the Definitive Deed and subject to clause 7.2 the Ti
shall have the following general Powers (not being inconsistent with the Definitive D
maintaining Scheme Registration or contrary to law):

(a) all such powers and discretions as they may from time to time require for the ﬂ”
of the Scheme:

(b) to take any action or make any arrangement relating to the Scheme;

(c) to authorise any one or more Trustess tg sign any document on their behalf;

(d) to enter into agreements and give Undertakings, indemnities or guarantees Whj
binding on them which they decide are Necessary and proper for the purposesg

Scheme; and

(e) to compromise or settle any matter, claim Or proceedings.

10-1312637-3/328429.3 10
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(b) an Adviser;

() such other person (including an Employer) as the Trustees shall decide.

Any decision, power or discretion relating to the termination or winding up of the Scheme my
only be exercised unanimously by all the Trustees. ‘"

Any remuneration for a Trustee or delegate under clause 9.1 above shall be an expense;
the Scheme in accordance with clause 15. ;

To the extent that any terms and conditions agreed pursuant to clause 9.1 involve paymegj
being made by the Fund, the following provisions shall apply: -

(a) no payment shall be made to or in respect of a member (as that term is used;
section 164 of the FA 2004) unless the Trustees are satisfied that the whole of s
payment will be a scheme administration member payment within the meaning
section 171 of the FA 2004 or will otherwise be an authorised member payng
pursuant to section 164 of the FA 2004; and :

(b) no payment shall be made to or in respect of a sponsoring employer (as that te i
used in section 175 of the FA 2004) unless the Trustees are satisfied that the wi
of such payment will be a scheme administration employer payment within
meaning of section 180 of the FA 2004 or will otherwise be an authorised empigg
payment within the meaning of section 175 of the FA 2004. 3

Employment of agents, staff and nominees
Subject to the following provisions of this clause 10 the Trustees may employ or appoint.g
agents, employees, nominees or other persons on such terms and conditions including &%
remuneration and for such periods as they decide, to transact any business of the Schen
administer the Scheme or for any other purpose consistent with the purposes of the Schig
This may include the payment of pensions and other benefits and any such payment fl_
good faith by the agent shall operate as a discharge to the Trustees. -

Agents may include any employees or officers of the Independent Trustee, Administra(]
an Employer. 3

Any agent, employee or nominee (apart from a Trustee) may, if he is acting in goodi
comply with the directions of the Trustees without being obliged to ascertain that
directions comply with the Definitive Deed.

Any remuneration payable under clause 10.1 above shall be an expense of the Schell
accordance with clause 15.

Any employment or appointment pursuant to clause 10.1 above shall be made subjP{
written agresment between the Trustees and the relevant person setting out the te 3
conditions of the employment or appointment uniess the Trustees agree otherwise. P

To the extent that any terms and conditions agreed pursuant to clause 10.1 involve payl]
being made by the Fund, the following provisions shall apply: : i

(a) no payment shall be made to or in respect of a member (as that term is Ug
section 164 of the FA 2004) unless the Trustees are satisfied that the whole ¢ .43
payment will be a scheme administration member payment within the medl
section 171 of the FA2004 or will otherwise be an authorised member Py
pursuant to section 164 of the FA 2004; and '

(b) no payment shall be made to or in respect of a sponsoring employer (as tha
used in section 175 of the FA 2004) unless the Trustees are satisfied that thas
of such payment will be a scheme administration employer payment Wig
meaning of section 180 of the FA 2004 or will otherwise be an authorised '_.';
payment within the meaning of section 175 of the FA 2004. :
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(c) deal with, or concur in dealing with, or enter into any transaction connected \
Fund or any asset in which he has an interest, as if he had no connection \
Scheme and is not liable to account for any profit or other benefit;

(d) act as a partner, director, officer or employee of any company, busir
partnership in which the Trustees hold shares or any other interest or which,
part of which, forms part of the Fund and retain any remuneration received
capamty even though the Fund (or his connection with it) may have assistec

earning it.

124  Subject to section 34 of the 1995 Act and to clause 12.5 and without prejudice to the
this clause 12, any person to whom any of the Trustees' investment powers un
Definitive Deed have been delegated may be authorised to retain any benefit n
through acting as a delegate (and such authorisation may also apply to any aSSOCIat(
delegate).

12.5  Nothing in this clause 12 shall authorise any action which would result in the Scheme
an Unauthorised Payment or being treated as making an Unauthorised Payment, whe
virtue of section 174 of the FA 2005 (value shifting) or otherwise.

13 Exclusion of Hability

13.1  To the extent permitted by law and subject to clause 14 and sections 33 and 34 of tt
Act no Trustee shall incur any liability for;

(a) the exercise or failure to exercise any power or discretion:
(b) acting as a Trustee of the Scheme;
(c) the acts and omissions either of co-Trustees, agents, employees, delegi
Advisers or any other person; or
(d) any other act or omission. ‘
|

132 Subject to clause 14 the Employers (on a joint and several basis) shall indemnify each
of the Trustees against any costs, claims, demands, expenses, proceedings and i
which they may incur through acting as a Trustee of the Scheme except in cases of f
any Trustee (where the Trustee who committed fraud and any Trustee who knowingly
the fraud shall not be so indemnified). Subject to section 31 of the 1985 Act, sha
Employers fail to indemnify them (whether in full or in part) the Trustees shall be entltle
indemnified from the Fund.

13.3  For the avoidance of doubt (but without prejudice to the generality of the fcregcg
indemnities in clause 13.2 shall apply in relation to any action taken (or omitted to bé|
by any Trustee concerning: 3
(a) the value at any time of a person's Accumulated Credit; ,
(b) the nominal allocation of Fund assets pursuant to clause 16.3;

(c) any payment to an Employer pursuant to clause 34; and

(d) the provisions of clause 5.8.

Should the Independent Trustee fail to be fully indemnified to any extent in accord
this clause, the Member Trustees shall instead indemnify the Independent Trl.ISt
same terms as apply under this clause.

13.4 The Trustees shall be entitled to rely upon any advice or recommendations gl\fe
Adviser and will incur no personal liability in doing so. i

13.56  The Trustees shali not be accountable for any payment they may make:
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16

Control of the Fund

16.1  The Fund shall be vested in the Trustees as joint tenants and held by them upon irrevod
trusts in accordance with the terms of the Definitive Deed. i
contrac
162 Al monies, assets, investments and property received by the Trustees for the purposes . Anpurer
Scheme shall form part of the Fund. They may be retained in the Fund or sold if and y} :
the Trustees decide, including for the purpose of arranging benef ts or making transfef - schem
respect of benefits, iR,
o unit tru
16.3  Subject to clause 16.7, the Trustees may from time to time nominally allocate assets fron ' :
Fund for such purposes as they decide and may change any such allocation from fi : dep(_)_Sl.
time, provided Registration is not thereby prejudiced. -~ financi
16.4  The Trustees may hold assets of the Fund either in the name of the Trustees or any of stocks,
or jointly with some other person or in the name of a nominee or Custodian or sub-cus i) underv
However the Independent Trustee must always be the registered co-owner of any a :
unless it expressly agrees otherwise. : . gilts, g
or vari
16.5  Any Custodian so appointed may appoint sub-custodians and nominees without q
approval by the Trustees provided that the extent of the Custodian's liability for the act ' “trad,e /
omissions of any such sub-custodians and nominees is disclosed in writing to the Tru : Act 19¢
before the appointment of the Custodian. : .
transac
6.6 Atany time when the Trustees are a sole corporate trustee and not a Trust Corporatiof ~ Exchar
Trustee may appoint another person to hold any real property in the Fund jointly with it. 3 oibi
16.7  The Trustees shall exercise their powers under clause 16.3 in a manner which the i e
satisfied will not result in the Scheme making or being treated as having mad interes
Unauthorised Payment. Without prejudice to the generality of the foregoing, the Trij 8
shall exercise their powers in a manner which they are satisfied will not give rise {8 . JHEUITOM
Unauthorised Payment or to an Unauthorised Payment being treated as having been rf with an
pursuant to: ; ;
~ person
(a) section 172 of the FA 2004 (Assignment);
(b) section 172A of the FA 2004 (Surrender);
(c) section 172B of the FA 2004 (increase in rights of connected person on death) that iny
(d)  section 172C of the FA 2004 (Allocation of unallocated employer contributions ! .; Regist
(e) section 174 of the FA 2004 (Value shifting); or
fH section 181 of the FA 2004 (Value shifting).
17 Investment
171 Investments may be made within or outside the United Kingdom whether or not:
(a) involving a liability on the Fund,;
(b) producing income;
{c) authorised by law for the investment of trust monies; or
(d) of a wasting or reversionary nature.
Subject to clause 18 the Trustees shall have _the same full and unrestricted po
investment as if they were absolutely and beneficially entitied to the Fund.
10-1312637-3/326429-3 16
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‘mandatory signatory to any such account at all times (unless the account only gives rig

Registration is not prejudiced by this transaction. Where the Trustees enter into
transaction with the trustees of another trust the Trustees may hold or be entitled to
share of the mixed investments as they agree with the trustees of the other trust.

The Trustees may appropriate any insurance policy or contract in the Fund to pay be
from the Scheme in accordance with the Definitive Deed except for @ policy represg
Members' or former Members' AVCs.

The Trustees may purchase annuity contracts or policies in their own names or the nap
any Beneficiary. The Trustees may assign to any Beneficiary any annuity contract or polj
the purpose of paying benefits in accordance with the Definitive Deed, whereupof
Beneficiary shall cease to have any further rights under the Scheme in respect of the bg
to which the annuity contract or policy relates. "

Subject to section 49(1) of the 1895 Act, the Trustees may open any one or more acg
with a bank, building society, finance company or other financial institution. They mayj
such arrangements as they see fit from time to time regarding the operation of any
account. These arrangements must provide that the Independent Trustee shall{

liability or the Independent Trustee has confirmed in writing that it does not requif
Trustees to apply this requirement in a particular case). ;

The Trustees may subject to clause 18 lease any asset held as an investment of the Sc,
Restrictions on investment

The Trustees shall exercise their powers under clause 17 in a manner which thé
satisfied is not likely to result in the Scheme making or being treated as having mg
Unauthorised Payment. Without prejudice to the generality of the foregoing, the Trusicis
exercise their powers in a manner which they are satisfied is not likely to result in the §§

making or being treated as having made an Unauthorised Payment pursuant to: '

(a) section 171 of the FA 2004 (scheme administration member payments);

(b) section 173 of the FA 2004 (use of scheme assets to provide benefits fo
and related persons); i

(c) sections 174 and 181 of the FA 2004 (value shifting); or
(d) section 180 of the FA 2004 (scheme administration employer payments).

Save in respect of loans to which section 179 of the FA 2004 does not apply by reg
paragraph 38 of Schedule 36 of the FA 2004 (transitional provisions), in relation to &§
made to or in respect of a sponsoring employer (within the meaning of section 17§
FA 2004) the Trustees:

(a) shall not make the loan unless they are satisfied that at the time when it is
loan will constitute an authorised employer loan within the meaning of sectiof]
the FA 2004 and that it is likely to remain so throughout the period for whichg
of the loan is outstanding; and i

(b) shall not agree to any variation in the terms of the loan (or any related chargg]
they are satisfied that such variation is not likely to result in an Unauthorised §

In relation to any loan to which paragraph 38(1) of Schedule 36 of the FA 2004 i
commencement ioans to sponsoring employers) the Trustees shall not agree to an &
in the repayment terms (within the meaning of paragraph 38 of Schedule 36 of the ’§
unless they are satisfied that any loan which is treated as being made by ¥
paragraph 38(3) of Schedule 36 of the FA 2004 will at the time when it is treated
made constitute an authorised employer loan within the meaning of section 'i
FA 2004 and that it is likely to remain so throughout the period for which any part 4
is outstanding. %
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-administrator or administrative receiver (or official receiver) is appointed

: I's cof
ki 2 indertaking or any of the assets of the Principal Employer;

me to:

king of the Principal Employer is acquired by another person or the

efit derived _
— loyer becomes a subsidiary of another company;

e; ar
"E'mployer has ceased to contribute to the Scheme; or

‘Employer ceases to participate in the Scheme for any reason.

gﬁfe’rréd‘ to in clauses 25.1(a), 25.1(b), 25.1(c), 25.1(d) or 25.1(e) arise

being tred .
T 3 ncipal Employer”):

r most of the business of the Principal Employer;

mployer pa.‘ e i substitution with the Trustees and the Principal Employer (In such

.onsultation W ees may reasonably prescribe) under which the New Principal
’wereby be p' ssume and undertake all the obligations, powers and discretions
king or beingJs ployer under the Scheme; and

.not object to the substitution of the New Principal Employer in
rincipal Employer

m—— J. te as is stated in the deed of substitution:

jon. No perg .
itr:mclircum‘;sta' ] ployer shall be discharged and released from all obligations
;md cease [ nder the Definitive Deed and shall cease to be the Scheme's
ipal Employ e yer shall become the new Principal Employer of the Scheme

observe andg ged shall take effect so that all references to the Principal

in such forf} 2w -Principal Employer.

the date stg] e
Imed to: ‘ rsuant to clause 27.2 to vest the powers and discretions of

Istees the current Principal Employer shail not be required to
toin clause 25.2(b).

if for the puj

er matter whj

Employer

,.‘wzithout prejudice to clause 27, an Employer shall cease to
_‘l_the happening of any of the following:
nformation 4§ i
3 .th glving notice to the Trustees terminating the participation of
] cheme;
mation as 11§
s

a-notice given by the Employer to the Trustees by which the
its liability to contribute to the Scheme;

4 hat cessation of participation is necessary for the Scheme to
_to such ad]

nd
3 " fails to pay any sum which it owes to the Trustees within one
from the Trustees a written demand for payment of the same
Ive that its Participation shall cease; or
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26.2

26.3

26.4

" 27

271

27.2

(e) where:
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(i) the Employer has ceased fo carry on business of all of its employees |

transferred to another person of undertaking;

(i) the Employer goes into voluntary o compulsory liquidation; of

(i)  the Employer has an administrator, administrative receiver or the ¢ 5

receiver appointed over its undertaking or any of its assets.

all determine the date at which all the Me <

employed by that Employer at the relevant date shall cease to be Members and beis
Deferred Pensioners. The relevant Accumulated Credits shall then be dealt with in CH
more of the following ways at the Trustees' discretion, namely: ;

Where clause 26.1 applies the Trustees sh

(a) preserving them in the Scheme in accordance with the Preservation Requir _
until benefits become payable in accordance with the Rules; 1

(b) setting apart such part of the Fund as the Trustees may decide and applyin

partial wind-up in accordance with clauses 29 and 30; or 4
(c) effecting a transfer out in relation to one or more former Members in accordari}
Rules 15 or 16.

A Employer shall remain iable for any contributions due but unpaid as at the Cessaﬁ_
but thereafter shall have no further liability to pay Employer's contributions to the ¥

(save where required by law).

The Principal Employer may permit a person who has bought or received the asse 5
undertaking (or a significant part of them/it) of an Employer to participate in the Sch
such terms and for such period as it may decide provided that Registration is no§
_prejudiced. Where required by the Revenue the Employer/person must comj

clause 24.2.

Winding up triggersichange of control provisions

On the happening of any of the following:

(a) the Principal Employer going into voluntary or compulsory liquidation of, ing
of a Principal Employer which is a partnership, the partnership being dissol\,(

(b} the Principal Employer has an administrator, administrative receiver of i'
receiver appointed over its undertaking or any of its assets; 3

(c) the Principal Employer, being a sole trader, having a trustee in bankruptc',
to it;

(d)  the Principal Employer ceases to carry on business or all of his empld}
transferred to another person or undertaking; K

(e) the Principal Employer ceases to participate in the Scheme for any reaso’!

() the effective date of @ written notice from the Principal Employer t0
terminating the Principal Employer's liability to contribute to the Scheme 1

resolve to wind up the Scheme for the purposes of 0§

then the Trustees may
as a closed scheme fail

subject to the provisions of clause 27.4, run the Scheme
Scheme shall continue as an ongoing Scheme.

Where:

22



-*éﬁy-of clauses 27.1(a) — 27.1(f) apply and no new or replacement Principal Employer
is appointed in accordance with clause 25.2;

“the  undertaking of the Principal Employer is acquired by another person or the
Principal Employer becomes a subsidiary of another person; or

n; or

. ‘ mbers, the Member Trustees and the Independent Trustee unanimously agree
seiver or the ¢ ting to the exercise of the Trustees' powers contained in this clause 27.2
ts. ;
. M s may if they think appropriate resolve that all the powers and discretions of
ich all the (including the Principal Employer) in relation to the Scheme (including, without

embers and b

dealt with in § s.generality of this clause, the power to appoint and remove trustees pursuant
» gea !

st solely in the Trustees to the extent possible by law unless and until a
=mployer is appointed in accordance with clause 25.2 at which time the powers
fiall vest again in the new Principal Employer (but not so as to invalidate their
sd in the Trustees). This is without prejudice to the Trustees' powers
Jnere powers vest in the Trustees pursuant to this clause 27.2 the
ﬁe:e'ntitled to exercise their powers in & manner which imposes additional
P I Employer or on any of the Employers without its or their written
‘not have been possible if the powers had not vested in the Trustees

2,

rvation Requi

the Scheme must be recorded in writing and shall take effect from
& saﬁ' ] ésolution which may be:
5 at the Cessalys

ibutions to the‘ dsi 'g of the resolution but after the occurrence of the relevant event

seived the assel g
ipate in the Schig
gistration is notf
e 2, the Scheme may only be run as a closed scheme provided the

nd, if applicable, subject to such amendments or conditions as the

_ : in Fon -to run. the Scheme as a closed scheme under clause 27.1:
liquidation Of, g a

aip being dissON SR hall be admitted to the Scheme;

ve receiver of U

butiens shall be payable under Rule 5 and whilst the Principal

se in bankruptcyy y Associated Employers shall remain liable for any contributions due

E date of the relevant event for the purposes of clause 27.1, itithey

all of his empl%)

e for any reason;

\ Employer o #

R me is being run as a closed scheme:
to the Schem :

ll have the same options for dealing with Accumulated Credits as

¢ purposes Of c'y € 26.2; and
sed scheme failing :

ay resolve to wind up the Scheme in accordance with clause 29.

Hp in_part or in full the Trustees may seek the Actuary's advice as at
ropriate and shall realise the Fund (or the appropriate part of the
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29.2

29.3

29.4

29.5

29.6

29.7

29.8

29.9

29.10
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Fund in the case of a partial win l-rms as they think fit

No further benefits shall accrue nce the wind-up has | 29.1
commenced and (where not alre ) those Members shall -}
become Deferred Pensioners a 6s. | 30

In the case of a full Scheme wind up Geferred Pensioner and  § 30.1
any other person in receipt of benafit fram HesEiy ip (which shall be in a :
form which complies with any releyai St nion may apply). In the § - 302
case of a partial wind up the T osure obligations in the | -
Preservation Requirements whi od Pensioner who has
become a Deferred Pensioner as a ‘

cannot be recovered from
ct to the consent of the

(or the appropriate part } -
clause 30 in the following

Subject to prior payment of all costs
the Employers, any taxes which m:
independent Trustee, the net proceeds of'

thereof) shall be used to secure benefits in
descending order of priority, namely: -

30.3

(a) benefits already in paymént orin me_ht‘has arisen; and

(b)  benefits for and in respect of Deferred Pehsioners. 304

If any balance remains after the prit:rlti_esr refedto in clause 29.3 have been met, the -
Trustees may use the same to augment the benefits of any of the Beneficiaries subject to
Registration not thereby being prejudiced. Baciwied 107,

Subject to clause 29.6, if any balance still remains after the priorities referred to in clause 29.3
have been met and the power contained in. clause 29.4 has been considered it is to be :
returned subject to the prior agreement of the Revenue, and after payment of any tax liability, :
to the Principal Employer or (if it no longer exists) to.one or more of the Asscciated Employers:
which have participated in the Scheme. In the latter case the balance is to be divided
between the Associated Employers as the Trustees determine. ‘Payment may only be madeg
to an Associated Employer under this clause if it participated in the Scheme when clause 27.1%
started to apply to the Scheme. ol By

Any payment pursuant to clause 29.5 may only be made to the extent that it is an authorise
surplus payment within the meaning of section 177 of the FA 2004. To the extent that thes
provisions of clause 298.5 would otherwise conflict with the requirements for an authorised;

surplus payment pursuant to section 177 of the FA 2004, clause 29.5 shall be construed
modified fo the extent necessary to ensure compliance with section 177 of the FA 2004.

If the Fund is insufficient to secure in full the benefits set out in one of the categories listed
clause 29.3 then they will abate on such basis as the Trustees shall determine.

For the avoidance of doubt benefits:

(a) are to be categorised under clause 29.3 by reference to their status on the date
wind-up commences (which for the avoidance of doubt is in the case of partial winé:
up, when a condition set out in clause 26.1 is satisfied or, in the case of full wind-

the date specified In the Trustees' resolution); |

{b) include any which may subsequently become payable on the death of the relevi
Beneficiary; and

(c) are to be calculated and paid in accordance with the appropriate Rules of ]
Scheme.

Until the entire Fund has been fully disposed of and the Scheme fully wound up, al
provisions of the Scheme shall remain in force including, but without prejudice to
generality of the foregoing, the power of amendment in clause 22.

The Trustees shall wind up the Scheme on the expiry of eighty years from the date
Scheme was established or such longer period as is permitted by law.



think fit.

wup has | 2911 Forthe avoidance of doubt AVC Accounts shal be dealt
ersshall T 4 Securing benefits on a winding up/partial winding up
oner and ‘ 30.1  This clause 30 shall apply on a winding-up or partial Windﬁ
- a R
I b?n“':he 302 Except where expressly provided otherwise, Accumul
)- n the b Pensions through the purchase of appropriate non-c
s inihes ; with an Insurer in accordance with the Rules and any re
TW 3 the Trustees have before the Cessation Date already 3|
A the Trustegs. that annuity may be transferred into the nar
ed from - such Pensgon shall be paid as a Scheme Pension ora:
feft of the |- term Annuity purchased in the name of the Trustess:
,er?ate cant ; 7 transferred into the name of the relevant Beneficlary. .’
a ln : 3 '
2 following £ 303 Where permissible under the FA 2004, a Serious e
el case no Pension will be payable in respect of the-ar;
d Lump Sum relates. 7
| -
304  Where permissible under the FA 2004, the Trustees iy
. within the meaning of paragraph 7 of Schedule
et, the lump sum death benefit within the meaning of par:
en rr;a‘éct tho which case payment of such lump sum will extingu
s sub)j : Scheme of the former Member or former Member's
50293 Where permissible under the FA 2004, the Trustees }
\C‘taL':s to be’ Winding-up Lump Sum Death Benefit in which & S8
di it case of a Winding-up Lump Sum extinguish the.
Y tgx loy under the Scheme, and in the case of a Winding-iup
-Ed bm%M : dependant's entitlement under the Scheme to-pe
'Onlyebe et * benefit in respact of the former Member.
0 :

Where permissible under the FA 2004, the Trus
Sum, in which case payment of such lump s
entittement to benefits under the Scheme.

sxtent that
an authorl
» construed

Where permissible under the FA 2004, such pa of.
as the Trustees determine may be applied to provid

= 4, ik

B2 Where permissible under the FA 2004, the Ti

;qgories listé Contributions Lump Sum to a former Member,
Where permissible under the FA 2004, the Trustegs
Lump Sum to a former Member.

the dat : To the extent permissible under the FA 2004 an
,ng partial ¥4 dealing with lump sum death benefits, the Trustee
2 of full win

At the request of a Member or former Member th
© Rules 15 or 16 upon such terms as they consider ap
rel
Ty b 4R The Trustees may arrange for any Member or f
Scheme in accordance with Rule 16. For the a
ste Rules O Or any part of an unallocated surplus within the S¢
Benefits and Pensions may be secured by the pu
"Vestments as may be permitted by law provided 1
and provided that the Trustees are satisfied that
ving made an Unauthorised Payment.

wound Up: o
prejudicé

from the 44 : “?Uch policies, contracts or other investments may |

ghi
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30.14

30.15

(a)  for pension to commence at any age at which pengtoﬁ could have been taken in
accordance with this Definitive Deed and Rules; B

(o)  for exchange of pension for cash, including, where applicable @ serious li-health
Lump Sum in accordance with this Definitive Deed and Rules;

provided that such benefits shall be purchased only to the extent that they aré consistent with
Registration and the Trustees are safisfied that they will not. result in an Unauthorised
payment being made or treated as having been made and that such policies, contracts of
other investments shall be endorsed to show that the benefits thereunder aré not capable of
assignment. :

The Trustees may at their discretion secure benefits and Pensions for the various categories
referred to in clauses 20.2 and 29.3 by different means. They may also secure benefits and
Pensions by different means for individuals who are in the game category provided that
Registration i8 not thereby prejudiced. *

The determination of the Trustees as regards the allocation and appfication of the Fund or '

any part of it (including any Accumulated Credit) shall be absolute and final and every
Beneficiary shall accept whatever may be paid or aliotted to or In respect of him from the
Scheme as aforesaid In full discharge of all claims in respect of the Fund or the Scheme and
shall have no further claim in respect of any rights to benefit under or from the Scheme oF
otherwise. ‘

3 Notices

311 Any notice required under the Definitive Deed may be served by delivering or sending it, in
the case of.

(a) any company (including @ corporate Trustee) to its registered office;

(by any Employer which is not a company, to its head office or principal place of
business; and

(c) an [ndividual, to his normal place of work of last known private address.

312 Notices may be sent by first-class post or delivered personally o by email. Notices by post
shall be deemed served two days after the date of posting and notices delivered personally or
by email upon delivery.

32 Determination of Questions

321 Exceptas provided for expressly in the Definitive Deed the Trustees shall have full power to
determine conclusively any questions of matters of doubt concerning the Scheme of the
construction of the Definitive Deed. For the avoidance of doubt any question conceming
termination or winding-up of the Scheme shall be determined by the independent Trustee and
the Member Trustees. '

322 Such determination shall be binding cft all interested parties.

33 Governing Law

334 The Definitive Deed and the Scheme shall be governed in all respects by and construed in
accordance with the jaws of England and Wales.

332 The parties agree o submit to the jurisdiction of the courts of England and Wales.

34 Authorised surplus payments

34.4  This clause 34 applies where if a payment were made to an Employer it would constitute an
authorised surplus payment within the meaning of section 177 of the FA 2004.
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35
35.1

35.2

Where this Rule applies such part of thé ‘Funid-4s falls within clause 34.1 may be paid (subject
to any tax) to an Employer proviged that .o -

(@) therequirements of the 1995 Act atéﬁet; and
(b)  the Trustees and all Members have. unanimously agreed in writing to the making of

such payment and any terms on which it is made. For this purpose the power to refer
the matter for expert determination under clause 8.4'shall not apply.

Taxation

The Trustees may deduct from any payment under the Scheme or from any relovant
Accumulated Credit or from any part of the Fund not alfocated to an Accumulated Credit any
tax or charge for which they may be liable and also any tax or charge for which the
Administrator may be liable (in which case the Trustees shall remit the appropriate amount to
the Administrator). For the purposes of this clause 35, an Accumulated Credit is a relevant
Accumulated Credit if the tax or charge arises in connection with a Member or former Member
to whom the Accumulated Credit relates or related.

Without prejudice to the generality of clause 35.1, the Trustees may in exercising their powers
under this clause 35 make deductions in respect of the following:

(@) a special lump sum death benefits charge pursuant to section 208 of the FA 2004;
(b) an authorised surplus payments change pursuant to section 207 of the FA 2004;
(c) an unauthorised payments charge pursuant to section 208 of the FA 2004;

(d) an unauthorised payments surcharge pursuant to section 209 of the FA 2004;

(e) a lifetime allowance charge pursuant to section 214 of the FA 2004;

) an annual allowance charge pursuant to section 227 of the FA 2004;

{9) a scheme sanction charge pursuant to section 239 of the FA 2004; and

(h) a serious ill-health lump sum charge pursuant to section 205A of the FA 2004.

0-1312637-3/328420-3
4740320/050408/R 27



THE RULES

1 Terms of Membership of the Scheme
1.1 A person shall be eligible to join the Scheme on the invitation of the Principal Employer.

If at any time:

(a) the Scheme has funds which are not allocated to the Accumulated Credit of any
person or required for the purpose of meeting any existing benefit entittement under
the Scheme;

(b) all existing Members, Deferred Members, Postponed Pensioners and Pensioners
agree;

(©) the Scheme's Registration would not thereby be prejudiced, and

(d the Trustees are satisfied that no Unauthorised Payment would thereby result,

the Trustees may admit a person to Membership (which for this purpose shall include the

status of being a Former Member or a Pensioner) on such terms as the Trustees decide

provided that such terms may not be such as would impose any additional liabllity (including
contingent liability) on any Employer without its agreement.

1.2 If an invitation is made pursuant to Rule 1.1 the Eligible Person shall be notified by an
Announcement which shall state:

(a) a summary of the benefits to be provided; and

(b) the initial contributions required from him (if any).

13 Eligible Persons and Members must provide:

(a) such particulars and complete such decumentation and forms as are required by the
Trustees from time to time; and

(b) such evidence of health (including submission to medical examination), age and
family circumstances as the Trustees may require from time to time.

14 Having complied with Rule 1.3 to the satisfaction of the Trustees the Eligible Person shall
become a Member with effect from such date as the Principal Employer and the Trustees
determine.

1.5 If for any reason the information supplied pursuant to Rule 1.3 transpires to be incorrect or
incomplete or the Trustees are dissatisfied with any aspect of it the Trustees may modify the
terms of Membership and / or any benefits derived from the Scheme in such manner as they
consider appropriate. Such changes may be made retrospectively.

16 The Principal Employer may notify the Trustees in writing that Membership shall be closed to
new entrants and/or withdrawn from current Members (for future service). Such notice given
shall take effect immediately or at such future date as may be specified in it.

17 A statement in writing signed by or on behalf of the Principal Employer to the effect that any
person is or is not an Eligible Person shall be conclusive.

1.8 No person Is to be admitted to, remain in or be excluded from Membership if this would
prejudice Registration.

2 Cessation of Membership

21 An individual's Membership shall cease if:
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(a) he exerclses any right to terminate his Membership (whether under this Rule or
otherwise);

{b) his Membership is withdrawn under Rule 1.5; or
(¢) clauses 26.2 or 29.1 apply to him.
Rule 9 shall then apply.

A Member may give one months' written notice to the Trustees that he wishes to withdraw
from the Scheme and his Membership shall then cease on expiry of that notice.

Anyone who ceases to be a Member will only be re-admitted with the consent of the relevant
Employer and the Trustees. if consent Is given re-admission shall be on such terms as the
Trustees decide.

If a Member is temporarlly absent from work the Principal Employer may direct the Trustees
to treat that Member as though he remalned in Membership, subject to Registration not being
prejudiced and subject to the Trustees being satisfied that this will not result in the Scheme
being treated as having made an unauthorised payment.

If the Member does not return to work after 10 consecutive years his Membership shall
terminate in accordance with Rule 2 unless the Trustees and the Employer agree otherwise,
subject to Registration not being prejudiced.

Rules 2.4 and 2.4 shall not apply in the case of maternity leave, patemity leave or adoption
leave. A Member who is absent for this reason shall be dealt with under the Scheme in

respect of his or her absence as the law requires.

Members’ Contributions

Each Member shall contribute to the Scheme at the rate determined by his Employer and
notified to him in his Announcement. The Employer may amend this rate from time to time by
notice in writing to the Member. If no such rate is notified to the Member, he shall not be

required to contribute.

Contributions shall begin on the first pay date after admission to Membership and shall cease
when Membership comes to an end.

The Employer shall deduct the Member's contributions (together with any AVCs made
pursuant to Rule 4) from the Member's pay and remit them as soon as reasonably possible to
the Trustees in such manner and at such intervals as the Trustees may require (provided
section 49 and section 87 of the 1995 Act are complied with insofar as they apply).

Without prejudice to the generality of the foregoing provisions of Rule 3, no further
contributions by a Member shall be accepted without the written consent of the Independent

Trustee (which may be given retrospectively) If:

(a) there Is any Arrangement in respect of the Member to which section 165(3A) of the
FA 2004 applies; or

(b) the Member has made a declaration to the Administrator which is intended to
constitute a declaration for the purposes of section 165(3A) of the FA 2004 that the
Member meets the Flexible Drawdown Conditions (whether or not such declaration is
in fact valld and whether or not such declaration has been accepted by the

Administrator).

Where paragraph (a) or (b) of this Rule 3.4 applies, the Independent Trustee shail have
absolute discretion to decide whether to accept any further contributions. For the purposes of
this Rule 3.4, "Member" includes a former Member.
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43

4.4

5.2

Members' AVCs

If the Trustees so agree, a Member may pay contributions to the Scheme in addition to any
contributions required under Rule 3 In accordance with arrangements made by the Trustees
and subject to the following terms:

(@)  AVCs shall be used to secure for or in respect of that Member increased or additional
benefits derived from the Scheme as laid down by the Trustees. For the avoidance of
doubt the Trustees shall not be obliged to increase: '

() all or any specific benefit payable to or in respect of the Member; or
(i) all benefits by the same proportion;

(b) before commencing, ceasing or varying payment of AVCs the Member shall give the
Trustees such prior written notice (not exceeding 12 months) as they may from time
to time require.

Where the Trustees so agree, a Member may make contributions in the form of shares where
this would constitute a "transfer by the individual of eligible shares in a company within the
permitted period" within the meaning of section 195 of the FA 2004.

The Trustees may allow a Member to make a contribution to the Scheme pursuant fo this
Rule 4 by way of a transfer to the Scheme of an asset or assets in specie. The Trustees shall
not accept a contribution by way of a transfer of assets [n specie unless they are satisfied:

(a) that the Scheme's Registration will not thereby be prejudiced; and

(b) that such contribution will not result in the Scheme making or being treated as having
made an Unauthorised Payment,

but the declsion whether to accept a contribution by way of a transfer of an asset or assets in
specie shall otherwise be at the Trustees' absolute discretion. The Trustees may impose
such conditions as appear to them to be necessary or expedient in connection with the
acceptance of such a contribution.

Without prejudice to the generality of the foregoing provisions of Rule 4, no further

contributions by a Member shall be accepted without the written consent of the Independent

Trustee (which may be given retrospectively) if:

(a) there is any Arrangement in respsct of the Member to which section 165(3A) of the
FA 2004 applies; or

(b) the Member has made a declaration to the Administrator which is intended to
constitute a declaration for the purposes of saction 165(3A) of the FA 2004 that the
Member meets the Flexible Drawdown Conditions (whether or not such declaration is

in fact valid and whether or not such declaration has been accepted by the

Administrator).

Where paragraph (a) or (b) of this Rule 4.4 applies, the Independent Trustee shall have
absolute discretion to decide whether to accept any further contributions. For the purposes of
this Rule 4.4, "Member" includes a former Member.

Employers' Contributions

The Employers shall make such contributions to the Scheme as the Principal Employer may
from time to time agree with the Trustess. The Employers shall contribute only such sums as
relate exclusively to the benefits to be provided in respect of employment with that Employer.

A Employer may at any time pay additional contributions to the Trustees provided this does
not prejudice Registration and the Trustees are satisfied that this will not resuit in the Scheme
being treated as having made an Unauthorised Payment. Such contributions may be made

10-1312637-3/3264293 30
14740320/060408/RulosB

5.3

5.4

5.5

5.6

5.7

5.8

10-1312637
147,

el
re
ot

P:
P



val
of

he
ne

e
he

his
vall

ave
s of

nay
5as
er.

5.3

54

5.5

56

5.8

loes. ¥

sme. §

ade

either for the general purposes of the Scheme or for one or more of the specific purposes
referred to In this Definitive Deed,

Any contributions due from the Employers are to be paid to the Trustees or as they may
otherwise direct, provided this would not prejudice Registration and the Trustees are satisfied
that this will not result in the Scheme being treated as having made an Unauthorised
Payment. Payment is to be made at such Intervals as the Trustees with the consent of the
Principal Employer may from time to time determine.

Where required to do so by section 87 of the 1895 Act, the Trustees shall prepare, maintain
and from time to time revise a schedule of payments in accordance with that section.

Each Employer may terminate its obligation to pay future contributions to the Scheme by
glving written notice to the Trustees. In such circumstances clause 26.1 shall apply, save that
where the Principal Employer terminates Its obligation to contribute, clause 25.1 shall also

apply.

Each Employer has the power to suspend or reduce its obligation to make further
contributions such that it contributes less than is required under Rule 5.1 above by giving
three months’ written notice to the Trustees. On doing so:

(a) the Trustees may wind-up the Scheme at thelr discretion in accordance with
clause 29; or

(b) the benefits of that Employer's Members may be modified by the Trustees (in which
case the Trustees shall give to every affected Member written notice of the
modification of his benefits as soon as Is practicable).

The Employer's liability to contribute shall also be reduced or suspended in accordance with
such notice except in respect of contributions due on or before the expiry of the notice.

The Trustees may allow an Employer to make a contribution to the Schems pursuant to this
Rule 5 by way of a transfer to the Scheme of an asset or assets in specie. The Trustees shall
not accept a contribution by way of a transfer of assets in specie unless they are satisfied:

{a) that the Scheme's Registration will not thereby be prejudiced; and

(b) that such contribution will not result in the Scheme making or being treated as having
made an Unauthorised Payment,

but the decision whether to accept a contribution by way of a transfer of an asset or assets in
specie shall otherwise be at the Trustees' absolute discretion. The Trustees may impose
such conditions as appear to them to be necessary or expedient in connection with the
acceptance of such a contribution.

Without prejudice to the generality of the foregoing provisions of Rule 5, no further
contributions in respect of a Member shall be accepted without the written consent of the
Independent Trustee (which may be given retrospectively) if:

(@) there Is any Arangement in respect of the Member to which section 165(3A) of the
FA 2004 applies; or

(b) the Member has made a declaration to the Administrator which is intended to
constitute a declaration for the purposes of section 165(3A) of the FA 2004 that the
Member meets the Flexible Drawdown Conditlons (whether or not such declaration is
in fact valid and whether or not such declaration has been accepted by the
Administrator).

Where paragraph (a) or (b) of this Rule 5.8 applies, the Independent Trustee shall have
absolute discretion to declde whether to accept any further contributions. For the purposes of
this Rule 5.8, “Member” includes a former Member.
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Designation for purposes of Drawdown Pension

A Member may with the agreement of the Trustees designate the whole or such part of his
Accumulated Credit as the Trustees agree as "avallable for the payment of drawdown
pension” within the meaning of paragraph 8 of schedule 28 of the FA 2004.

Operation of Scheme so as to maintain right to Lower Normal Minimum Penslon Age

If the Trustees have so agreed with the Member, the Rules shall be deemed moadified in
relation to that Member so as to provide that the Member shall only become entitled to a
benefit under the Scheme if the retirement condition set out in paragraph 22(7) of Schedule
36 of the FA 2004 is met. The Member may with the agreement of the Trustees subsequently
elect not to be dealt with in accordance with this Rule 7. Any such agreement shall be
imevocable.

Provision of Pension

At any time from a Member reaching Normal Minimum Pension Age, or from the l-health
Condition being satisfied In relation to the Member if earlier, the Trustees may apply all or
such part as they may determine of the Member's Drawdown Pensicn Fund for the purpose of
providing Income Withdrawal or towards the purchase of a Short-term Annuity.

At any time from a Member attaining Normal Minimum Pension Age, or the li-health
Condition being met in respect of the Member if earlier, the Trustees may apply all or such
part as they may determine of a Member's Accumulated Credit towards the provision of a
Scheme Pension or the purchase of a Lifetime Annuity.

Any pension or annuity provided pursuant to this Rule 8 may be provided on such terms
(consistent with the other provisions of this Rule 8) as the Trustees in their absolute discretion
determine provided that such terms are consistent with compliance with the Pension
Conditions. Without prejudice to the generality of this Rule 8.3, such terms may include:

(a) provision for payment of a pension to continue to be made to any person after a
Member's death provided that this is on terms consistent with pension rule 2 of the
Pension Rules; and/or

(b) provision for a pension to increase or decrease once in payment (on terms consistent
with compliance with the Pension Rules).

Without prejudice to the generality of Rule 8.3, any annuity or Scheme Pension may be
provided on terms that a pension will be payable to one or more Dependants of the Member
in the event of the Member's death subject to compliance with the Pension Conditions and the
Pension Death Benefit Rules.

Where a Lifetime Annuity or Scheme Pension is provided for a Member, the Trustees may
provide for this to be on terms that an Annuity Protection Lump Sum Death Benefit will be
payable in the event of the Member’s death before such date as the Trustees may determine.
Any such Annuity Protection Lump Sum Death Benefit shall be payable in accordance with
Rule 12.12.

If the Member has reached Normal Minimum Pension Age (or the lll-heaith Condition is met in
respect of him) and the circumstances are such that the FA 2004 permits a lifetime allowance
excess lump sum within the meaning of paragraph 11 of Schedule 29 of the FA 2004 to be
paid, the Trustees may apply part of the Member's Accumulated Credit in paying such
Lifetime Allowance Excess Lump Sum to the Member.

If the circumstances are such that the FA 2004 permits a Pension Commencement Lump
Sum to be paid in connection with the Member becoming entltled to Income Withdrawal, @
Lifetime Annuity or a Scheme Pension, the Trustees may apply part of the Member's
Accumulated Credit in paying a Pension Commencement Lump Sum to the Member. The
amount of such lump sum and the timing of the payment shall be consistent with the Pension
Conditions and with such lump sum satisfying the requirements for a Pension
Commencement Lump Sum but shall otherwise be at the discretion of the Trustees.
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If the Trustees have so agreed with the Member, the Rules shall be deemed modified in
relation to that Member to the extent required to ensure compliance with the pension
condition set out in Paragraph 31 of Schedule 36 of the FA 2004. The Member may with the
agreement of the Trustses subsequently elect that the mcdification referred to in this Rule
shall not apply. Any such agreement shall be Irevocable.

In relation to the exercise of their powers under Rule 8 the Trustees shall act in accordance

with any written instructions received from the Member, but subject to the following
conditions:

(a) the Trustees shall not be obliged to give effect to any Instruction if in the Trustees'
opinion to do so would cause them to breach the Pension Conditions;

(b) the Trustees shall not be required to act in accordance with the Member's instructions
If in the Trustees' opinion it Is not reasonably practicable to comply with such
instructions or if the cost of so doing would, in the reasonable opinion of the Trustees,
be wholly disproportionate to the value of the benefits concerned; and

(c) the Trustees shall be entitied to request from the Member such information and
documentation as they may reasonably require to satisfy themseives that acting in
accordance with the Membar's Instructions will not contravene the provisions of this

Rule 8, and to delay acting in accordance with such Instructions pending receipt of
such documentation or information.

Without prejudice to the generality of Rule 8 the Trustees and the Administrator shall have the
maximum discretion permitted by law:

(a) to decide whether or not to allow a Member to receive payments of Drawdown

Pension which, but for the application of section 165(3A) of the FA 2004, would be
Unauthorised Payments;

(b) to determine the form and content of a Flexible Drawdown Declaration; and

(c) to require a Member to provide additional information and/or documentation in
connection with a Flexible Drawdown Declaration and to delay acting in connection

with such Flexible Drawdown Declaration pending receipt of such information and/or
documentation.

Benefits on Leaving Service

A Member who ceases to be in Pensionable Service shall, subject to the following provisions
of this Rule 9, have benefits provided for him in accordance with Rule 8.

Alternatively the Member may:
(a) request a transfer payment under Rule 15; or

(b) If the circumstances are such that a short service refund lump sum within the
meaning of paragraph § of Schedule 29 of the FA 2004 may be paid, the Member
may elect to receive a short service refund lump sum, the payment of which shall
extinguish the Member's entitliement to benefits under the Scheme.

Commutation of Penslon due to serious [il-health or on grounds of triviality

If;

(@ the Administrator has received evidence from a registered medical practitioner that
the Member is expected to live for less then one year; and

(b)  the other requirements for payment of a Serious Ili-health Lump Sum in respect of the
Member are met,
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12.2

123

12.4

12.5

12.6

the Trustees may at their discretion apply such part of the Member's Accumulated Credit as
relates to the relevant Arrangement in payment of a Serious li-health lump sum. Such
payment shall extinguish the Member's entitiement to benefits under the Arrangement.

If a Member has reached the age of 60 and the clrcumstances are such that a frivial
commutation lump sum within the meaning of paragraph 7 of Schedule 20 of FA 2004 may be
paid, the Trustees may pay a trivial commutation lump sum to the Member, the payment of
which shall extinguish the Member's entitlement to benefits under the Scheme.

Life Assurance Benefit

The Trustees may apply part of the Member's Accumulated Credit for the purposes of paying
a premium for a life assurance policy effected on the life of the Member. Any proceeds of
such policy will be dealt with in accordance with Rule 12

Death of a Member

On the death of a Member, any death benefits payable pursuant to Rules 8 and 11 shall
become payable.

If after applying the provisions of Rule 8 in relation to death benefits the Member's
Accumulated Credit includes Relevant Uncrystallised Funds, the Trustees may:

(a) apply all or part of such Relevant Uncrystallised Funds in the payment of a Relevant
Uncrystallised Funds lump sum daath benefit within the meaning of paragraph 15 of
Schedule 29 of the FA 2004. Any such lump sum shall be payable in accordance

with Rule 12.12; and

(b) if the circumstances are such that the FA 2004 permits the payment of a Charity
Lump Sum Death Benefit, pay all or part of such Relevant Uncrystallised Funds to the
charity nominated by the Member for this purpose (provided that no payment may be
made under this Rule 12.2 without the consent of the Independent Trustee). ‘

Where following the death of a Member:

(a) after the application, where applicable, of Rules 8 and 12.2 the Member's
Accumulated Credit comprises (in whole or in part) Relevant Uncrystallised Funds;

and
(b) the Member leaves one or more Dependants,

the Trustees shall, subject to Rule 12.4, apply such Relevant Uncrystallised Funds in one of
more of the ways specified in Rute 12.8.

Where the Member leaves more than ocne Dependant the progortions in which a Member's
Accumulated Credit is applied for the benefit of the respective Dependants pursuant to Rule
12.3 or 12.7 as appropriate shall be determined by the Trustees at their absolute discretion.
Where the Member leaves more than one Dependant and the Trustees are applying funds in
accordance with Rule 12.3 or 12.7, the Trustees shall not be cbliged to apply funds for the
benefit of every Dependant. The Trustees shall act in accordance with the Pension
Conditions and the pension death benefit rules as set out in section 167 of the FA 2004 in the
application of this Rule 12.4, but shall otherwise have absolute discretion as to the terms on

which any benefits are provided pursuant to Rule 12.3 or 12.7.

Where the Member dies and the other conditions set out in the FA 2004 for payment ofa
Trivial Commutation Lump Sum Death Benefit are met, the Trustees may at their discretion
pay a Trivial Commutation Lump Sum Death Benefit to a Dependant of the relevant Membser,
the payment of which shall extinguish such Dependant's entitiement under the Scheme to
Pension Death Benefit and Lump Sum Death Benefit in respect of the relevant Member.

Where:

(a) a Member dies; and
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(b) at the time of the Member's death he was entitled to Income Withdrawal under an
Arrangement under the Scheme; and

(c)  the circumstances are such that the FA 2004 permits the payment of a Drawdown
Pension Fund Lump Sum Death Benefit,

the Trustees may at their discretion apply the whole or part of such amount as represents the
Member's Drawdown Pension Fund in respect of the Arrangement immediately before
payment ls made as a Drawdown Pension Fund Lump Sum Death Benefit payable in
accordance with Rule 12.12,

Where:

(a) following the death of a Member and after the application of Rule 12.6 if applicable
there exists a Drawdown Pension Fund in respect of a Member; and

(b) the Member leaves one or more Dependants,

The Trustees shall, subject to Rule 12.4 apply funds equal to the relevant Drawdown Pension
Fund in one or more of the ways specified in Rule 12.8.

The ways specified in this Rule 12.8 are:

(a) provislon of one or more Dependants’ Scheme Pensions;

(b) provision of one or more Dependants' Annuities;

(c) designation as avallable for payment of Dependants' Drawdown Pension.

Subject to compliance with the Pension Conditions and the Pension Death Benefit Rules, the
Trustees may apply all or such part as they may determine of a Dependants' Drawdown
Pension Fund for the purposes of providing a Dependants’ Annuity or Dependants’ Short-term
Annuity or Dependants' Income Withdrawal.

Where:
(a) a Member dies leaving no Dependants;

(b) the Member was entitied to Income Withdrawal in respect of an Arrangement under
the Scheme at the date of his death; and

(c) the Member had nominated a charity for the purpose of receiving a Charity Lump
Sum Death Benefit,

the Trustees may (but shall not be obliged to) pay all or such part of the Member's Drawdown
Pension Fund as they In thelr discretion determine to the charity nominated by the Member
(provided that nothing in this Rule 12.10 shall oblige or entitle the Trustees to make any
payment which Is Inconsistent with the provisions of the FA 2004 relating to Charity Lump
Sum Death Benefits and no payment may be made under this Rule 12.10 without the
consent of the Independent Trustee).

Without prejudice to the generality of Rule 12, the Trustees and the Administrator shall have
the maximum discretion permitted by law:

(a) to decide whether or not to allow a Dependant to recsive payments of Dependants'
Drawdown Penslon which, but for the application of section 167(2A) of the FA 2004,
would be Unauthorised Payments;

(b) to determine the form and content of a Flexible Drawdown Declaration; and

(c) to require a Dependant to provide additional _informaﬁon and/or documentation in
connection with a Flexible Drawdown Declaration and to delay acting in connection
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with such Flexible Drawdown Declaration pending recelpt of such information and/or
documentation. :

1212 In respect of benefits expressed to be payable in accordance with this Rule ("Death Benefit").

13

131

13.2

(@) any Death Benefit shall be held separately from the rest of the Fund on discreticnary

trusts to be distributed on such terms and in such shares as the Trustees decide to or

for the benefit of any of the deceased’s Death Benefit Bensficiaries. The Trustees

may establish a trust or trusts, on such terms as they may think appropriate, for the

benefit of one or more Death Benefit Beneficlaries and may pay to the trust(s) all or

any part of the Death Benefit. Any costs and expenses incurred in establishing the

trust(s) or making payment to ft’them may be deducted from the Death Benefit if the
Trustees so decide;

(b) all Death Benefits shall be distributed within two years of the date of death of the
deceased. If all or part of a Death Benefit remains unpaid at the end of two years
from the date of death it shall be retained for the general purposes of the Scheme;

(c) the two year time period specified in Rule 12.12(b) may be extended by the Trustees
to such longer time period as may in any specific case be possible without prejudicing
the Scheme's Registration or resulting In the Scheme being treated as having made

an Unauthorised Payment,

(d) the Trustees may take account of any expression of wish form completed by the
deceased regarding the disposal of any Death Benefit but they shall not be obliged to
act in accordance with it;

(e) if the Trustees are unable to identify and locate any Death Benefit Beneficiaries of the

deceased they may at their discretion pay the Death Benefit in such proportions as

they decide to such other trust, person or organisation as they may consider
appropriate;

® where any person challenges or complains about any decision of the Trustees
refating to who should receive any Death Benefit, any legal or other professional
costs or expenses incurred by the Trustees in dealing with the challenge or complaint
shall be an expense of the Scheme for the purpose of clause 15, save that the
Trustees may at their discretion decide that they shall instead be deducted from the

Death Benefit in question.

Death of a Dependant
If:
(a) a Dependant of a deceased Member dies; and

(b) that Dependant was at the date of the Dependants death entitled to Income
Withdrawal in respect of an Arrangement relating to a deceased Member,

the Trustees may, subject fo compliance with the Lump Sum Death Benefit Rule, pay an
amount representing the Dependants' Drawdown Pension Fund as a Drawdown Pension
Fund Lump Sum Death Benefit. Such amount shall be dealt with in accordance with Rule
12.12.

If:

(@) a Dependant of a deceased Member dies;

(d) there are no other Dependants of the Member still iiving;

(c) the Dependant was at the date of the Dependant's death entitled to Dependants’

income Withdrawal in respect of an Arangement relating fo the deceased Member:
and
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(@) the Member or the Dependant had nominated a charity for the purposes of receiving
a Charity Lump Sum Death Benefit,

the Trustees may (but shall not be obliged to) pay all or such part of the Dependants’
Drawdown Pension Fund as they in thelr discretion determine to the charity nominated by the
Member (or if no such nomination was made by the Member the charity nominated by the
Dependant) provided that nothing in this Rule 13.2 shail oblige or entitle the Trustees to make
any payment which is Inconsistent with the provisions of the FA 2004 relating to Charity Lump
Sum Death Benefits and no payment may be made under this Rule 13.2 without the consent
of the Independent Trustee. .

Prohibition of Assignment of Benéﬁts and Forfelture

Except to the extent allowed by the 1993 Act or the 1995 Act or Part 1) of the Schedule and to
the extent to which this can be done without the Scheme being treated as having made an
Unauthorised Payment pursuant to sections 172 to 174 of the FA 2004 or otherwise no
benefit payable under or derived from the Scheme is capable of being charged or assigned
nor can a lien or set-off be exercised in respect of such benefit. No attempt by anyone to
effect a transaction which is not permitted under this Rule shall be binding upon the Trustees.

No person shall be entitled to any benefit or payment from or darived from the Scheme more
than six years after it has fallen due if the reason for non-payment was his failure to claim it in
accordance with section 92(5) of the 1995 Act. Subject to Rule 14.3 and to this not giving rise
to an Authorised Payment any such payment or benefit shall be forfeited and used for the
general purposes of the Scheme.

Notwithstanding Rule 14.2 the Trustees may (with the consent of the Principal Employer)
elect to pay to or in respect of the person in question part or all of the relevant payment or

benefit.
This Rule applies where a Member or former Member:

(a) owes a monetary obligation to an Employer arising out of a fraudulent, negligent or
criminal act or cmission;

(b) Is a Trustee who owes a monetary obligation to the Scheme arising out of a breach of
trust by him; or

(c) owes a monetary obligation to the Scheme as a result of a criminal, negligent or
fraudulent act or omission.

Where the obligation Is owed to an Employer:

(@) the relevant Employer shall deliver to the Trustees nofice of the amount of the
monetary obligation it considers is owed to it as a consequence of the fraudulent,
negligent or criminal act or omission;

(b) - upon receipt of the notice the Trustees shall consult with the Actuary and determine
an appropriate reduction to the Member's or former Member's Accumulated Credit or
benefits (as appropriate) to reflect the amount of the obligation; and

() the Trustees shall then dellver a copy of the notice to the Memberfformer Member
and notify him of the proposed reduction. They may in their discretion modify the
reduction in light of any representations made by him but their ultimate decision shall
be binding upon him.

Where the obligation referred to at Rule 14.4(a) is owed to an Employer, without prejudice to
any other remedy it may have, the Employer shall be entitled to reimbursement from the
Accumulated Credit of the Member or former Member in question (less any tax which may be

chargeable).

Where the obligation is owed to the Scheme:
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(a) the Trustees may consult with the Actuary and may determine an appropriate
reduction as above to reflect the amount of the obligation; and

(b) the Trustees shall then deliver a notice to the Member/former Member notifying him
of the amount of the obligation and the appropriate reduction. They may at their

discretion modify the reduction in light of any representations made by him but thelr

ultimate decision shall be binding upon him.
Notwithstanding the above the Trustees may not make any reduction or reimbursement:

(a) unless the notice delivered to the Member/former Member i either not disputed or
the obligation has become enforceable In accordance with section 91(6) of the 1985
Act,

(b) in respect of any benefits transferred into the Scheme under Rule 17 (except to the
extent permitted by sections 91, 82 or 93 of the 1985 Act);

(©) which Is more than the amount of the obligation or (if less) the value of the
Members/former Member's entitlement or Accumulated Credit (as appropriate) under
the Scheme;

d)  ifitcontravenes the Preservation Reguirements; or

(e) if in the opinion of the Trustees it would resuit in the Scheme being treated as having
made an Unauthorised Payment.

Individual Transfers from the Scheme

A Member may request in writing a transfer value payment in lieu of his Accumulated Credit
or any benefits from the Scheme If such payment would constitute a Recognised Transfer.

if such a request is made the Trustees shall (subject to such payment constituting a
Recognised Transfer and Rule 15.3) pay to the Receiving Scheme the Cash Equivalent for
the Member. The transfer Is to be made in accordance with any requirements of the 1983
Act, the 1995 Act or the FA 2004 which apply toit.

Whilst a Member remains a director or employee of any Employer the Trustees may decide
that no transfer shall be made (other than in respect of benefits relating to Pensionable
Service after 5th April 1988).

Provided this is consistent with the statutory provisions relating to Recognised Transfers a
Member or Deferred Pensioner may request the Trustees to use his Cash Equivalent to
purchase for him an annuity policy or contract with an Insurer. The purchase price of the
policy or contract shall be equal to the Cash Equivalent referred to in Rule 15.2.

Once a transfer has been effected or an annuity policy or contract has been purchased all
rights and benefits under the Scheme relating to or in respect of the transferred funds shall be
extinguished. Accordingly, he and all others claiming in respect of him shall have no further
interest, benefit or entilement in or claim in relation to the Scheme in respect of the
transferred funds.

Bulk transfer out

At the request or with the consent of the Principal Employer the Trustees may arrange fora
bulk transfer of all or any part of the Fund in respect of all or any Members or former

Members to a Receiving Scheme.

Subject to Rule 16.5 such arrangements may be made without obtaining the consent of any
Member or former Member but only, where required, with the consent of the Revenue.

The bulk transfer may be effected by transferring to the Receiving Scheme all or any part of
the Fund upon such terms and conditions as shall be agreed between the Trustees and the
trustees or administrator of the Receiving Scheme and (if relevant) any other person.
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ite 16.4  For the avoidance of doubt the transfer may include all or any part of an unallocated surplus, - . .
within the Scheme. L
gi':, ? 16.5  No bulk transfer shall be mad If it would:
eir .
(a) offend against the law of perpetuities;
(b)  prejudice Registration o, in the opinion of the Trustees, result in the Scheme being
treated as having made an Unauthorised Payment;
r
,:5 (c) breach the Preservation Regulations; or
(d) contravene the 1993 Act.
h
€ 166  Once a bulk transfer has been made all rights and benefits under the Scheme relating to or
. derived from the relevant Members or former Members shall be extinguished. Accordingly,
he | they and all others claiming in respect of them shall have no further interest, benefit or
ler entitlement in or claim in relation to the Scheme.

17 Transfers in

_ 171 If a Member (which term shall, for the purposes of this Rule 17, include a former Member) or
ng other person previously participated in another Registered Pension Scheme the Trustees
(with the prior consent of the Principal Employer) may at such person’s written request
receive a transfer payment in respect of such participation. A person in respect of whom the
Trustees have received a transfer payment pursuant to this Rule 17 shall be a Member for the
purposes of this Rule 17.
ait 17.2  Upon receipt of the transfer payment the Member's Accumulated Credit shall be credited with
such nofional assets as the Trustees may determine provided this does not prejudice
a Registration or result in the Scheme being treated as making an Unauthorised Payment.
g 17.3  The Trustees may impose such conditions in relation to the acceptance of any transfer as
' appears to them to be necessary or expedient for the purpose of ensuring compliance with
relevant legislation.
de
e

i a
he
all
be

1er
he

ra
er

ny- {

of
he

10-1312637-3/326429.3 39
147/0320/050406/RulesB




3.

The Schedule
Pension Sharing Requirements

Part 1) - Pension Sharing on Divorce

Definitions
For the purposes of this part 1 of the schedule
1999 Act means the Welfare Reform and Pensions Act 1999

Ex-Spouse means an individual in respect of whom @ Pension Sharing Order, agreement or
equivalent provision has been made.

Member means someone in membership of the Scheme.

Negative Deferred Pension means the amount by which the Member's pension of deferred
pension under the Scheme which arose/arises from Service with the Employer(sh is reduced
at the Relevant Date by section 31 of the 1999 Act or under corresponding Northem lrefand

legislation, following a Pension Sharing Order, agreement or equivalent proviston. For this
purpose, Service with the Employer(s) includes ali periods of service with other employers

which have been treated as if they were Service with the Employer(s) where a transfer
payment has been made to the Scheme in respect of that other service.

Pension Credit means a credit under section 29(1)(b) of the 1999 Act or under corresponding

Northem Ireland legislation.

Pension Credit Rights means rights to future penefits under a scheme which are attributable
(directly or indirectly) to a Pension Credit.

Pension Debit means a debit under section 28(1)a) of the 1999 Act or under corresponding

Northern Ireland legislation.
Pension Debit Member means Member whose benefits have been permanently reduced by
a Pension Debit.

Pension Sharing Order means any order of provision as is mentioned in section 28(1) of the
1999 Act or Article 25(1) of the \Welfare Reform and Pensions (Northem Ireland) Order 1999.

Pension Sharing Rules means the provisions of this Part 1) of the Schedule

Assignment

Rule 14 shall not prevent the assignment of part of all of the Member's retirement benefits o
rights to benefits under the Scheme to his/er ex-spouse to the extent necessary to comply
with a Pension Sharing Order, agreement of equivalent provision.

Disclosure to receiving schemes

The Trustess must give full details of the Pension Debit and any related information to the
extent required by legistation, to the receiving scheme/arrangement where the fund
underlying the benefits for @ Pension Debit Member is transferred to another Registered

Pension Scheme.
Transfers in of Pension Debits

Where the Trustess accept @ transfer payment and are informed by the
details of a Pension Debit relating to the transfer payment, the Trustees mus

the Pension Debit,
Member. If a transfer of
approved under Chapter | Pal

the fund underlying the benefits for the Member is made to a schem@
£ XIV of the 1988 Act or a scheme approved under Chapter |
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Part XIV of the 1988 Act, the Trustees must give full details of the Pension Debit to the
receiving scheme/arrangement,

Death of an ex-spouse after a Pension Sharing Order Is made but not implemented

If the Ex-Spouse dies after a Pension Sharing Order, agreement or equivalent provision is
made but before It is acted upon by the Trustees, the following benefits may be pald at the
absolute discretion of the Trusteas with the consent of the Principal Employer:

(a) a lump sum death benefit may be paid to any person in accordance with the
discretionary trust provisions of Rule 12.12, fo the extent that this can be done

without the Scheme making an Unauthorised Payment;

(b) the balance of the cash equivalent of the fund which would have provided the
Pension Credit Rights for the Ex-Spouse may be used to provide a pension fo a
Dependant of the Ex-Spouse ~— subject to compliance with the Pension Death Benefit

Rules;

{c) such pensions must be payable in accordance with the Pension Death Benefit Rules.
Such pensions may be commuted, however, to the extent permitted by the Lump
Sum Death Benefit Rule.

Provision for the Trustees to charge

The Trustees may charge for:

{a) providing any information to anyone that relates directly or indirectly to the Scheme
and to divorce or nullity proceedings; and

{b) implementing Pension Sharing Orders and earmarking orders; and

(c) and in which either case:

(i is allowed by the Pensions on Divorce etc (Charging) Regulations 2000; or
(ii) is not prohibited by law.
Penston Credits ~ Mode of Discharge

Subject to Pension Sharing Rules 8 and 9, the Trustees may discharge their liabllity in respect
of a Pension Credit in any manner authorised by the 1999 Act, and related regulations, and
the manner in which they discharge their liability shail, subject to overriding statutory
requirements, be at their absolute discretion. The Trustees shall have such ancillary powers
as may be necessary to enable them to discharge their liabllity in respect of a Pension Credit
in the manner provided for by either paragraph 1(2) or paragraph 1(3) of Schedule 5 of the
1999 Act and may exercise such powers (Including the power to select a qualifying
arrangement pursuant to paragraph 1(3) of Schedule 5 of the 1989 Act) without the consent
of the person entitled to the Pension Credit to the extent permitted by legistation.

No Pension Credit Membership

The Trustees shall not discharge their liability in respect of a Pension Credit by granting
Penslion Credit Rights under the Scheme.

Compliance with FA 2004
In implementing the Pension Sharing Rules, the Trustees shall act in a manner which Is

consistent with maintaining the Scheme's Registration and which they are satisfled will not
result in the Scheme being treated as having made an Unauthorised Payment.

0-1312637-3/328420-3
47/0320/060406/RulesB - 41
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Executed as a deed byPM-77ATP£§6?SAW7@ etsnta v P e T v A R e

Principal Employer Director

acting by two directors or by a director and its secretary or sole ~

director if permitted by the Memorandum and Articles of ASSOCIEtION, — vovvvo dlovrer e e
Director/Secretary

The common seal of Rowanmoor Group plc was affixed to this deed
in the presence of

Authorised Signatory

The common seal of Rowanmoor Trustees Limited was affixed to this
deed in the presence of

Authorised Signatory

Authorised Signatory

E_ Rowanmoor

m  PENSIONS

TELEPHONE: 08445 440 440 » FAX: 08445 440 500
enquiries@rowanmoor.co.uk = www.rowanmoarco.uk
ADMINISTRATION CENTRES
ROWANMOOR HOUSE = 46-50 CASTLE STREET * SALISBURY SPI 3TS
2 BELMONT HOUSE = DEAKINS BUSINESS PARK + EGERTON « BOLTON BL7 9RP

CONSULTANCY OFFICES

LONDON | BOLTON | BURGESSHILL | SALISBURY

Rowanmoor Pensions is a trading name of Rowanmoar Group pic (Mo, §792242). Rewanmoor Trustees Limited (No. 1846413) is a wholly owned subsidiary of Rowanmaoor Group ple.
Bath companies registered in England at Rowanmoor House, 46-50 Caste Street, Salisbury SPI 3TS.

I you require this document in audio tape, large print, Braille or PC disc format, please telephone 08445 440 550 or fax 08445 440 500.
SSASIQ C4/13
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interim deed
This Interirn rust Deed smadeon.. 2.0, PSS .. a3

Between
(1) Rowanmaor Trustees Limited (No. 184641 3) whose registered office is at Rowanmoor
nt Trustee):

, 46-50 Castle StreejrSalisbury, Wiltshire, SP1 3TS (Indep

@ .45
~ (Nox Sk}.Z.P.l.) whose registered office is at . \t
C OS5 NEFNTL,. AD0OS7.¢

e S Lv 2 - > X TR {Principal Employer); and

(3) Rowanmoor Group plc (No. 5792242) whose registered office is at
Rowanmaor House, 46-50 Castle Street, Salisbury, Wiltshire, SP1 3TS (Administrator).

Whereas

(A) The Principal Employer wishes to establish a pension scheme to be known by the
name set out in the Schedule, under irrevocable trust to commence on
the Commencement Date and to provide pension and lump sum benefits for or in
relation to such employees of the Principal Employer as 2re admitted to membership
of the Scheme.

(B) itis intended that the Scheme wil be a registered pension scheme within the meaning
of section 150(2) of the FA 2004.

(C) Scheme benefits are to be provided by:
1) contributions to be made by the Principal Employer in respect of Members in or
formerly in the Service of the Principal Employer;
2) contributions made by Members, if any; and

3) any cash sums or assets which shall be transferred or assigned to the Trustees by
the trustees or managers of any other retirement benefits arrangement.

(D) The Independent Trustee shall be the first trustee of the Scheme.

(E) The Administrator shall be the first administrator of the Scheme within the meaning of
section 270 of the FA 2004,

|t is agreed
Definttions and Interpretation

I.I Words and expressions used in this Interim Deed shall have the following meanings:
Commencement Date means the date of this Interim Deed
Definitive Daed means the definitive trust deed (including the Rules) to be executed
in relation to the Scheme pursuant to clause 2 of this Interim Deed and all
amendments and modifications made thereto
FA 2004 means the Finance Act 2004
Fund means the monies, assets, property and investments held for by or on behalf of
the Trustees on the trusts of and for the purposes of the Scheme and which from time
to time constitte the Fund of the Scheme. k includes (but is not limited to)
contributions from Principal Employer, assets accepted or acquired by the Trustees for
the Scheme and any vesulting investment gains, returns or interest. This expression
includes where appropriate any part of the Fund
Member means save as otherwise provided a person who has jeined the Scheme in
acconrdance with dause 6 of this Interim Deed
Registration means the status of being a registered pension scheme in accordance with
section 150(2) of FA 2004 and Registered Pension Scheme has a comesponding meaning

Revenue mezns HM Revenue & Customs
Rulas means the rules of the Scheme and all amendment and mocifications made thereto

Scheme means the pension scheme established by this Interim Deed. The name of the
Scheme is set out in the Schedule

Scheme Administrator has the same meaning as in section 270 of the FA 2004
Trustees means the Independent Trustee and such other trustees (if any) as are for the
time being appointed to the Scheme

Unauthorised Payment means an unauthorised payment within the meaning of section
160(5) of the FA 2004

2 Establishment of the Scheme

2| The Principal Employer hereby establishes the Scheme with effect from the
Commencement Date upon irrevocable trust to operate as a Registered Pension
Scheme for as long as the Revenue allows and the purpese of the Scheme shall be to
provide lump sum and pension benefits for and in respect of persens (including

directors) who are or have been in the service of the Prindpal Employér (or in the
service of such other employers as may in future be admitted 10 participation in ‘the ~

Scheme pursuant to powers 10 be contained in the definitive documentation to be
executed in rehtlontolheScheme)andwhohavebeecadmedtomembashlpof
the Scheme in accordance with its governing provisions from time to time in force.

22 The Scheme shall be operated and administered in a manner which enables
Registration-to be obtained and maintained.

23 The Principal Employer and the Trustees in making any dedsion or in giving or
withholding their agreement or consent or in exercising or not exercising any power in
relation to the Scheme shall comply with any requirements necessary to maintain
Registration of the Scheme.

24 Until the Definive Deed is executed and Rules adopted, this Interim Oeed shall
constitute the governing provisions of the Scheme. The Definitive Deed and the Rules
will replace the Intérim Deed which shall then cease to have effect.

3 Consttutlon of the Sch
The Principa! Employer has agreed to transfer or defiver to the Trustee or otherwise place
under the trustee’s control the sum of at least £1 2s 2n inftial contribution to the Fund to hold
an irevoczble trust. The Principal Employer may make such further contributions as
the Trustees agree to accept. ’

4 Appolntment and Removal of Trustees
4.1 The Prindpal Employer appoints the Independent Trustee to be the frst Trustee and to hold
the Fund upon imevocable trust and the Independent Trustee conserts to be so appcinted.

42 The Independent Trustee may by deed appoint new or additional trustees of the
scheme or remove any trustee of the Scheme.

43 AnyTrustee engaged in a profession or business (including any officer ar employee of
a corporate trustee) shall be entitled to be paid all properly incurred expenses, charges,
remuneration and commissions for work camried out in connection with the Scheme
by him or any firm or company induding work which a trustee not being in any
profession or business could have done persanally

S  Appointment and Removal of Administrator

S.I The Prindpal Employer appoints the Administrator to be the frst Scheme
Administrator and the Administrator consents to its appointment.

52 The independent Trustee may by deed appoint and remove any Scheme Administrator:

53 The appointment of the Scheme Administrator shall be on such terms and conditions
(including as to reruneration) as may be agreed between the Principal Employer and
the Scheme Administrator from time to time. The fees charged by the Scheme
Administrator shall be an expense of the Scheme.

& Terms of Membership of the Scheme

6.1 A person shall be eligible to join the Scheme on the invitation of the Principal Employer
subject to the agreement of the Independent Trustee. Membership shall be on such terms
as the Prindpal Employer shall with the agreement of the Independent Trustee determine.

62 No person is to be admitted to, remain in or be exciuded from membership if this
would prejudice Registration.

7  Investment

7.1 Without prejudice to the generlity of clause 7.2, investments may be made within or
outside the United Kingdom whether or not:
(a) involving a lizbility on the Fund:
(b) producing income: or
(c) of a wasting or reversionary nature.

7.2 Subject to clause B the Trustees shall have the same full and unrestricted powers of
investment as if they were absolutely and beneficially entitled to the Fund.

8  Restrictions on Invastment
The Trustees shall exercise their powers under dause 7 in a manner which thay are
satisfied is consistent with the Scheme's Registration and which will not result in the
Scheme making or being treated as having made an Unauthorised Payment.

9 Amendment

9.1 The Trustees may by deed with the consent of the Principal Employer aher; add to.
delete or replace all or any of the trusts, powers and provisions of the Scheme,
including this clause 9 with effect from the date specified in that deed (whether that
date is retrospective, immediate or prospective).

92 No amendment may be made which would prejudice Registration.

10 Winding Up

10.1 I the condition set aut in dause 10.2 is not satisfied within four weeks of the date of
this Interim Deed the Scheme Administrator may wind up the Scheme. [f the Scheme
Administrator decides to wind up the Scheme in accordance with dause 102, it may
by deed poll unlaterally amend the governing provisions of the Scheme by adopting
such Rules as appear to it to be necessary or expedient for the purposes of effecting
the winding up of the Scheme.

10.2 The condition set out in this clause 10.2 is that the Prindipal Employer and 2§ persons
who are to be Members of the Scheme from the date of the Definitive Deed have
executed a Definitive Deed in the form of the Administrator’s standard form pension
scheme documentation for occupational pension schemes, which the Scheme
Administrator shall ensure includes provisions to appoint the initial Members of the
Scheme as trustees.

10.3 Any dispute as to what constitutes the Administrator’s standard form documentation
for the purposes of clause 10.2 will be resolved by the written determination of the
managing director for the time being of the Administrator whose determination shall
be final and binding,

104 The Scheme Administrator’s powers under clause 10.1 are not fiduciary poweers.

105 The power of amendment contained in clause 10.1 is in addition to, and not subject to,
the amendment power in clause 9.

10.6 The Trustess shall wind up the Scheme on the expiry of eighty years from the date the
Scheme was established or such longer period as is permitted by law.

Executed as a deed by the parties or their duly authorised representatives on the date of
this Deed.
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DEED OF APPOINTMENT
Datedthe (e Dayof {IUCLST 20 ilo

PARTIES

PARTY AT PEETS LIMITED of 2 Daphne Close Neath SA10 8DT (the “Principal Employer™)
ROWANMOOR TRUSTEES LIMITED of Rowanmoor House 46-50 Castle Street Salisbury
SP1 3TS and IVOR RICHARD PEET of 2 Daphne Close Neath SA10 8DT and
MATTHEW HARDY PEET of 23 Dufiryn Woods Neath SA10 7QA (the “Continuing Trustees”)

MICHAEL bOUGLAS PEET of 2 Daphne Close Neath SA10 8DT (the “New Trustee")

RECITALS
This Deed of Appointment is supplemental to:

A. The Deed dated the 20th day of July Two Thousand and Sixteen together with Rules
annexed thereto (the “Definitive Deed")

B. Any Deed by which the PARTY AT PEETS EXECUTIVE PENSION SCHEME (‘the
Scheme") was established by the Principal Employer if effected by a separate Deed

C. Al other Deeds amending A. and B. above
The Scheme s governed and administered in accordance with the Definitive Deed
The Continuing Trustees are the present trustees of the Scheme

The Principal Employer wishes to appoint the New Trustee as an additional trustee of the
Scheme in accordance with the power conferred by the Definitive Deed .

It is intended that the funds of the Scheme ("the Fund") shall forthwith be held in thé joiht names
of the Continuing Trustees and the New Trustee

OPERATIVE PROVISIONS

The Principal Employer in exercise of the power contained in the Definitive Deed appoints the
New Trustee as an additional trustee of the Scheme to act jointly with the Continuing Trustees -
for all the purposes of the Scheme with effect from the 20th day of July Two Thousand and

Sixteen - '

The Fund is vested in the Continuing Trustees and the New Trustee jointly for all the purposes of
the trusts of the Scheme and the Fund as may still be subsisting and capable of taking effect

ANNE DIAPER
Solicitor




IN WITNESS WHEREOF the partles hereto have executed these presents as a Deed the day and year

first before written. W

Executed as a deed by )
" Party At Peets Limited ) Director
acting by two directors or by a director and its )
secretary )
) Director/Secretary
or )

sole director If permitted by the Memorandum )

and Articles of Association in the presence of a )
witness ) Sole Director

In the presence of

Signature of Witness

Occupation




Ivor Richard Peet )

In the presence of
S a0

Signature of Witness

SA Loty Dabpd ...
o llyne. Neall, S0 480

Address

Occupation

Matthew Hardy Peet - : ) W

In the presence of

e gl .
Signature of Witness

%f“ﬁwﬁ

Name

Shibtty Dol
..... Clre Nl 5 186

’ Address
SREs ASSISTARNT

Occupation

~




Michael Douglas Peet )

)
)
In the presence of
......... o NsaoR
Signature of Witness
My e Tz
Name
Sk Lletty Doyl
U Kketl 41/ 486
Address
J},@ ...... fsistant
QOccupation
The common seal of )
Rowanmoor Trustees Limited )

was hereunto affixed to this deed in the )
presence of

Authorised Signatory

RV

Authonsed Slgnatory
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i Rowan l l Ioor 2 Belmont House « Deakins Business Park = Egerton « Bolton BL7 9RP

Telephone: 4 ;
-‘ GROUP PLC elephone: 08445 440 440 - Fax: 08445 440 500

23 JUL 20%

Strictly Private and Confidential

Mr A Shakespeare

Wealthmasters Financial Management Ltd
Atlantic House

Charnwood Park

BRIDGEND

CF31 3PL

21 July 2015

Our Ref: AM/16/4253/10945 — Please quote this reference in any reply
Direct Line: 08445 440 586

Email: fa.bolton@rowanmoor.co.uk

Direct Fax: 08445 440 500

Dear Sirs

Party At Peets Executive Pension Scheme

| have pleasure in enclosing herewith three copies of the scheme’s Accounts for the year ended 5 April

2015.

If the Trustees are in agreement with the content it would be appreciated if you could
arrange for the copies to be signed and dated on page 9. Please ensure two copies of the accoungs
are retained by the Trustees and the remaining copy must be returned in the enclosed pre-paid

envelope.

Should the need arise to make any further copies of these accounts, permission to do so is given by

Rowanmoor Trustees.

Please do not hesitate to contact me should you require further information or clarification.

Yours sincerely
s Alix Mellon
y/ Pension Fund Accountant

Enc

R __— "
owanmoor Pensions is a trading name of Rowanmoer Group ple (No. 5792242), Registered in England at Rowarmoor House, 46-50 Castle Street, Salisbury SP1 3TS

AGLETROL 112



THE PENSIONS REGULATOR SCHEME NUMBER 12008063

PARTY AT PEETS EXECUTIVE PENSION SCHEME

ACCOUNTS
FOR THE YEAR ENDED
5 APRIL 2015

Rowanmoor

¥x3 GROUPPLC



PARTY AT PEETS EXECUTIVE PENSION SCHEME

FUND ACCOUNT
5 APRIL 2015
2015 2014
Note £ £ £
CONTRIBUTIONS AND BENEFITS
Transfers in 2 - 52,615
Administration fees (594) (2,477)
NET (WITHDRAWALS)/ADDITIONS FROM DEALINGS
WITH MEMBERS (594) 50,138
RETURNS ON INVESTMENTS
Investment income 3 891 180
Investment management expenses 4 - (2,076)
NET RETURNS ON INVESTMENTS 891 (1,886)
NET INCREASE IN THE FUND DURING THE YEAR 297 48,252
Net assets brought forward as at 6 April 2014 48,252 -
NET ASSETS CARRIED FORWARD AS AT 5 APRIL 2015 48,549 48,252

The notes on pages 3 to 4 form part of these accounts.

-1-
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PARTY AT PEETS EXECUTIVE PENSION SCHEME

NET ASSETS STATEMENT
5 APRIL 2015
2015 2014
Note £ £ £

INVESTMENTS 5
Loans 37,674 22,375
CURRENT ASSETS
Deblors 6 90 640
Cash at bank 7 10,785 25,237

10,875 25,877
NET ASSETS AT 5 APRIL 2015 48,549 48,252 B
These accounts were approved by the Trustees on ... and are signed on their B
behalf by:
IVOR RICHARD PEET
MATTHEW HARDY PEET

The notes on pages 3 to 4 form part of these accounts.

-2-



PARTY AT PEETS EXECUTIVE PENSION SCHEME
NOTES TO THE ACCOUNTS
YEAR ENDED 5 APRIL 2015

ACCOUNTING POLICIES
Basis of accounting

The accounts have been prepared in accordance with the Occupational Pension Schemes
{Requirement to obtain Audited Accounts and a Statement from the Auditor) Regulations 1996
and with the guidelines set out in the Statement of Recommended Practice, Financial Reports of
Pension Schemes (Revised May 2007).

The accounts summarise the transactions of the scheme and deal with the net assets at the
disposal of the trustees. They do not take account of liabilities to pay pensions and benefits in
the future. No actuarial statement is included as this is a money purchase scheme and the
question of solvency does not arise.

Accruals basis

Contributions and benefits are accounted for on an accruals basis. Benefits payable include all
valid benefit claims notified to the Trustees during the financial year.

Income from investments is also accounted for on an accruals basis recognising amounts as
they are earned.

Valuation basis
All listed investments are valued at market value on the last day of the year.

TRANSFERS IN

2015 2014
£ £
Transfers from other schemes - 52,615
INVESTMENT INCOME
2015 2014
£ £
Interest on cash deposits 43 17
Loan interest receivable 848 173
891 190
INVESTMENT MANAGEMENT EXPENSES
2015 2014
3 £
Other advisory fees - 2,076



PARTY AT PEETS EXECUTIVE PENSION SCHEME
NOTES TO THE ACCOUNTS
YEAR ENDED 5 APRIL 2015

5. INVESTMENTS AT MARKET VALUE

The movements in investments during the year ended 5 April 2015:

2015 2014
£ £
Market value at 6 April 2014 ’ 22,375 -
Purchases at cost 21,000 23,500
Disposals (5,701) (1,125)
Market value at 5 April 2015 37,674 22,375

ey

The change in market value of investments during the year comprises all increases and
decreases in the market value of investments held at any time during the year, including profits
and losses realised on sales of investments during the year.

The market value of investments can be analysed as follows:

2015 2014
£ £
Loans - Employer related 17,881 22,375
Loans - other 19,793 -
37,674 . 22,375
6. DEBTORS
2015 2014
£ £
Interest accrued on loans 90 45
Administration fees in advance - 595
90 640
7. CASH AT BANK
2015 2014
£ £
Metro Bank account 15670746 (fka Royal Bank of Scotland) 10,785 25,237

8. CAPITAL COMMITMENTS

There were no capital commitments as at 5 April 2015.
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Rowa n mo 0 r Rowanmoor House + 46-50 Castle Street » Salisbury SP13TS
Telephone: 03445 440 440 - Fax: 03445 440 500
1

s GROUP LIMITED DX 124683 + Salisbury 3

Mr | R Peet

Party At Peets Limited

C/o Mr A Shakespeare

Wealthmasters Financial Management Ltd
Atlantic House

Charnwood Park

BRIDGEND

CF31 3PL

3 November 2016

Our Ref: 16/4253/SSAS SEL 3/NP/CJW - Please quote this reference in any reply
Direct Dial: 03445 440 581
Email: ssas@rowanmoor.co.uk

Dear Mr Peet

Party At Peets Executive Pension Scheme

Further to previous correspondence, | am pleased to advise we have received the transfer value from
Xafinity for Michael Peet. The transfer value of £45,677.96 was received on 27 October 2016 and this
has been credited to the Scheme’s Metro Bank account. | look forward to receiving the Trustees'
instructions regarding these funds.

If you have any queries please contact me on the above direct dial number.

Yours sincerely

Nikita Pennell

Client Portfolio Executive
SSAS Administration Department

Rawanmoor Pensions is a trading name of Rowanmoor Group Limited. Registered in England (No. 5792242). Registered office as above. Part of the Embark Group.
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Mr | R Peet

Party At Peets Limited

C/o Mr A Shakespeare

Wealthmasters Financial Management Ltd
Atlantic House

Charnwood Park

BRIDGEND

CF31 3PL

23 February 2016

Our Ref: 16/4253/SSAS SEL 3/NP/SMN - Please quote this reference in any reply
Direct Line: 03445 440 613

Dear Mr Peet
Party At Peets Executive Pension Scheme

Further to our previous correspondence in relation to the migration of scheme bank accounts from The
Royal Bank of Scotland (RBS) to Metro Bank, | am writing to confirm that RBS account number

11501257 has now been closed.

We have received confirmation that all regular payments have been redirected to the new Metro Bank
account and investment asset providers have been notified of the new account details where applicable.
As previously confirmed, the new Metro Bank details are as follows:

Bank: Metro Bank Plc
Sort Code: 23-05-80

Account Number: 15670746
Account Name: RTL RE: PARTY AT PEETS EXECUTIVE PENSION SCHEME

Should you have any queries, please do not hesitate to contact me on the direct dial number above.

Yours sincerely

Shpso-

Susan Leeson (Mrs)
Team Manager, SSAS Department

Rowanmaor Pensions is a trading name of Rowanmoor Group plc. Registered in England (No. 57922412). Registered office as above.
AG LET:: 15



