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document. Whilst it is believed that the draft is suitable for the purpose for which it is
intended, before a document is executed in this form the parties concerned and their
legal advisers should satisfy themselves that the provisions of the draft do indeed
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This Deed of Amendment 1s made on 2007

Between

(1

Accurate Precision International Co. Limited (Company Number 03201285),
whose registered oftice is at 27 Springfield Lane. Hemel Hempstead, Hertfordshire
HPZ 5EJ;

(2) Keith Richard McMahon of 1400 Lemon Bay Drive, Venice, FL34293, USA;

{(3) JLT Trustees Limited (Company Number 01668457} whose registered office is at 6
Crulched Friars, London EC3N 2PH

Whercas

(A) This deed is supplemental to the Scheme Documents which currently govern the
Scheme.

(B) Prior to A-day the Scheme was a small self administered scheme within the meaning
of the SSAS Regulations.

(C)  The Principal Company is the current principal employer of the Scheme and lhe
Trustees are the present trustees of the Scheme.

([2) Under the Scheme's amendment power in the Trust Deed, the trustees of the
Scheme have the power from tima to timae or al any time with the consent of Lhe
principal company by deed executed by the trustees and the principal company (o
add to, alter or modify all or any of the trusts powers or provisions of the Trust Deed.

{E} Under clause ? of the schedule headed "Membership” in the Trust Deed, Members’
Rules may be superseded in whole or in part by subsequent letters signed and
accopted in the manner set out in that clause 2.

(F) Under section 68 of the 1395 Act the Trustees may by resolution medify the Scheme
with a view to achieving any of the purposes specificd in that section 68,

(G) In accordance with the Scheme’'s amendment power and clause 2 of the schedule

headed "Membership” in the Trust Deed and (in relation to the Trustees only) section
68 of the 1995 Act, the Principal Company and the Trustees wish to modify the
Scheme as set out below in order to:

(a}) achieve the same effect as all of the modifications in regulations 3 to 8 of the
Modification Regulations but witheut limitation in time by reference to the
Transitional Pericd or otherwise;

(L) then amend the Scheme so that the Modification Regulations no longer apply
in relation to the Seheme in their entirety, and

{¢) then modify the Schemce as set out below fo:



{i) ensure that it complies with the requirements for "registercd pension
schemes" after A-day; and

{ii} delete from the provisions of the Scheme ihe maodifications in
regulations 4 to 7 of the Modification Regulations (but not regulations
3 and 8 of the Modification Regulations).

(H) In accordance with clause 2 of the Definitive Deed, the Protessional Truslue wishes
io delegate the Day to Day Administration of the Scheme to JLT Benefit Solutions.

It is agreed
1 Definitions

1.1 In the recitals and <lauses 1 to 9 of this deed the following cxpressions have the
following meanings:

(a) 1995 Act means the Pensions Act 1995
(b} A-day means 6 April 2006
) Administrator has the samc meaning as in the Definitive Deed

(d) Amendment Regulations means the Occupational Pensivin Schemes
{Mudification uf Schemes) Regulations 2006 / 759

(e) Day to Day Administration means the day to day administration of lhe
Scheme. including {but not limited to) dealing with HM Revenue & Cusloms
requirements and benefit payments and deualing with members and  Lhird
parties in rclation o the Scheme and any other matiers determined by the
Frofessional Trustee to lall within the scope of day to day administration of
the Scheme (but not the rule of Scheme Administrator)

(f Definitive Deed means the Definitive Deed attached to this deed

{Q) Effective Date means the date on which this deed takes effect pursuant to
clause 2 below

(h} JLT Benefit Sclutions means JLT Benefit Solutions Limited (No. 2240496}
whose registered office is at 6 Crutched Friars, London EC3N 2PH

(i) Members’' Rules has the meaning in clause 2 of the schedule in the 'Irust
Ceed headed "Membership™ of this deed

() Member Trustees means the persons whose names and addresses are sct
out in clause 2 of the parties clause at the beginning of this deed

(k) Modification Regulations means the Registered Pension Schemes
{Modification of the Rules of Existing Schemes) Regulations 2006 / 364

{13 person means any individual, company, firm or organisalion



{m) Principal Company means the pcerson whose nam¢ and address are set oul
in clause 1 of the parties clausc at the begyinning of this deed

(N} Professional Trustee means the person whose name and address is sef out
in clause 3 ol the partics clausc at the beginning of this deed

{0} schedule means a schedule of the trust Deed or this deed, as appropriate

{p} Scheme means The Triumph Pension Fund

{s))] Scheme Documents means the Trust Deed and Members’ Rules as
amended from time to time

(r) SS8AS Regulations means the Retirement Benetit Schemes (Restriction on
Discretion to Approve) (Small Self-administered Schemes) Regulations
1981/1614

{s) Transitional Period has the same meaning as in regulation 1(2) of the

Modification Regulations

{t) Trust Deed means the trust deed dated 30 May 2000 thal currently governs
the Scheme

(u) Trustees means the Member Trustees and the Professional Trustee.

The provisions in this deed take eflect on lhe date on which this deed is executed, in
the order in which they are sel out below (save that any dcfinitions of terms
contained in the deed shall apply throughout the deed unless otherwise specified).

The Trustees in exercise of the power conferred on them by regulation 6 of the
Amendment Regulations hereby resalve that the Scheme shall be moedified wilh
effect from A-day as set out in the following provisions of this clause 3:

the provisions of the Scheme shall be modilied so as to incorpeorate all of the
modifications in regulations 3 to 8 ol the Modification Regulations directly into the
Scheme's provisions but omitting any references (however framed] in those
regulations limiting their eftect by reference to the Transitional Period; and

the: provisions ot the Scheme shall be amended so thal the Modification Reqgulations
no longer apply in refation to the Scheme with effect from the dale on which ihe
modifications effected by clause 3(a) above take effect.

To the extent that the modifications effected by clause 3 of this deed conflict with any
other provision of the Scherne, the modifications effected by clause 3 shall prevail.
save that nothing in this clause 3 shall prejudice any power (whether statutory,
confained in the Scheme’s provisions or otherwise) to modify the modifications
eftecled by clause 3 in future (including by means of subsequent clauses of this

deed).

In exercise of their powers under the lrust Deed lhe Trustecs (in their capacily as
trustces of the Schemc) hereby modity the Scheme so that the Scheme shall stand
amended as sat out below and the Principal Company hereby consents {o such:



{e)

the provisions of the Scheme shall be amended so as to delete the
modifications in regutations 4 to 7 of the Moditication Regulations that were
incorporated into lhe Scheme pursuant to clause 2(a) above {but not, for the
avoidance of doubt, regukations 3 and 8 of the Madification Regulations),

subject to paragraphs (¢) to (j) beiow, the Trusi Deed 1s deleted in ite entircty
and replaced with the provisions set oul in the attached Definitive Decd;

this deed shall not operate to render invalid any act done in relation lo he
Scheme prior to the Effective Date where such act was valid prior 1o the
tfiective Date;

this deed shall not operate to render any acl or failure to act on the part of the
Trustees prior to the Effective Date a breach ot trust where such act or failure
to act did not conslitute a breach of trust immediately prior 1o the Effective
Dale;

except where expressly stated, nothing contained in Lhis deed shall be
interpreted as affecting any pericd of Scheme membership in respect of
which a transfer payment or a refund of contnibutions was muade before the
Effoctive Date;

save to the extent (il any} expressly provided in the Definitive Deed the
amendments effected by this deed shall not have the effect of requirng the
Trustees o review or alter any decisions which they have made before the
Fifective Date regarding allocation of the Scheme assets;

any benefits which had immediately prior to the Eftective Date fallen due for
payment but not yel been paid shall be dealt with in accordance with the
Scheme’s governing provisions as in force immediately prior to the Effective
Date;

where a member or other beneficiary of the Scheme died before the Effective
Date but a bencfil payable in respect of such death has not been paid prior to
the Effective Date, such death benefit shall be dealt with in accordance with
the Scheme's governing provisions as in force immediately prier to the
Effective Date;

the indemnity from the founder in the Trust Deed shall not be deleted and
replaced with the rest of the Trust Deed but shall instead remain unaltered:
and

nothing in this deed or the Definitive Deed shall be construed as deleting or
restricting the powers conferred on the Trustees or the Administrator through
the incorporation of regulations 3 and/or 8 of the Modification Regulations
under clause 3(a) above.

It any aspacl of the modilication or amendment ol the Scheme as aforesad would constittte &
voidable modification within the meaning of section 67(2) of the 1995 Act or be invalid lor
any olher reason, then the amendments made by this decd shall be construed as being
rostricted so far as may be necessary so that no voidable modification is made /it is not
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invalid, but not further or otherwise and shall in all other respects operate as set out in this
deed.

By signature of this deed the Member Trustees, in then capacity as members [ former
members (as appropnate) ol the Scheme hereby accept the changes made to their
Members' Rules as provided aforesaid The Principal Company by signature of this deed
agrees to the changes to the Members” Rules as aforesaid.

The Professional Trustee in exercise of the power conferred on it by clause 1.3 of
schedule 2 of the Definitive Deed hereby delegates the Day (o Day Administration of
the Schieme to JLT Benefit Solutions on such lerms and conditions as it may agree
with JLT Benefit Solutions from time to time.

The parties to this deed do not intend that any term of Lhis deed should be
enlorceable by virtue ot the Conltracts (Rights of Third Parlies) Act 1999 by any
person who is not a party to this deed, except any future trusiee of the Scheme
entoreing a term of this deed in his position as a trustec of the Scheme. This does
not affect any rights apart fiom that Act.

This deed may be executed in any number of counterparts each of which when
exceuted and delivered shall be an original one and all the cuunterparts logether
shall constitute one and the same deed.

Exccuted as u deed by the purties or their duly authorised representatives but not delivered
until the date of this deed.

Execuled as a deed by S SRR UTORRP SRR
Accurate Precision International Co. v Director
Limited

)

acling by lwo directors or by a director and

its secretary

} - Director/Secretary



Fxacuted as a decd by Keith Richard )
McMahon

)
in the presence of

)
Signature of wilness
NaMIC
ADAYESS
The commuon seal of }
JLT Trustees Limited )
was alfixed to this deed in the presence of )

Authorised Sealing Officer



%)

6.

DEFINITIVE DEED
Introduction
The Principal Company has established the Scheme whose purpose s (o provide:
{2} in respoct of the period prior to A-day, Relevant Benefits; and

{s}] in respect of the period from and including A-day. bencfits consistent with the
Scheme's Registration,

In respect of the period from and including A-day the Scheme shall be operated as a
Registered Pension Scheme within the meaning of section 150(2) of the FA 2004 {or
as long as HMRC ailows.

The moneys necessary for conslituting and building up the fund of the Scheme
(Fund) required for the purposes aforesaid will be turnished by contributions made
by Employers and, if required, the Members. Contributions may also be accepled at
the discretion of the Trustees by persons who are not Employers,

The Fund shall continue to be held by the Trustees upon irrevocable frust {subject to
the payment of all expenses properly incurred in connection with the Scheme) to
apply the income and if and so far as necessary the capital of the Fund in or towards
providing retirement benefits for the Members of the Scheme in accordance with the
provisions of the Scheme. Upon the advice of an actuary the Trustees may from time
to time in Lheir discretion in special circumstances appearing to them to warrant such
action augmenl the benetits to which any person or class of persons may be enlilied
under the Scheme. Provided that any deviation under this clause from the benefils
as defined in the provisions of the Scheme shall not operate so as to increase the
benefits payable to or in respect of a Member in excess of the limits contained herein
or such as to be inconsistent with the Scheme's Registration or result in the Scheme
making an Unauthorised Payment.

The Employers may at any time pay contributions to the Scheme in order to augment
the benefits of Members or their widows and dependants either generally or in any
particular case subject to the proviso in the preceding clause.

Any company which desires to participate in the Scheme at any time may with the
consent of the Principal Company and the Trustees enter into agreement with the
Principal Company and the Trustees by deed supplemental hereto covenanting inter
alia to observe and perform the provisions of the Scheme as from time to time
lawfully amended insofar as they are or ought to be performed or observed by that
company and that company shall thereby participate in the Scheme as from the date
specified in such agreement provided that this would not prejudice Registration.

The Employers or any one or more of them al any time may terminate liability on their
or its part o contnibute lo the Seheme by giving written notice in that behalf to the
Truslees nol less than nne month before the dale on which the contributions shall
ceasc,



7.

Ihe schedules below shall he decmed to be incorporated into and {orm parl of this
Lefinitive Deed.



Schedule 1

Interpretation

In the construction of the Scheme;

1 the cxpressions defined in this schedule 1 shall bear the respective meanings
attributed tu them m this schedule unless there is something inconsistent in the

subject matler or the context

2 esach Member's Rules shall complement the Definitive Deed and both shall be
construed together. However in the evenl of any inconsistency between any
Member's Rules and the Definitive Deed, the Dehnitive Decd shall prevail and be

overriding

3 this Definitive Deed will be read and construed in accordance with the laws of
England and Wales.

In this Definitive Decd except insofar as the context otherwise requires:

(a)

(b)

(¢}

{e1)

pronouns and adjectival pronouns denoting the masculine gender shail be
construed as including the feminine;

words in the singular shall be constructed as including the plural and words in
the plural as including the singular;

references to a "clause" mean a clause in the relevant schedule axcepl where
expressiy stated otherwise;

any reflerence to a statule, stalulory instrument or other legislative provision
includes any amendment aor re-enactment of it for the time being in force and
any requlations made under it. This includas sections of the 1988 Act which
have been re-enacted or amended by lhe Income Tax (Earmings and
Pensions ) Act 2003 or any Finance Acl. Any reference to a parlicular section
or part of a stalute or statutory instrumenl wili be read to include reference (o
any other relevant section or part of the statute or statutory instrument: and

the following expressions have the meanings hereby respectively assigned to
them:

1998 Act means the Income and Corporation Taxes Act 1988

1993 Act means the Pension Schemes Act 1993

1995 Act means the Pensions Act 1985

3 Month Condition has the same meaning as in section 101AA of the 1993 Act, as
insarted by section 284 vl the Pensions Act 2004

Actuary muans a Fellow of the Institule of Actuarics or a Fellow of the Faculty of
Actuaries in Scotland or a firm ol such fellows who shall for (he time being and from



time 1o time be appeinted m accordance with clause 8 of schedule 2 for the purposes

of the Scheme
A-day means 6 April 2000

Administrator means:

{a} in respect of the perod before A-day, any person appointed to meel the
requirements of HMRC under the terms of section 612(1) of the 1988 Act; and

{b) in respect of the period from and including A-day means the scheme
administrator within the meaning of section 270 of the FA 2004 being the
persan who controls the management of the Scheme

Alternatively Sccured Pension Fund has the same meaning as in paragraph 11 of
schedule 28 of the FA 2004

Annuity Protection Lump Sum Death Benefit has the same meaning ag i
paragraph 16 of schedule 29 of the FA 2004

Arrangement means an arrangemeant within the meaning of seclion 152 of the
FA 2004

Auditor means a member of the Institute of Chartered Accounlants in England and
Wales or the Institute of Chariered Accountants of Scotland or the Institute of
Chartered Accountants in Ireland or the Assoctation of Certitied Accountants or a firm
whose partners are members of ane of the aforesaid bodies hul excluding any
persen who is precluded from acting as Auditor by seclion 389 of the Companics Act
1985

Beneficiary means a porson enlitled or prospectively entitled to a benefit under the
Scheme

Cash Equivalent means the cash equivalent as defined in the 1993 Act of a
Member's Capital Sum as determined in accordance with the 16493 Act and the 1995
Act

Charity Lump Sum Death Benefit has the same mecaning as in paragraph 18 of
schedule 29 of the FA 2004

Child means in relation to any person a child under age eighteen or over that age
and currently in receipt of full-time education or vocational training. This expression
includes:

{a) a step-child
{h} a legally adupted child

fr) a child to whom the person in question sluod in loco parentis iinmedialely
prior lo his dealh



(d} a child conceived bul not yet born
() an illegitimate child.

company means any body corporate or unincorporated associated but does not
include a parfnership

Day to Day Administrator means the person with responsibility for the day to day
administration of the Scheme, including (but not limited to} HIMRC requircments and
benefit payments and dealing with members and third parties in relation to the
Scheme and any olher matters determined by the Professional Truslee to fali within
the scope of day to day adminisiration of the Scheme (but not the role of Scheme

Administrator)
Death Benefit Beneficiary means in respect of a Member or Beneficiary:

{a) his Spouse or dependant {"dependant” for the purposes of this definition
meaning any person, who al the time of the Member's or Beneficiary's death
was in the Trustees' opinion dependent or financially interdependent on him);

{(3))] his Children;

fc) his brothers or sisters (whother of the whole or half bicod);
(d} his other ascendants or descendants;

{e) his personal represantalives;

(I any persen named in any writlen expression of wish forrm made by the
Member o Beneliciary; or

(9) anyone who is themselves a beneficiary under the Mcmber or Bencficiary's
will.

Deferred Pensioner means a former Member who is entitled to delerred benefits
under or derived from the Scheme but who has not yet become a Pensioner

Definitive Deed means this Definitive Deed (including the schedules), as amended
from time fo time

Dependant has the same meaning as in paragraph 15 of schedule 28 of the
FA 2004 and shall include a person who was married to the member when the
member first became entitiad 10 a pension under the Scheme

Dependants’ Alternatively Secured Pension has the same meaning as in
paragraph 19 of schedule 28 of the FA 2004

Dependants’ Annuity has the same meaning as int paragraph 17 of schedule 28 of
the A 20041

Dependants™ Scheme Pension has lhe same meaning as in paragraph 16 of
schedule 28 of the FA 2004



Dependants' Unsecured Pension has lhe same meaning as in paragraph 18 of
schedule 28 of the FA 2004

Dependants' Unsecured Pension Fund has the same meaning as in paragraph 22
of schedule 28 of the FA 2004

Discretionary Trusts means that in regard to any sum directed to be held thereon in
respect of a deceased Member Deferred Pensioner or Pensioner:

(a) the Trustees shall have power to pay or apply the whole or any part of that
sum to or for the benefit of all or any of the deccased's Death Bensfii
Bencficiaries and for that purpose the Trustees shall have power fo declare
frusts and constitute separate trustees thereof and provide for their

remuneration:

{b) if or to the extent that the Trustees shall not exercise such power within
twenty-four months of the death of the individual the Trustees shall hold such
sum on trust for the personal representatives of the deceased absolutely
proviged that if there are no Death Benelit Beneficiaries the amounl held on
the Discretionary Trusts will revert to the general capital of the Fund and be
used lor the purposes of the Scheme

(c) the twenty-four month time period specified in (b) above may be extended by
lhe Trusiees to such longer time period as may in any specific case be
possible withoul prejudicing the Scheme's Registration or resulting in the
Scheme being treated as having made an Unauthorised Payment

Employee means u person in the service of an Employer and includes 4 direclor

Employer means the Principal Company and any other company which participates
in the Scheme in accordance with clause 5 of |he Introduction

Employer-Related Investment has (he meaning given in seclion 40 of the 1995 Act

Enhanced Protection has the meaning in part 2 of schedule 36 of the FA 2004
FA 2004 means the Finance Act 2004

HMRC means Her Majesty's Revenue and Customs

ili-health Condition in the context of determining whether the lii-health Condition is
met has the same meaning as in paragraph 1 of schedule 28 ot the FA 2004

Income Withdrawal has the same meaning as in paragraph 7 of schedule 28 of the
FA 2004

lnsurance Company has the meaning given to an insurance company under section
275 of the FA 2004 or alternatively such other insurance company as the
Administralor may select provided this is consistent with the requirements for
Registeicd Pensiun Schemes



Lifetime Allowance Excess Lump Sum means a lifetime allowance excess lump
sum within 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

Linked Qualifying Service means periods of employment in respect of which
accrued rights in another scheme have becn transferred to this Scheme

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

Lump Sum Rule has the same meaning as in section 166 of the FA 2004

Member means each eligible person who, having agreed the terms and conditions
with an Employer under which he is to become a Member of the Scheme and having
agreed the Rules, has been accepted by the Trustees as a Member, but who has not
become a Deferred Pensioner or a Pensioner or otherwise ceased to participale in
the Scheme and Membership shall have a corresponding meaning.

Member's Capital Sum means, in relation to any Member, Deferred Pensioner or, if
applicable, Pensioner (Person} that part of the Fund which is determined by the
Truslees subject to the following provisions of this definilion as relating 1o the
relevant Person at that time, having regard to.

{a) the contributions paid into the Scheme on hehalf of the Person by the
Employers and (il rclevanl) by the Person {including any additional
conlributions);

{b) any transfer amounts paid into the Scheme on behalt of the Person;

(C) the income and capital position of the Fund (aller allowing lor expenses and
other deductions); and

(d} any other matters which the Trustees consider appropriate.

Nothing in this definition or the Definitive Deed or Members' Rules shall confer on
any person any right to any specific assets of the Fund which may be ailotted to him
on a notional hasis for the sole purpose of determining the value of his Member's
Capital Sum frem time to time. The Trustegs may, in determining the Member's
Capital Sum in respect of a Person, have regard to the advice ol an Actuary. but
nothing In this definition shall oblige the Trustees to take the advice of an Actuary
when delermining any Member's Capita! Sum.

The Trustees shall in exercising their powers {o determine the Member's Capitat Sum
in respect of a Person exercise them in such manner that they are satisfied that their
determinalion will not result in an Unauthorised Payment, or in an Unautherised
Prayment being trealed as having been made. Without prejudice 1o the generality of
the foreguing, the Trustees shall exercise theh powers 1in a manner which they are
satished will not give nwe to an Unauthonsed Payment, or to an Unauthorsed
Payment being trealed as having heen marde, pusuant to.



{a) section 172 of the FA 2004 (Assignment);
(b} section 172A of the FA 2004 (Surrender);

{c) section 1728 of the FA 2004 (Increase in rights of connected person on
death);

(d) section 172C  of the FA 2004 (Aleration of unallocaled employer
contributions); or

(e} section 174 of the FA 2004 (Value Shifting)

Member's Credit means that part of a Transfer Credit attributable to the Member's
own contributions to a previous scheme of which he was a member

Member Trustees means the trustees of the Scheme other than the Professional
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 modily the
meaning of the term "normal minimum pension age" for the purposes of Part 4 of the
FA 2004 (except tor section 218(6) and paragraph 19 of schedule 363 in relation to a
Member (which for this purpose shall have thc same meaning as in clause 2 of
schedule 7) the meaning of Normal Minimum Pension Age for the purpeses of the
Scheme shail also be so moedified in relation to that Member

Normal Retirement Date means the date so slated in cach Members Rules and
shall not be in any individual case outside of the age range of B0 to 75 exceplt with
lhe prior approval ol HMRC

Pension means a pension payable in respect of the Scheme. Unless the contexi
ctherwisc requires, it includes a Scheme Pension, Lifetime Annuity, Unsecured
Pension ar Alternatively Secured Pension

Pensionable Service shall have the meaning ascribed to it by paragraph 3 of
schedula 16 to the Saocial Securily Act 1973

Pension Commencement Lump Sum means a pension commencement lump sum
within the meaning of paragraph 1 of schedule 29 of the FA 2004

Pension Conditions in the context of any matter being required to comply with the
Pension Conditions means:

(a} that the action will not prejudice the Scheme's Regislratinn:

(b) thal the Trustees aro salisficd thal the aclion will not resuft in the Scheme
making or being lreated as making an Unauthorised Payment: and



{c) thal the action is consistent with comphatce with the Pension Rules
Pension Death Benefit has the same meaning as in section 167 of the FA 2004

Pension Death Benefit Rules means the pension death benefit rules set ouf in
section 167 of the [FA 2004

Pensioner (except in the expression "Delerred Pensioner’} means a former Member
in respect of whom all or part of his Member's Capital Sum has beern used to secure
him benetits in accordance with the Definitive Deed

Pension Rules means the pension rules set oul in section 165 of the FA 2004

Preservation Requirements means the Occupational Pension Schemes
{Proservation of Benelit) Requlations 1991 as uamended and the provisions of
Chapters I, il and [V of the 1983 Act rclating 1o the rights of a foimer Member on

termination of his Scheme membership
Principal Company means the principal employer of the Scheme
Professional Trustee meuns JLT Trustees Limited or any person substituted for it

Qualifying Service (excepl in the expression "Linked Qualifying Service") means
those periods of employment with which the Scheme is or will be concerned
terminating before the Normal Retirement Date which after expunging periods which
do not count tolal two or more complete years

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

Refund of Excess Contributions Lump Sum means a refund of excess
contributions lump sum within the meaning of paragraph 6 of schedule 29 of the
FA 2004

Registration means the status of being a regisicred pension scheme in accordance
with  seclion 150(2) of FA 2004 and Registered Pension Scheme has a
corresponding meaning

relevant benefit accrual has the meaning in part 2 of schedule 36 of FA 2004
Relevant Benefits has the meaning given in section 612 of the 1988 Act

Relevant Date means the date of retirement leaving Pensionabie Service or death
as the case may be

Relevant Employment means the employment in respect of which an individual is a
Member of this Scheme

Relevant Uncrystallised Funds has the same meaning as in paragraph 15 of
schivdule 29 of the FA 2004

Rule has the meaning given in ciause 2 of schedule 5 of this Detinitive Deed



Scheme means The Triumph Pension Fund

Scheme Pension has thc same meaning as in paragraph 2 of schedule 28 of the
FA 2004

Secretary means the Secretary of the Scheme for the time beiny appoinled under
the Definitive Deed and includes any person so appointed to act as secretary in the
absence of the Secretary

Serious lll-health Lump Sum means a serivus ill-health lump sum within the
meaning ol paragruph 4 of schedule 29 of the FA 2004

Service means service as an Employee

Short Service Refund Lump Sum means a short service refund lump sum within
lhe meaning of paragraph 5 of schedule 29 of the FA 2004

Short-term Annuity has the sam¢ meaning as in paragraph 6 of schedule 28 of the
FA 2004

Spouse means the wife, husband or Civil Partner of a relevant individual. In the case
of polygamous marriages and/or Civil Partnerships the spousc will be such wife,
hushand or Civil Partner as the Member Trustees may decide. Where the context
requires wife, husband or Civil Partner will mean widow, widower or surviving Civil
Parlner

Taxable Property means taxable property held by invesiment regulated pension
schemes within the meaning of the FA 2004

Transfer Credit means benefits and righls accorded to a Member by reference to a
transfer payment received from another scheme

Transfer Lump Sum Death Benefit has the same meaning as in paragraph 19 of
schedule 29 of the FA 2004

Trivial Commutation Lump Sum Death Benefit has the same meaning as in
paragraph 20 of schedule 29 of the I'A 2004

Trustees means the Member Trusices and the Professional Trustee collectively for
the time being appointed

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

Unsecured Pension Fund has the same meaning as in paragraph 8 of schedule 28
of the FA 2004

Unsecured Pension Fund Lump Sum Death Beneflt has the same meaning as in
paragraph 17 ol schedule 28 of the FA 2004



Winding-up Lump Sum means a winding-up lump sum wilthin the meaning of
paragraph 10 of scheduie 29 of the FA 2004

Winding-up Lump Sum Death Benefit means a winding up lumyp sum death benetfit
within the meaning of paragraph 21 of schedule 29 of the FA 2004



1.1

1.2

1.3

1.4

Schedule 2
Trustees
Scheme Administration and appointment of Administrator

Subject to clauses 1.2 to 1.4 the administration and management of the Scheme
shall he vested in lhe Trustees in accordance with the powers cxpressed in this
Definitive Deed.

The Trustees shall be the Administrator and the Day to Day Administrator of the
Scheme in the period prior to A-day. In the period commencing with A-day. the
Professional Trusiee shall be the Administrator and the Day to Day Administrator.

The Professional Trustee may at any time and from time to time in wriling delegate
all or any aspocts of the role of Day to Day Administrator of the Scheme, including (to
the extent permitted by law) all powers, duties and discretions of the Professional
Trusiee relevanl to the role of Day ta Day Administrator, o any person on such terms
and conditions (including as to rcmuneration) as the Professional Trustee in its
absolute discretion considers appropriate. The fees charged by lhe delegale shall be
an expensc of the Scheme for the purposes of alause 15 Far the avoidance of
doubt, the power tc delegate under this clause 1.3 includes the power to appuint new
or replacement delegates.

The Administrator may al any time resign as the Administralor and/or Day to Day
Administrator by giving 30 days’ writien notice to this effect to the Truslees, The
Moember Trusiees (or. where applicable, such of them as havc not resigned as
Administrator andfor Day to Day Administrater) shall then act as the Administrator
andfor Day to Day Adminustrater (as applicable) unless and untif a4 new person is
appointed by the Member Trustees as a replacement Administrator and/or Day lo
Day Administrator (as applicable). Where the resignation of a Member Trustce as
Administrator and/or Day to Day Administrator would result in the Scheme having no
Administrator and/or Day to Day Administrator, the Principal Company shall appoint a
replacement Administrator and/or Day to Day Administrator {as applicable) as soon
as praciicable, but the resignation of the Member Truslee as Administrator and/or
Day to Day Administrator shall be of no effect until such time as a replacement
Administrator and/or Day to Day Administralor (as applicable) has been appointed.

The Member Trustees may at any time remove the current Administrator and/or Day
to Day Administrator by giving 30 days' written notice to him to this effecl. The
Member Trustees (or, where applicable, such of them as have not resigned or been
removed as Administrator and/or Day to Day Administrator) shall then act as the
Administrator andior Day to Day Administrator (as applicable) unless and until a new
person is appointed by the Member Trustees as a replacement Administrator and/or
Day to Day Administrator {as applicable). Where the removal of a Member Trustce
as Adminisirator and/er Day 1o Day Administrator would result in the Scheme having
no Administralor and/or Day o Day Administralor, the Principal Company shall
appoint a replacemoent Admunstrator and/or Day 1o NDay Administrator {as applicable)
as soon as practicable, but the resignation of the Member Trustee as Adminisbiator



1.8

3.1

andfor Day to Day Admimstrator shall be of no effect until such time as @
replacement Administrator and/or Day to Bay Administrator {as applicable) has been
appoinled.

The appointment of the Administratur shall be on such terms and cunditions
(including as to remuneration} as may be agreed between the Principal Company (or
the Member Trustees it there is no Principal Company} and the Administrator from
time to time in wiiting. The fees charged by the Administrator shall be an expense of
the Scheme for the purposes of clause 15,

Whcre by virtue of this clause 1 the Member Trustees (or, where applicabte, such of
them as have not resigned or becen removed) are required to act as Administrator
they shall take such action as may be necessary in order to become the
Administrator, including (without prejudice to the generality of the foregoing) making
the "required deciaration” in accordance with section 270 of the FA 2004,

Where a person has resigned or been removed as Administrator in accordance with
this clause 1 but continues to have a lability pursuant to seclion 271(4) of the
FA 2004, he shall, subject to clause 1.6 be cntilled to recover from the Scheme the
amount for which he is liable by vidue of section 271{(4} of the FA 2004 together with
any fees, costs and expenses which he incurs in conneclion with the Scheme
(including without prejudice te the generality of this clause 1.8 any actuarial, leyal or
other professional fees, costs and expenses) by reason of his continuing liability
under section 271(4) of the FA 2004,

Power to Determine Entitlement

Subject i the powers to be exercised by the Employers as herein expressed the
lrustecs shall have full power to determine in consultation with the Principal
Company whether or not any person is entifled from time lo time to any benefit or
payment in accordance with thc Scheme and in deciding any yuestion of fact they
shall be at liberly to acl upon such evidence or presumption as they shali in their
discretion think sufficient although the same be not legal evidence or legal
presumption. Subject as aforesaid the Trustees shall aiso have power conclusively
o determine all questions and matters of doubt arising on or in connection with the
Scheme and whether relating to the construction thereof or the benefits thereunder or
otherwise.

Power to act on advice
The Trustees shall have the power:

{a) lo act on the advice or opinion {whether or not obtained by them) of the
Actuary and any lawyer broker accountant invesiment adviser medical
practitioner surveyor or other suitably qualified person and {subject to the
provisions of clause 9 of this schedule) shall not be responsible for any loss
occasiuned by so acting;

(b} tu settle compronuse or submit to wrhitration any claum or matter rejaling to
thi Scheme or the trusts thereof.
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Power to amend

The Trustecs shall have the power from time to tirme or at any timc wilh the consent
of the Principal Conpany by deed or deads exectted by the Principal Company and
the Trustees to add to alter or modify all or any of the trust powers ur provisions of
the Definitive Deed and without prejudice to the generality of the above such addilion
alteration or modification may be made {o be effective from a date carlier than the
instrument so adding altering or modifying.

General power to give undertakings
In order to:
(a) maintain the Scheme's Registration; or

(b} comply with the Preservation Requirements:

(i) the Trustces with the consent of the Principal Company arc
empowered to make any changes necessary to this Definitive Deed by
deed:

(i) the lrustees may give such undertakings to HMRC and The Ponsions
Regulator in respect of the provisions of pensions and benefits under
this Definitive Deed and the Rules as shall trom time to time be
required and the Trustees shall have power to adjusi the bencfits
under the Scheme as necessary to comply with the requirements of
HMRC and The Pensicns Regulator in relation to any such
undertakings.

The: provisions of any such undertakings shall be deemed to be incorporated in this
Delinitive Deed.

Power to employ agents and to delegate

The Trusiees shall have power 1o employ such agents as ihey think fil in the
transaction of any business of the Scheme or the Fund including the payment of
pensions and other benefits and any valid receipt therefore given fo such agenis
shall be a good and sufficient discharge to the Trustees.

The Trustees shall have the power to delegate (and/or authorise the sub-delegation
of) any of their duties discrations or powers (other than the duties imposed on the
Trustees regarding the termination of the Scheme and the distribulion of assets
thereunder) to any of their number or to any person whom they reasonably believe by
qualification or training or experience is capable of carrying out such duties
discretions or powers. Such delegation shall be on such terms and conditions and for
such periods and at such remuneration (il any) as the Trustees see fit. The Truslees
may at any time revoke any delegation (and/or sub-delegation),



Power to extend time limits

Excep! for any sum directed to be held on Discietionary Trusts where any period or
dale is specified in the Definitive Deed as the penod within which or the date by
which anylhing 1s to be done by or to or in respect of an Employee who is efigible for
membership a2 Member or a Delerred Pcnsioner the Trustecs may on written
applicalion being made in thal behalf notwithstanding thal the period has expired or
that dale has passed extend that period or fix a later date on such terms and
conditions as they may prescribe,

Appointmsnt and removal of Trustess

(a)

(3}

(c)

(f)

The power of appointing new or additional trustees of lhe Scheme and the
trusts and purposes herchy deciared and the power of removing one or morg
rustees shall be vested in the Principal Company and shall be cxercised by
deed. in the case of the Prolessional Trustee, the Principal Company must
give the Professional Trustee 3 months written notice of its removai {or such
lesser period as the parlies may agree);

A carporate body may act as a Trustce and, if so appointed, its powers,
duties. authoritics and discretions are to be exercisable either by its board of
direclors or by any one or more of its duly authorised officers.

Any Trusiee upon giving three months' notice to each of ihe other Trustees
and each of the Employers may retire as a Trustee of the Scheme. Upon the
expiry of the said three months lhe Trustee giving such notice shall be
decmed to have been discharged from the trusts of the Scheme whether or
not the Principal Company has appointed a replacement Trustee;

It is confirmed ihat a person 1s not precluded from being appeointed or acling
as a hiustee of the Scheme by reason of his being neither resident nor
domiciled in any part of the United Kingdom nor of British nationality;

In the event that all Trustees are resident gutside the United Kingdom they
shall appoint a person resident in the United Kingdom to act on their behalf as
Administrator and to discharge all duties imposed upon the Administrator and
such appointment shall be such as will satisfy the requirements of HMRC
under the FA 2004.

A deparling Trustee shall execute such documents and take such further
action as may reasonably be required by the Principal Employer and the olher
Trustees to implement his retirement or removal and to vest the Fund in the
continuing Trustees with effect from the date he ceases to be a Trustee.
Should he fail to do so the remaining Trustecs may exscute such doecuments
and act on his behalf as his attorney. Each of the [rustecs irrevocably

authorises and appoints their co-Trustees as such for this purpose.



9.1

9.2

10

11

12

13

Appointments

The Principal Company or the Trustees with the approval of the Principal Company
shall from time to time appoint and may from time to time remove:

{a) a Secrctary or temporary substitute for a Sectetary;
{b) an Actuary:
(c) an Auditor;

upon such larms and conditions as {0 their tenures of office duties and remuneration
as lhe Trustees may think fit subject in the matter of remuneration to the consent of
the Principal Company.

Trustees' indemnities

The Tmusteas shall be enlitled to all the indemnities conferred on lrustees by faw. No
Trustee, Administrator or direclor employee or member of a body corporate
comprising a Trustee for the time being shall be liable tor any acts or omissions not
due to its or his own wilful neglect or default and the Principal Company shall keep
the Trustees and the Administrator indemnified against the cxercise of all the
Trustees' powers and the application of the Trustees' discrelion.

Subject to sections 33 and 34 of the 1995 Act and save in the case of fraud the
liability of the Professional Truslee shall not, to lhe extent permissible by law, cxceed
the available assets of the Scheme.

Trustees' entitlement to benefits

Any Member wiil be entilled absolulely to any benefit aceruing to him as a Member of
the Scheme notwithstanding that he may from time to time be a Trustee or a direclor
employee or member of a body corporate which is a trustoe of the Scheme for the
time being.

Trustees' remuneration

The Trustees shall be entitled to charge and be paid such remuneration for their
services hereunder as may be agreed betwecn them and the Principal Company.

Accounts

The Trustees shall cause true and full accounts to be kept of all moneys passing
through their hands and alsoc a record of all persons receiving benefits and of all
other matters proper to be recorded so as to show the full facts relating to the
Scheme.

Audit and inspection of accounts

The Trustees may from time to time cause the accounts of the Scheme to he audited
by the Auditor appointed us hereinbifore montioned.
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Operation of a bank account

Subject to vection 49(1) of the 1985 Act the Trustces may from time to time in writing
authorise such persons or person as they shall think fit to draw cheques on any
banking account or {u endorse cheques or to give receipts and discharges for any
monics or other property payable fransfcrable or deliverable to the Trustees and
every such receipt or discharge shall be as valid and effeclual as i it were given by
the Trustees. The production of a written authority of the Trustees as aforesaid shall
be a sufficient protection ta any debtor or other person taking any such receipt or
discharge as aforesaid and unlcss such deblor or other person shall have received
express notice in writing of the revocation of such autherity he shail be entitled to
assume and act on the assumption that the authority remains unrevoked.

Expenses

All expenses in connection with lhe establishment administration and management of
the Scheme shall be paid by the Employers in such proportions as the Actuary
advises or if the Trustees decide out of the Fund.

Perpetuity period

Cn the 80th anniversary of the date of the establishment of the Trust {(the period of
80 years from such date being the perpetuity period applicable to the trusts hereof
and to the Scheme) if there shall have been no legislation making it lawful for the
irusts of the Fund to continue for an indefinite lime or in perpeluity or if before such
perpetuity conttngency occurs lhe Principal Company by resolution of its hoard of
direclors decides that the Scheme shall be wound up then in eilher such case the
Scheme shall be wound up and the Fund dissolved and the trusts of the Scheme
shall cease and be determined in the manner prescribed in schedule 10 hereof.

Power to insure
The Trustces shall have power.

(a} to insure any asset comprised in the Fund on such terms as they shall think
iit;
(=} tc pay premiums out of income or capital;

(c) {0 use any insurance money received to restore the asset or if this is not
possible to apply it as if it were the proceeds of sale of the asset.

Trustees' resolutions

A resolution in writing signed by all the Trustiees shall be as valid and effective as if it
had been passed al a meeting of the Trustees duly convened and held and any such
resolution may consist of one or more documents in similar fonn each signed by one

or more uf the lustees.
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Trustees’ interests

No decision of or exercise of a power by the Truslees shall be invalidated or
guestioned on the ground that the Truslees or any of them had a direct or other
personal interesl in the mode or result of such decision or of exercising such power.

Manner of exercise of Trustees' powers

Subject lo clause 22 and without prejudice to clause 23 the Trustees shall exercise
their powers in a manner which they are satisfied will not give rise to an Unauthorised
Payment, or to an Unauihorised Payment being treated as having been made.
Without prejudive to the generality of the foregoing. the Trustees shall exercise thair
powers in a manner which they are satisfied will not give rise v an Unauthorised
Payment or to an Unauthorised Paymenl being treated as having been made,
pursuant to:

() scction 172 of the FA 2004 (Assignment);
{s}] section 1724 of the FA 2004 {(Surrender):

(c) section 172B ol the FA 2004 (Increase in rights of connected person on
death);

(d) scction 172C  of the FA 2004 (Allocation of wunallocaled employer
contributions);

(e} section 174 of the FA 2004 (Value shifting); or
{f) section 181 of the FA 2004 {(Value shifting).

Terms and conditions of payment

To the extent that any terms and conditions of payment are agreed pursuant to any
power or discretion under the Definitive Deed and such terms and conditons of
payment involve paymenls being made from the Scheme or the Fund, the foliowing

shall apply:

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

{h) no payment shall be made to or in respect of a sponsoring employer {as that
termn is used in scction 175 of the FA 2004) unless the Trustees are satisfied
that the whole of such payment will be a scheme administration employer
payment within the meaning of section 180 of the FA 2004 or will otherwise
be an authorised cmployer payment within the meaning of section 175 of the

FA 2004.

Overriding discretion to make Unauthoriscd Payments
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Notwithstanding anything to thc contrary i this Definlive Deed or any express
prohibition on making any form of Unauthorised Payment, the Professional Trustee
shall have an absolute overriding discretion to allow the Trustees to make any form
of Unauthorised Payment at any time. Howcever for the avoidance of doubt, under no
circumstances shall this entitle any person to any form of Unauthorised Payment
from the Scheme.

Scheme rules not to require the making of Unauthorised Payments

Any provision of the Scheme which would require the Tiustees 0 make an
Unauthorised Payment (with or without the consent of any olher persan) shall be
construed as conferring A discretion upon (he Trustees 1o make the payment (save
that where the consent of another person would have been required to make the
Unautharised Payment, the Trustees cannot exercise the aforesaid discretion without
the consent of that other person).



Schedule 3

Investments

Investment powers

Subject to the rest of this schedule 3 and section 36 of the 1995 Act and regulations
made thereunder:

{a)

All investments and moneys for the time being constituting the Fund shall be
held under the legal control of and by or in lhe names of the Trustees

provided thal:

(i) such investments and moncys may be placed by the Trustees in the
name of or under the control of such body corporate as nominee for
them as they shall from time to time select; and

(i} the Professional Trustee must always be the registered co-owner of
any assels of the Fund / Scheme unless il agrees otherwise in writing;

The Trustees may retain in any bank account or any account with a banking
house In the United Kingdom such moncys as are considered proper and
subject therclo shall invest all moneys recetved on account of the Fund in any
investments which they could make if they were absolutely and beneficially
entitled to those moneys and which is consistent with the requirements for
Registered Pension Schemes;

Without prejudice to the gencrality of the foregoing provisions trust monies
may be invested or applied:

(i} in the purchase from any Insurance Company of any annuity or
annuities for the life or lives of any person or persons or for any pericd
or pericds whether depending upon or calculated by refcrence to life
or not;

{1} in effecting and paying premiums in respect of any policy or policies of
life insurance; and

{1 in  the underwriting or sub-underwriting or guaranteeing the
subscription of any funds securities bonds debenture stocks or shares
which may from time to time be investments authorised by or pursuant
to the foregoing provisions of this clause;

{iv} in the purchase of assets of a non-income producing nature with the
particular power of entering into any lransaction calculated in the
opinion of the Trustees to offset or reduce a risk of loss to the Fund.
By virlue of this power the Trustces may deal in foreign currcncies
{eithcr al the official rate of exchange or any olher rates) options
traded oplions and traded futures whether for present or future
settlement;



