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THIS TRUST DEED is made the 25th day of June One thousand nine hundred and ninety nine by
MNOPF TRUSTEES LIMITED whose registered office is situated at Ashcombe House, The
Crescent, Leatherhead, Surrey KT22 8LQ ("the Trustee").

BACKGROUND:

(A)

By a Trust Deed dated 29 October 1937 the pension scheme known as the Merchant Navy
Officers Pension Fund ("the Scheme") was established and is now regulated by a Trust Deed
("the Trust Deed") dated 27 January 1995 and the Rules ("the Rules") scheduled to that Deed.

(B) The Trustee is the present trustee of the Scheme.

(9] The Trustee, under the powers contained in Clause 29.0 of the Trust Deed (and having
obtained the required approval of the Participating Employers’ and the Members'
representatives on the Board of Directors) has resolved that the Trust Deed and the Rules
should be deleted and replaced by the new trust deed and rules set out in the Schedule to this
Deed of Variation ("the New Trust Deed and Rules").

(D) The proposed amendments do not contravene provisos (a), (b) or (¢) of Clause 29.0 of the
Trust Deed.

EFFECT OF THIS DEED:

1.

The provisions of the Trust Deed and the Rules will be deleted and the Scheme will be
governed by the New Trust Deed and Rules with effect from 6 April 1997 with the exception
of Rules 5.5, 9.4 and 9.5 which shall with effect from the date of this deed, and Rule 12.0,
which shall apply with effect from 31 March 1997,

Executed as a Deed.
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1.0

2.0

3.0

3.1
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THE TRUST DEED

MARGINAL NOTES AND INDEX

SUBJECT to Clause 3.0 below, the marginal notes, index and headings to the Trust Deed and
to the Rules shall not affect the construction thereof.

ADMINISTRATOR OF THE SCHEME

THE Trustees shall be the Administrator of the Scheme and shall manage the Scheme and
administer the Fund in accordance with the Rules of the Scheme.

ADOPTION OF TRUST DEED & RULES

THIS Trust Deed and Rules and Appendices are adopted as the Trust Deed and Rules
regulating the Scheme with effect from the 6 April 1997 or other dates stated next to the
Rules in substitution for the recited trust deed and rules but so that:

(i) benefits payable to or in respect of Members who had before that date ceased to be in
Service or had reached Normal Pension Age shall be in accordance with the trust
deed dated 2 January 1978 together with any amendments made at the date when their
Service ceased, with the exception of the following Rules, which shall apply to and in
respect of such Members:

(a)
)
(c)
(d)
(¢)
®
(2
(h)

the definition of "Dependant Child" contained in Rule 3.0;
the second paragraph of Rule 6.6;

Rule 13;

Rule 14.2;

Rule 18.0;

Rule 31;

Rule 33;

the Revenue Limits Appendix.

(ii) this Trust Deed and Rules and Appendices:

(@)
(b)
()

(d)

(e)

will not affect the existing Approval of the Scheme under the Taxes Act,
will comply with the Preservation Requirements;

will enable the Scheme to remain a contracted-out Scheme as defined in the
1993 Act;

will satisfy the requirements of the 1995 Act relating to equal access for men
and women to membership of the Scheme; and

reflect the intentions of the Trustees at the time when they executed it (as to
which a statement signed by or on behalf of the Trustees for the time being
will be final).

The provisions of this Deed and the Rules shall be amended to the extent (if any) necessary to
comply with the requirements set out in Clause 3.1(ii} above. The amendment will have



4.0

5.0

6.0

6.1

6.2

7.0

effect as though this Deed had always contained the amendment, and the Trustees must as
soon as practicable execute a deed documenting the amendment.

DEFINITIONS/APPLICATION OF DEFINITIONS
THE definitions contained in the Rules shall apply to this Trust Deed.

IRREVOCABLE TRUST

THE Fund shall be held by the Trustees upon irrevocable trust to apply the income and if and
so far as necessary, the capital of the Fund in or towards providing benefits in accordance
with the Trust Deed and the Rules.

UNDERTAKING BY PARTICIPATING EMPLOYER
A company or firm may take part in the Scheme and so become a Participating Employer if:

(i) the Trustees determine that it falls within one of the categories set out in Clause 6.1
below

(if) it agrees to enter into the form of agreement set out in the First Appendix to this Trust
Deed, or in such other form as shall be determined by the Trustees

(iii)  its participation will not prejudice Approval,
A Participating Employer must be either:

(i) an employer of British Merchant Navy Officers and/or former British Merchant Navy
Officers (whether or not the employer is resident for tax purposes in the UK) who the
Trustees in their absolute discretion determine to be eligible to be a Participating
Employer; or

(ii)  an employer of staff engaged in the administration of the Scheme or the National Sea
Training Trust or other institution or undertaking formed for purposes connected with
or relating to the British Merchant Navy as the Trustees in their absolute discretion
may from time to time determine to bring within the Scheme.

(iii)  In the case of a Participating Employer who is not resident for tax purposes in the
UK, the Trustees may enter into such special arrangements with such Participating
Employer as the Trustees in their absolute discretion may consider appropriate
including variation in the calculation of contribution and benefit according to the
particular circumstances of the participation.

Agreement by Member

Each Member shall enter into the form of agreement set out in the Second Appendix to this
Trust Deed, or in such other form as shall be determined by the Trustees, binding the Member
to the provisions, rules and regulations of the Scheme and authorising the deduction of
contributions from his salary by his employer.

APPOINTMENT/REMOVAL AND RESIGNATION OF TRUSTEES

THE power of appointment and removal from office of any Trustee or Trustees shall be
vested in the Joint Officers Pensions Committee. A person may not be appointed as a Trustee
if prohibited or disqualified from acting as such under Sections 3 or 29 of the 1995 Act. The
Trustees must also comply with the provisions of Sections 16 to 21 of the 1995 Act (relating
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8.0

2.0

10.0

10.1

11.0

11.1

to member-nominated trustees) insofar as they apply to the Scheme. A Trustee may resign at
any time on three months' notice in writing to the Secretary.

TRUSTEES' EXPENSES

THE Trustees shall be indemnified out of the Fund on account of all costs, charges and
expenses properly incurred by them in the execution of their duties including any fees paid to

directors of the Trustees pursuant to resolution duly passed in a general meeting of the
Trustees.

MINUTES

THE Trustees shall ensure that proper minutes are kept of the proceedings at their meetings
which comply with the requirements of Section 49 of the 1995 Act. Such minutes shall be
signed by the chairman of the meeting to which they refer or of the next succeeding meeting.
Any such minutes so signed shall be accepted as evidence of the matters stated therein.

APPOINTMENT OF MANAGERS

THE Trustees may engage such managers (which may include subsidiary or associated
companies of the Trustees) as they think fit for the purpose of administering or assisting in the
administration of the Scheme and its investments and shall determine the terms and
remuneration of such managers. The Trustees may delegate to such managers any of their
powers, discretions or functions in relation to the Scheme except the discretion under Clause
30.0 of the Trust Deed and may give the managers power to sub-delegate. Any appointment
of a manager must be made in accordance with the relevant requirements of the 1995 Act.

Appointment of professional advisers/consultants

THE Trustees may use, appoint or consult such lawyers, accountants, brokers, bankers and
others and/or appoint or call into consultation such consultants or advisers as they see fit to
advise them on questions relative to their responsibility for the management of the Scheme on
such terms as the Trustee may decide. The Trustees shall ensure that any persons required
under Section 47 of the 1995 Act to be appointed as professional advisers are appointed in
accordance with the 1995 Act. All expenses incurred and fees paid under this sub-Clause
shall be chargeable to the Scheme.

APPOINTMENT OF ACTUARY

THE Trustees shall appoint in writing from time to time an individual Actuary (being a
Fellow of the Institute of Actuaries or a Fellow of the Faculty of Actuaries for a period of not
less than ten years) in accordance with the requirements of Section 47 of the 1995 Act, to
perform the tasks required of the Actuary under the 1995 Act. The Trustees may also appoint
from time to time a person (being a Fellow of the Institute of Actuaries or a Fetlow of the
Faculty of Actuaries for a period of not less than ten years, or in the case of a firm, being a
firm in which at least one of the partners shall have been a Fellow for a period of not less than
ten years), to provide other advice and services which the 1995 Act does not require the
Actuary to perform.

Appointment of Auditor

THE Trustees shall from time to time appoint in writing an Auditor to the Scheme who shall
be a person permitted under the 1995 Act to act as the Auditor to the Scheme. The
appointment shall be made in accordance with Section 47 of the 1995 Act and on such other
terms as the Trustees shall decide.

LONDOCS\2671452.08 4



12.0

13.0

14.0

14.1

14,2

APPOINTMENT OF CHIEF EXECUTIVE AND STAFF

THE Trustees may appoint a chief executive, a director of pensions, a director of finance and
a secretary of the Scheme and such other officers and staff as they think necessary upon such
terms and conditions and for such period of office as they shall decide. The Trustees may
replace such persons from time to time. They may also appoint a body or bodies corporate to
perform such management and/or administrative duties as they may think necessary upon
such terms as they may from time to time determine.

OFFICES OF THE SCHEME

THE offices of the Scheme shall be at Ashcombe House, The Crescent, Leatherhead, Surrey
KT22 8LQ or at such other place as may be appropriate from time to time.

The Trustees shall have power to occupy, purchase, take on lease, or otherwise acquire
property of any tenure as offices for the purposes of the Scheme. Any such property shall be
vested in the Trustees who shall hold it upon trust to deal with or dispose of it as the Trustees
may from time to time determine and upon terms that all outgoings thereof of whatsoever
nature shall be paid by the Scheme.

TRUSTEES' POWERS OF CONTROL AND DECISION

THE Trustees shall have complete control over the administration of the Scheme with full
powers conclusively to determine whether or not any person is entitled in accordance with the
provisions of the Trust Deed and the Rules to any pension benefit, or other allowance from
the Scheme and to determine any other claim made upon the Scheme and all matters and
questions touching or in connection with the affairs of the Scheme.

In deciding any question of fact the Trustees shall have full liberty to act upon any evidence
or presumption as they shall in their absolute discretion think fit, although the same may not
be evidence legally admissible or a legal presumption. The Trustees shall also have full
power conclusively to determine all questions or matters of doubt arising on the construction
or operation of the Trust Deed or the Rules or otherwise relating to the Scheme. Every such
determination or decision of the Trustees under this Clause, whether made upon a question
actually raised or implied in the acts or proceedings of the Trustees, shall be conclusive and
binding on all parties.

Any dispute or complaint by a beneficiary with or against the Trustees shall be dealt with
under the dispute resolution procedure maintained by the Trustees in accordance with Section
50 of the 1995 Act,

Appointment of committee(s)

THE Trustees shall have power to appoint such committee or committees to exercise such of
Trustees' powers as the Trustees may delegate to such committee or committees from time to

time._The Trustees may give such committee or committees power fo sub-delegate.’
Qualification to Membership

THE Trustees shall have power at any time to vary the qualification for membership and if, in
the exercise of such power, any such persons or classes of persons are admitted to
membership, such variations (if any) relating to such persons or classes of person, may be
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14.3

15.0

16.0

16.1

made in the provision of the Scheme as regards contributions, benefits or otherwise as the
Trustees, after consultation with the Actuary, shall think necessary or desirable.

Two Sections of the Scheme
THE Fund is divided into a Pre 1978 Section and a Post 1978 Section.

The two Sections shall continue to be segregated and be the subject of separate accounts and
valuations but the Trustees shall have power for the purpose of investment only to pooi the
assets comprising the two Sections and apply the provisions of the Trust Deed and Rules
relating to investment to the single, pooled fund.

BANK ACCOUNTS AND THEIR OPERATION

THE Trustees shall operate an account or accounts with such bank or banks, branch or
branches as the Trustees may from time to time determine. The Trustees shall from time to
time make such regulations as they shall think desirable for the operation of any such bank
accounts, including for the signing and endorsement of cheques.

The Trustees shall pay all contributions, dividends, interest and other income, and all
proceeds of sale, donations and bequests (if any) and other moneys whatsoever received by
the Trustees for or on behalf of the Scheme into one or other of such banking accounts at an
institution authorised under the Banking Act 1987 in accordance with the 1995 Act. The
Trustees may further from time to time retain in any such accounts such sums not
immediately required for the payment of benefits or other expenses or payments out of the
Fund,

INVESTMENT POWERS

THE Trustees shall have power to invest or apply any moneys held for the purpose of the
Scheme in such assets or property as the Trustees shall in their absolute discretion think fit to
the intent that the Trustees shall have the same unrestricted powers of investing or applying
the assets of the Fund as if they were beneficially entitled to the Fund. When exercising their
powers under this Clause 16.0, the Trustees must comply with the requirements of Sections
33 to 36 of the 1995 Act concerning investments and the need to obtain proper advice about
investments.

Without restricting the powers of the Trustees under Clause 16.0 in any way, the Trustees

shall have the following powers which they may exercise in such manner as they may think
fit:

(a) to retain moneys in each of any currency in current, deposit or other accounts
with a bank or deposit-taking institution without being liable for any gain
foregone; and

(b) to engage in underwriting or sub-underwriting in connection with the issue or
offer for sale of any securities; and

(c) to purchase or take a mortgage on any real or leasehold property of any kind
whatsoever (with power to lease, charge, exchange, insure, develop or
otherwise deal with any such interest in land as if they were absolutely and
beneficially entitled thereto); and

(d) to make secured or unsecured loans of money to any person and to enter into
any stock lending arrangements (whether involving the lending of assets of
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17.0

18.0

19.0

the Fund, the sale and repurchase of such assets, the exchange of such assets
or otherwise); and

(e) to invest in any currency or gold or bullion including the trading in financial
futures under any form of currency contract; and

O to invest in commodities of whatever nature and wheresoever situated
including put or call options and trading in financial futures in respect of the
same; and

(g) to invest in any annuity or deferred annuity or deferred annuity policy or

policy of insurance issued by an Insurance Company; and
(h) to give any guarantee indemnity or undertaking on behalf of the Scheme; and

(i) to borrow any sum of money in any currency upon such terms and upon such
security as they in their absolute discretion think fit and in particular by
charging in any form any of the assets of the Fund but so that no new
additional borrowing shall be made at any time so as to result at that time in
the total of borrowings and guarantees together given by the Scheme
exceeding 10% of the market value of the Fund at that time provided that no
lender shall be concerned to see that this limitation is observed.

With power to vary such investments and to take such action to preserve and secure the value
of the investments and to obtain the maximum return therefrom (including in all such cases
payment of moneys for the purpose) as the Trustees in their absolute discretion may consider
appropriate or desirable for the purpose in the particular circumstances to the intent that the
Trustees shall have the same unrestricted power of investing and changing investments as if
they were beneficially entitled to the Fund.

EMPLOYER-RELATED INVESTMENTS

The Trustees must comply with the restrictions contained in Section 40 of the 1995 Act
relating to employer-related investments and loans.

COMMON INVESTMENT FUND

THE Trustees shall have power with the prior approval of the Board of Inland Revenue to
pool and commingle the whole or any part of the investments or property from time to time
held by the Trustees and forming the whole or part of the Fund with the assets of any other
exempt approved fund or funds with which the Scheme is sufficiently associated to meet with
the approval of the Board of Inland Revenue in a common investment fund established for
such purpose and meeting with the approval of the Board of Inland Revenue. The Trustees
shall in relation to any such investments or property of the Fund commingled or pooled in
such common investment fund be entitled to exercise all the powers of investment contained
under this Trust Deed.

STATEMENT OF INVESTMENT PRINCIPLES

The Trustees must comply with the requirements of Section 35 of the 1995 Act, covering the
preparation, maintenance and from time to time revision of a written statement of the
principles governing decisions about investments.

LONDOCS\2671452,08 7



20.0

21,0

22.0

23.0

24.0

250

26.0

DONATIONS

THE Trustees may accept donations or bequests from any person or body to be applied for the
purposes of the Scheme,

PAYMENTS OUT OF THE FUND

THE Trustees shall pay out of the Fund the allowances and benefits for the time being

chargeable against the Scheme together with such other expenses as fall to be borne by the
Scheme.

APPOINTMENT OF CUSTODIANS

THE Trustees may appoint any person or persons as custodian of assets of the Fund on such
terms (including terms providing for sub-delegation) as the Trustees may think fit.

APPOINTMENT OF NOMINEES

THE Trustees may arrange or allow a custodian or its delegate to arrange, for assets of the
Fund to be registered in the name of any nominee.

ACCOUNTS AND RECORDS

THE Trustees shall ensure that full and true accounts are kept of the Scheme and of all sums
of money expended in the payment of benefits, expenses or otherwise. The Trustees shall
further ensure that full and true records are kept of the time of commencement of membership
by the individual Members, of the dates of first contributions and of all other chronological
and other facts proper to be recorded. They shall also cause a register to be kept of all
Participating Employers and Members becoming party to or Members of the Scheme. The
Trustees must comply with the requirements of Section 49 of the 1995 Act in relation to the
keeping of books and records.

ANNUAL REPORT, ACCOUNTS AND AUDIT

THE accounts of the Scheme shall be made up to the 31st day of March in each year. Within
four months of the end of each such financial year of the Scheme, or as soon after that as is
practicable, an account and statement of assets prepared by the Trustees and exhibiting a true
statement of the accounts shall be delivered by the Trustees to the Auditor together with all
means of verifying and vouching the same. The Trustees, the chief executive, the director of
pensions, the director of finance, the secretary and such other officers and staff of the Scheme
shall give to the Auditor every assistance in his investigation and give him access to all books,
papers, records and accounts connected with the Scheme and shall obtain from him a report in
writing upon the result of his audit. The report of the Auditor shall be made in accordance
with the Audit Regulations and the Trustees shall produce annual reports to accompany the
accounts which, in both cases, comply with the Disclosure Requirements.

ACTUARIAL VALUATION

THE Actuary to the Scheme shall investigate the financial position of the Scheme at least
once in every three years and at such other intervals as may be required in order to comply
with the requirements of the 1995 Act. For that purpose all necessary accounts and
information shall be furnished to the Actuary by the Trustees. The Actuary shall report to the
Trustees upon the financial position of the Scheme and make such recommendations in
respect thereof as he may think fit.
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27.0

28.0

29.0

30.0

ADMINISTRATIVE EXPENSES

THE administrative and other expenses of the Scheme shall be borne by the Scheme or by the

Participating Employers in such manner and in such proportions as the Trustees shall
determine,

VALIDITY OF POWERS

NO such decision or the exercising of such power by the Trustees shall be invalidated or
questioned on the ground that the Trustees or any of the Board of Directors of any corporate
Trustee had a direct or other personal interest in the mode or result of such decision or
exercising such power.

INDEMNITY OF TRUSTEES/OFFICERS
Subject to the provisions of the 1995 Act:

(i) No Trustee nor a director or officer or employee of a body corporate which is a
Trustee nor the chief executive, the director of pensions, the director of finance, nor
the secretary nor any individual for the time being acting or working in connection
with the Scheme will be personally liable for anything whatever arising in relation to
the affairs of the Scheme including anything relating to any investments forming part
of the Fund except for a breach of trust knowingly and intentionally committed by
him.

(i)  In addition to the indemnities conferred by law cach person who is a Trustee and each
individual who is a director or officer or employee of a body corporate which is a
Trustee or is the chief executive, the director of pensions, the director of finance, the
secretary or is otherwise acting in relation to the affairs of the Scheme or to any
investments forming part of the Fund shall be indemnified out of the Fund against all
or any claims, costs, losses, damages and expenses which he may pay or incur or
which may be attributable to his own acts or omissions or those of any other person to
the extent that they are not attributable to a breach of trust knowingly and
intentionally committed by him.

(iii)  The Trustees and those acting on their behalf may act on the opinion or advice of any
accountant, actuary, solicitor, doctor or other professional person employed by or
instructed by them (or in the case of a doctor by an applicant for or recipient of any
pension or other benefit from the Scheme) and shall not be responsible for the
consequences of so acting,

ALTERATION OF TRUST DEED AND RULES

THE provisions of the Trust Deed or of the Rules may be varied or added to in any way by
Deed executed under the seal of the Trustees. Every such variation must first be approved by
a majority of the full number of participating Employers' representatives and also a majority
of the full number of the Members' representatives serving as Trustees or as directors on the
board of any corporate Trustee which approval must first be signified either by a resolution
passed by such majorities or by an instrument in writing signed by such majoritics
PROVIDED that no variation or addition shall be made which:

(a) would have the effect of changing the main purpose of the Scheme, namely
the provision of pensions for Members on retirement or of giving to the
Participating Employers or any of them a right to the return of their
contributions or any part thereof; or
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(b) would operate in any way to diminish or prejudicially affect the rights of any
person in receipt of a pension or the pensionable or other rights already
earned by any Member or former Member; unless the Actuary shall advise
that no other course is reasonably practical having due regard to the interests
of all persons interested in the Fund; or

() would be contrary to the principle that the Participating Employers and the
Members shall be equally represented both in the membership of the Trustees
and on the board of any corporate Trustee.

31.0 NOTICES

ANY notice required to be given under the Trust Deed or the Rules may be given by sending
it by first class prepaid post to the person for whom it is intended at his registered or last
known address. A notice so sent shall be deemed to have been served three days following
that of posting if the addressee is in the United Kingdom or ten days if the addressee is
outside the United Kingdom.
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To:

THE FIRST APPENDIX

Form of Agreement for
Participating Employers

THE TRUSTEES OF
THE MERCHANT NAVY OFFICERS PENSION FUND

WE, of

having  received a copy of the Trust Deed and Rules dated
199[ ], constituting and regulating the Merchant

Navy Officers Pension Fund HEREBY AGREE to assume and be bound by the obligation

undertaken by Participating Employers thereunder or under any subsequent variation that may

be made therein and promptly to pay to the Scheme all contributions due under the Rules.

DATED 199 ]
For and on behalf of

*

Director/Secretary:

" If a limited liability company please state address of registered office and company
registration number,
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THE SECOND APPENDIX
Form of Agreement for Members
b e (Full Name)

) O (Address)

having received a copy of the [Members'] [Explanatory] Booklet of the Merchant Navy Officers
Pension Fund HEREBY BECOME a Member of and contributor to the Scheme AND HEREBY
AGREE to be bound by all its provisions, rules, and regulations together with any subsequent
variations which may be made, and I authorise any Participating Employer or Participating Employers
of mine to deduct from my pay such contributions as are from time to time payable by me to the
Scheme and to pay those contributions to the Scheme on my behalf.

If any Participating Employer of mine shall fail promptly to account to the Scheme for contributions
due to the Scheme in respect of myself then I authorise the Scheme and its Trustees at the Scheme's
expense to take such action on my behalf and in my name as they may consider appropriate to obtain
payment of such contributions including, if thought fit, action against any vessel on which [ may have
served and in respect of which contributions may be owing or against any other vessel against which
recovery of such contributions may be sought.

DATED 199 ]

Present Employer ......coevnivcvnivvnininincins
Discharge Book NO ......ocoviviiieniinisinn,

National Insurance NO. . iceniiien e e
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