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RULES OF THE TULLOW OIL PLC 2023 SHARE INCENTIVE PLAN
[bookmark: _Ref_a167970][bookmark: _Toc120862890]Interpretation
The following definitions and rules of interpretation apply in the Plan.
[bookmark: _Ref_a633576]Definitions:
	[bookmark: _Ref_a735212]"Accumulation Period"
	has the meaning given in paragraph 51 of Schedule 2.

	[bookmark: _Ref_a535778]"Acquisition"
	means in relation to Partnership Shares or Dividend Shares, the acquisition of Shares by the Trustee on behalf on a Participant in accordance with Part 6 or Part 8 of Schedule 2, including the appropriation by the Trustee of Shares already in the SIP Trust. The term acquired shall be construed accordingly.

	[bookmark: _Ref_a266332]"Acquisition Date"
	means the date of an Acquisition, which shall be specified by the Trustee and be within the applicable time limits set out in paragraph 50(4), 52(5) or 66(4) of Schedule 2.

	[bookmark: _Ref_a104836]"Associated Company"
	has the meaning given in paragraph 94 of Schedule 2.

	[bookmark: _Ref_a704972]"Award"
	means  
an appropriation of Free Shares or Matching Shares to Participants by the Trustee; or
an Acquisition of Partnership Shares or Dividend Shares.

	[bookmark: _Ref_a706628]"Award Date"
	means the date of an Award of Free Shares or Matching Shares.

	[bookmark: _Ref_a467130]"Board"
	means the board of directors of the Company or, as relevant, the remuneration committee or other duly authorised committee of that board

	[bookmark: _Ref_a116687]"Business Day"
	means a day other than a Saturday, Sunday or public holiday in England when banks in London are open for business.

	[bookmark: _Ref_a491829]"Company"
	means Tullow Oil plc incorporated and registered in England with number 3919249.

	[bookmark: _Ref_a322580]"Company Reconstruction"
	has the meaning given in paragraph 86 of Schedule 2.

	[bookmark: _Ref_a672982]"Constituent Company"
	means  
the Company; and
any Eligible Company specified by the Board (at the relevant time) to be a Constituent Company.

	[bookmark: _Ref_a138044]"Continuous Service"
	means for the purpose of assessing whether an individual qualifies as an Eligible Employee for a particular Award, the period during which that individual has been (without interruption) an employee of any Qualifying Company (or of several Qualifying Companies in succession) and ending on the Eligibility Date for that Award.

	[bookmark: _Ref_a173608]"Control"
	has the meaning given in section 719 of ITEPA 2003.

	[bookmark: _Ref_a191381]"CTA 2010"
	means the Corporation Tax Act 2010.

	[bookmark: _Ref_a788695]"Dealing Day"
	means a day on which an investment exchange on which Shares are listed or traded is open for the transaction of business.

	"Dealing Restrictions"
	means any restriction(s) imposed by MAR, the Share Dealing Code, the Listing Rules issued by the Financial Conduct Authority or any other relevant requirement, guideline, regulation or law

	[bookmark: _Ref_a101382]"Dividend Shares"
	means Shares acquired for Participants under rule 46 to rule 49 using cash dividends arising from those Participants' Plan Shares that remain subject to the Plan.

	[bookmark: _Ref_a966249]"Eligible Company"
	means any subsidiary (as defined in section 1159, Companies Act 2006) of which the Company has Control.

	[bookmark: _Ref_a913237]"Eligibility Date"
	means the date on which the eligibility of employees to participate in an Award or Acquisition is determined, as specified in paragraphs 14(1) to (6) and 16 of Schedule 2.

	[bookmark: _Ref_a472538]"Eligible Employee"
	means an individual that:
is an employee of a Constituent Company;
if a qualifying period of Continuous Service is specified by the Board in accordance with rule 5 has been an employee of a Qualifying Company, at all times during that period;
is a UK resident taxpayer as defined in paragraph 8(2) of Schedule 2; and
is not participating at the same time in a SIP established by a connected company as defined in paragraph 18(3) of Schedule 2.

	[bookmark: _Ref_a957592]"Existing Award"
	means any right (or any entitlement or expectation that is less than a right) granted under any Share Incentive Scheme and under which Shares (or other shares in the Company) may be (or may come to be) acquired or received.

	[bookmark: _Ref_a579745]"Forfeit"
	means beneficial ownership of Free Shares or Matching Shares automatically transfers from the Participant to the Trustee for no consideration.

	Forfeiture Period"
	means a period of three years from the relevant Award Date, or such other period as the Board may specify when an Award is made, during which forfeiture provisions specified by the Board under rule 19 may apply to an Award of Free Shares or Matching Shares.

	[bookmark: _Ref_a500625]"Free Shares"
	means Shares which:
have been appropriated to Participants without payment under rule 24 to rule 27; and
remain subject to the Plan.

	[bookmark: _Ref_a480747]"Free Share Agreement"
	means an agreement entered into under rule 24.

	[bookmark: _Ref_a705534]"HMRC"
	means HM Revenue & Customs.

	[bookmark: _Ref_a184648]"Holding Period"
	means  
in relation to an Award of Free Shares or Matching Shares, a period of between three and five years, beginning with the Award Date, which is specified by the Board under rule 18.1; and
in relation to any Dividend Shares, a period of three years beginning with the Acquisition Date.

	[bookmark: _Ref_a127426]"ITEPA 2003"
	means the Income Tax (Earnings and Pensions) Act 2003.

	[bookmark: _Ref_a984649]"ITTOIA 2005"
	means the Income Tax (Trading and Other Income) Act 2005

	[bookmark: _Ref_a859332]"Key Feature"
	has the meaning given in paragraph 81B(8) of Schedule 2.

	"MAR"
	means the EU Market Abuse Regulation (596/2014), as retained in UK law pursuant to the European Union (Withdrawal) Act 2018 and as varied, amended or supplemented or as replaced by UK domestic legislation from time to time

	[bookmark: _Ref_a382274]"Market Value"
	means whichever of the following applies:
on any day while the Shares are listed on the main market of the London Stock Exchange, at the discretion of the Board, either:
(i) the middle market quotation for a Share on the main market of the London Stock Exchange on the last Dealing Day before that day; or
(ii)  the average of the middle market quotations on the main market of the London Stock Exchange for a Share for the three immediately preceding Dealing Days; or
(iii) such other method of calculating the market value of Shares as Schedule 2 may provide, or as HMRC may set out in its guidance, in each case, from time to time;     
(b)      on any day when paragraph (a) of this definition does not apply, the market value of a Share, determined under the applicable provisions of Part VIII of the TCGA 1992, as agreed with HMRC Shares and Assets Valuation.
If Shares are subject to a Relevant Restriction, Market Value shall be determined as if the Shares were not subject to a Relevant Restriction.

	[bookmark: _Ref_a895788]"Matching Shares"
	means Shares that:
have been appropriated to Participants without payment under rule 43 to rule 45, in proportion to Partnership Shares acquired for them; and
remain subject to the Plan.

	[bookmark: _Ref_a738722]"New Shares"
	means shares that are acquired following a Company Reconstruction that meet the requirements of paragraph 86 of Schedule 2. In this definition "shares" means any securities or rights which for the purposes of Chapter 2 of Part 4 of TCGA 1992 form part of the new holding.

	[bookmark: _Ref_a270608]"NICs"
	means National Insurance contributions.

	[bookmark: _Ref_a962895]"Original Holding"
	means any Plan Shares of a Participant.

	[bookmark: _Ref_a793390]"Participant"
	means any individual for whom the Trustee holds Plan Shares. The term participate shall be construed accordingly.

	[bookmark: _Ref_a994591]"Partnership Shares"
	means Shares that:
have been acquired for Participants under rule 28 to rule 42 using money deducted from those Participants' Salaries; and
remain subject to the Plan.

	[bookmark: _Ref_a487694]"Partnership Share Agreement"
	means an agreement entered into under rule 29.

	[bookmark: _Ref_a842089]"Partnership Share Money"
	means money deducted from a Participant's Salary under a Partnership Share Agreement to be held in accordance with the Plan and used for the Acquisition of Partnership Shares.

	[bookmark: _Ref_a904653]"Plan"
	means the employee share plan established and governed by these rules and the Trust Deed.

	[bookmark: _Ref_a675234]"Plan Shares"
	means  
Free Shares, Matching Shares and Partnership Shares;
Dividend Shares; and
New Shares.

	[bookmark: _Ref_a830842]"Plan Termination Notice"
	means a notice given by the Company under paragraph 89 of Schedule 2.

	[bookmark: _Ref_a752114]"Qualifying Company"
	has the meaning given in paragraph 17 of Schedule 2.

	[bookmark: _Ref_a605462]"Qualifying Corporate Bond"
	has the meaning given in section 117 of TCGA 1992.

	[bookmark: _Ref_a158249]"Qualifying Deposit Taker"
	means a person, firm or building society as set out in paragraph 49(3) of Schedule 2.

	[bookmark: _Ref_a450366]"Redundancy"
	has the meaning given in the Employment Rights Act 1996.

	[bookmark: _Ref_a730057]"Relevant Restriction"
	means any provision included in any contract, agreement, arrangement or condition to which any of sections 423(2), 423(3) and 423(4) of ITEPA 2003 would apply if references in those sections to employment-related securities were references to Shares.

	[bookmark: _Ref_a973954]"Salary"
	has the meaning given in paragraph 43(4) of Schedule 2.

	[bookmark: _Ref_a981598]"Schedule 2"
	means Schedule 2 to ITEPA 2003.

	[bookmark: _Ref_a131035]"Schedule 2 SIP"
	means a share plan that meets the requirements of Schedule 2.

	"Share Dealing Code"
	means the code adopted by the Company for securities transactions by directors, employees and persons connected with them, as amended from time to time

	[bookmark: _Ref_a860370]"Share Incentive Scheme"
	means any arrangement to provide employees or directors with shares.

	[bookmark: _Ref_a561066]"Shares"
	means fully paid ordinary shares in the capital of the Company (or, following a reconstruction, demerger or reorganisation of the Company, shares or other securities representing such shares)

	[bookmark: _Ref_a375281]"Taxable Event"
	means an event that gives rise to a liability for pay as you earn (PAYE) income tax and NICs (or the equivalent in any jurisdiction) in respect of Plan Shares, Partnership Share Money or any other aspect of the Plan.

	[bookmark: _Ref_a152792]"Tax Liability"
	means any liability of the Company or any member of the Group to account for any income tax or social security contributions or any similar charges which may arise in connection with an Award.

	[bookmark: _Ref_a130186]"Tax Year"
	means a period beginning on 6 April in one year and ending on 5 April in the following year.

	[bookmark: _Ref_a412362]"TCGA 1992"
	means the Taxation of Chargeable Gains Act 1992.

	[bookmark: _Ref_a406677]"Trust"
	means the trust known as the Tullow Oil UK Share Incentive Plan, set up and regulated by the Trust Deed.

	[bookmark: _Ref_a664711]"Trust Deed"
	means the deed setting up the Trust dated 12 December 2002 between the Company and the Trustees, as amended from time to time

	[bookmark: _Ref_a683956]"Trustee"
	means Equiniti Share Plan Trustees Limited or its successor as trustee under the Trust.


[bookmark: _Ref_a976160]Any reference to any enactment includes a reference to that enactment as from time to time modified, extended or re-enacted and shall include all subordinate legislation made from time to time under that statute or statutory provision.
Words denoting the singular shall include the plural and vice versa.
References to Rules are to the rules of this Plan and no account should be taken of the Rule headings, which have been inserted for ease of reference only.
Any reference to a Participant being able or required to provide any notice or instructions “in writing” shall also be read as a reference to the provision of such notice in such other manner (including electronically) as the Board or the Trustee may determine from time to time.
[bookmark: _Ref_a469600][bookmark: _Toc120862891]Issue of invitations and Award of Shares
[bookmark: _Ref_a666402][bookmark: _Ref_a948488][bookmark: _Ref_a1031841][bookmark: _Ref_a529819]Invitations to participate in the Plan may be issued at any time, provided that invitations must not be issued and Awards must not be made at any time if it would be unlawful, or in breach of Dealing Restrictions or any other regulations or guidance with which the Company complies.
If any Dealing Restrictions apply to prevent the issue of invitations or the grant of Awards at any of the times referred to in Rule 2.1, then Awards may be granted as soon as reasonably practicable following the date on which any such Dealing Restrictions cease to apply.
[bookmark: _Ref_a110103][bookmark: _Toc120862892]Board to decide whether Partnership, Free or Matching Shares will be awarded
[bookmark: _Ref_a680761]The Board may decide from time to time to issue invitations to Eligible Employees to participate in any one or more of the following:
[bookmark: _Ref_a306025]Awards of Free Shares under rule 23 to rule 27;
[bookmark: _Ref_a347799]Acquisitions of Partnership Shares under rule 28 to rule 42; and
[bookmark: _Ref_a314487]Awards of Matching Shares under rule 43 to rule 45 (but only in relation to Acquisitions of Partnership Shares).
[bookmark: _Ref_a336237][bookmark: _Toc120862893]Eligibility to participate in the Plan
[bookmark: _Ref_a301466]On each occasion that the Board decides to issue invitations to participate under the Plan, any Eligible Employee at the Eligibility Date must be invited to participate.
[bookmark: _Ref_a429642]On each occasion that the Board decides to issue invitations to participate under the Plan, the Board may (but is not obliged to) invite any individual who satisfies the following conditions to participate:
[bookmark: _Ref_a867576]being an employee of a Constituent Company; and
[bookmark: _Ref_a288194]if a qualifying period of Continuous Service is specified by the Board in accordance with rule 5, having at all times during that period been an employee of a Qualifying Company.
[bookmark: _Ref_a760763][bookmark: _Toc120862894]Continuous Service
[bookmark: _Ref_a874212]For each invitation to participate in an Award, the Board may specify a qualifying period of Continuous Service that must be:
[bookmark: _Ref_a859621]in relation to Free Shares, not more than 18 months (or any different period specified by paragraph 16(2) of Schedule 2) ending with the date on which an Award of Free Shares is made;
[bookmark: _Ref_a134117]in relation to an Acquisition of Partnership Shares with no Accumulation Period and any related Award of Matching Shares, not more than 18 months (or any different period specified by paragraph 16(3) and (5) of Schedule 2) ending with the deduction of the Partnership Share Money relating to the Acquisition of Partnership Shares; and
[bookmark: _Ref_a799443]in relation to an Acquisition of Partnership Shares with an Accumulation Period and any related Award of Matching Shares, not more than six months (or any different period specified by paragraph 16(4) and (6) of Schedule 2) ending with the start of the Accumulation Period.
[bookmark: _Ref_a282830][bookmark: _Toc120862895]Participation on the same terms
[bookmark: _Ref_a413619]All invitations to participate in an Award made on a particular occasion must be made on the same terms.
[bookmark: _Ref_a421709]Participation in any Award on a particular occasion must take place on the same terms.
[bookmark: _Ref_a114542][bookmark: _Toc120862896]Overall limit on Awards
[bookmark: _Hlk116038231][bookmark: _Ref_a411886]Unless specified to the contrary by the Board on the Award Date, an Award may be satisfied by: 
issuing new Shares; and/or 
transferring treasury Shares; and/or 
transferring Shares (other than treasury Shares). 
The Board may decide to change the way in which an Award may be satisfied after it has been granted, having regard to the remaining provisions of this Rule 7.
[bookmark: _Ref48904345]In any ten year period ending on the relevant Award Date, the maximum number of Shares which may be issued or made issuable under this Plan and any other employee share scheme operated by the Company shall not exceed 10% of the issued ordinary share capital of the Company (excluding any fixed-rate preference shares) from time to time.
For the purposes of Rule 7.2:
Shares taken into account when granted under an Award shall not be taken into account again following the issue or transfer of Shares in satisfaction of such Award and any such Awards that have lapsed shall fall out of account;
Shares shall not be taken into account after the grant of an Award where the Committee has determined that such Award shall be capable of being satisfied by the transfer of existing Shares (other than Shares transferred out of treasury) only; and
references to Shares which may be issued or made issuable shall, if so required in accordance with guidance of the Investment Association, be taken to include references to rights to acquire Shares issued or to be issued out of treasury.
[bookmark: _Toc120862897]Tax Liabilities
[bookmark: _Ref_a803553]By accepting an invitation to participate in an Award, each Participant agrees to:
[bookmark: _Ref_a165672]pay any Tax Liability to the Trustee, the Company, the Participant's employer or former employer; or
[bookmark: _Ref_a897725]make arrangements to their satisfaction for any Tax Liability to be paid;
[bookmark: _Ref_a350290]Each Participant further agrees that if the Trustee must account for a Tax Liability because the Participant's Plan Shares cease to be subject to the Plan (within the meaning given in rule 22.1), the Trustee may:
[bookmark: _Ref_a569219]sell those Shares to meet that Tax Liability; or
[bookmark: _Ref_a164194]sell the remaining Shares, if the Participant holds any remaining Plan Shares,
unless the Participant has paid or made arrangements to pay the Tax Liability under rule 8.1.
[bookmark: _Ref_a939899][bookmark: _Toc120862898]Relationship with employment contract
[bookmark: _Ref_a608778]The rights and obligations of any individual as an employee or director of a company shall not be affected by being a Participant.
[bookmark: _Ref_a83996]The value of any benefits under the Plan shall not be taken into account in deciding any pension or similar entitlements.
[bookmark: _Ref_a940102]Employees of Constituent Companies and Associated Companies (past and present) have no right to compensation for any loss in respect of Awards under the Plan, arising because:
[bookmark: _Ref_a940027]their employment ends;
[bookmark: _Ref_a258488]the status of a company under the Plan changes;
[bookmark: _Ref_a1023751]they meet the criteria in rule 4.2 but the Board does not invite them to participate under that rule;
[bookmark: _Ref_a251852]any business is transferred from a Constituent Company to any person or company that is not a Constituent Company or an Associated Company;
[bookmark: _Ref_a358999]the pattern of Awards changes (for example, because the terms are varied or suspended completely); or
[bookmark: _Ref_a970425]the Board does not nominate an Eligible Company to be a Constituent Company.
[bookmark: _Ref_a360067][bookmark: _Toc120862899]Notices
[bookmark: _Ref_a746070]Any notice or other communication given under or in connection with the Plan shall be in writing and shall be:
[bookmark: _Ref_a539748]delivered by hand or by pre-paid first-class post or other next working day delivery service at the Appropriate Address. For the purposes of this rule 10.1.1, the Appropriate Address means:
[bookmark: _Ref_a1035845]in the case of the Company, its registered office, provided the notice is marked for the attention of the Company Secretary;
[bookmark: _Ref_a732723]the home address of an Eligible Employee or Participant; and
[bookmark: _Ref_a127932]if the Participant has died, and notice of the appointment of personal representatives has been given to the Company, any contact address they have specified in that notice; or
[bookmark: _Ref_a979048]sent by email to the Appropriate Email Address. For the purposes of this rule 10.1.2 Appropriate Email Address means:
[bookmark: _Ref_a764767]in the case of the Company, robin.verboom@tullowoil.com; and
[bookmark: _Ref_a433963]the work email address of an Eligible Employee or Participant who is permitted to receive personal emails at work.
[bookmark: _Ref_a1032323]Any notice or other communication given under this rule 10 shall be deemed to have been received:
[bookmark: _Ref_a96205]if delivered by hand, on signature of a delivery receipt, or at the time the notice is left at the proper address;
[bookmark: _Ref_a850534]if sent by pre-paid first-class post or other next working day delivery service, at 9.00am on the second Business Day after posting, or at the time recorded by the delivery service; and
[bookmark: _Ref_a376511]if sent by email, at 9.00am on the next Business Day after sending.
[bookmark: _Ref_a853256]This rule 10 does not apply to the service of any proceedings or other documents in any legal action or, where applicable, any arbitration or other method of dispute resolution.
[bookmark: _Ref_a709168][bookmark: _Toc120862900]Termination of the Plan
[bookmark: _Ref_a688626]The Board may issue a Plan Termination Notice at any time, if it considers it appropriate to do so.
[bookmark: _Ref_a162116]After the issue of a Plan Termination Notice, no further Awards can be made under the Plan.
[bookmark: _Ref_a66496]A copy of the Plan Termination Notice must be given without delay to:
[bookmark: _Ref_a77363]the Trustee;
[bookmark: _Ref_a607088]each Participant; and
[bookmark: _Ref_a440147]each individual who has entered into a Partnership Share Agreement that was in force immediately before the Plan Termination Notice was issued.
[bookmark: _Ref_a343464][bookmark: _Toc120862901]Administration and amendment
[bookmark: _Ref_a909574]The Board shall direct the administration of the Plan.
[bookmark: _Ref_a945663][bookmark: _Ref_a842281]The Board may amend the Plan from time to time but the Board may not amend a Key Feature of the Plan if the effect would be that the Plan would no longer be a Schedule 2 SIP. If the Board amends a Key Feature of the Plan, the Company shall make a declaration within paragraph 81B(7) of Schedule 2 that the Plan continues to meet the requirements of Parts 2 to 9 of Schedule 2.
[bookmark: _Ref_a219333]The Constituent Companies will bear the cost of setting up and operating the Plan in proportions determined by the Board.
[bookmark: _Ref_a437374]The Board will determine any question of interpretation and settle any dispute arising under the Plan (other than any dispute involving the Company or any matter that must be determined by the Trustee). In doing so, the Board must act fairly and reasonably. The Board's decision is final in these matters.
[bookmark: _Ref_a323348]The Company will provide Participants with copies of any materials sent to the holders of Shares.
[bookmark: _Ref_a149773][bookmark: _Toc120862902]Governing law
[bookmark: _Ref_a587707]The Plan 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.
[bookmark: _Ref_a1008324][bookmark: _Toc120862903]Jurisdiction
[bookmark: _Ref_a480894]Each party irrevocably agrees that the courts of England and Wales shall have exclusive jurisdiction to settle any dispute or claim arising out of or in connection with the Plan or its subject matter or formation (including non-contractual disputes or claims).
[bookmark: _Ref_a151539]Each party irrevocably consents to any process in any legal action or proceedings under rule 14.1 being served on it in accordance with the provisions of the Plan relating to service of notices. Nothing contained in the Plan shall affect the right to serve process in any other manner permitted by law.
[bookmark: _Ref_a594343][bookmark: _Toc120862904]Third party rights
[bookmark: _Ref_a519574]A person who is not a party to an Award shall not have any rights under or in connection with it as a result of the Contracts (Rights of Third Parties) Act 1999 except where these rights arise under any rule of the Plan for any employer or former employer of a Participant that is not a party to an Award.
This does not affect any right or remedy of a third party that exists, or is available, apart from the Contracts (Rights of Third Parties) Act 1999.
[bookmark: _Ref_a653244]The rights of the parties to an Award to surrender, terminate or rescind it, or agree any variation, waiver or settlement of it, are not subject to the consent of any person that is not a party to the Award as a result of the Contracts (Rights of Third Parties) Act 1999.
[bookmark: _Ref_a743882][bookmark: _Toc120862905]Data protection
[bookmark: _Ref_a497171]For the purpose of operating the Plan, the Company will collect and process information relating to Employees and Option Holders in accordance with the privacy notice which is on the Company intranet.
[bookmark: _Ref_a504224][bookmark: _Toc120862906]Stamp duty and stamp duty reserve tax
[bookmark: _Ref_a326686]On or before the date on which invitations to participate in an Award are issued, the Board must specify which of the following will be responsible for paying any stamp duty or stamp duty reserve tax arising on an Award:
[bookmark: _Ref_a465836]the Company;
[bookmark: _Ref_a280209]the Constituent Company that is or was the Participant's employer company, if the costs of operating the Plan are divided between Constituent Companies; or
[bookmark: _Ref_a568605]the Trustee, provided that:
[bookmark: _Ref_a237484]the Trustee gives its prior written consent; and
[bookmark: _Ref_a230847]the Trust will have sufficient unallocated funds to meet the relevant stamp duty liability, or the Company (or relevant Constituent Company) will provide sufficient additional funds to allow the Trust to do so.
[bookmark: _Ref_a776783][bookmark: _Toc120862907]Holding periods for Free Shares, Matching Shares and Dividend Shares
[bookmark: _Ref_a1001091]The Board must specify a Holding Period for each Award of Free Shares or Matching Shares.
[bookmark: _Ref_a89730]The Board may specify different Holding Periods for different Awards of Free Shares or Matching Shares, but may not increase any Holding Period once it has begun.
[bookmark: _Ref_a321138]During a Holding Period, every Participant who participates in the relevant Award of Free Shares, Matching Shares or Dividend Shares must:
[bookmark: _Ref_a658578]allow those Plan Shares to remain in the hands of the Trustee; and
[bookmark: _Ref_a302049]not assign, charge or otherwise dispose of the beneficial interest in those Plan Shares.
[bookmark: _Ref_a115236]A Participant's obligations with respect to a Holding Period end if, during the Holding Period, the Participant ceases to be employed by a Constituent Company or any Associated Company (without then employed by any other company that is an Associated Company).
[bookmark: _Ref_a94694]During a Holding Period, a Participant with Plan Shares subject to that Holding Period may instruct the Trustee to:
[bookmark: _Ref_a251262]accept an offer for any of the relevant Plan Shares, if it will result in new holdings which are equated with the corresponding original Plan Shares for the purposes of capital gains tax; or
[bookmark: _Ref_a646471]agree to a transaction affecting any of the relevant Plan Shares (or those that belong to a particular class), if the transaction would be entered into as a result of a compromise, arrangement or scheme that affects:
[bookmark: _Ref_a336209]all the ordinary share capital of the relevant company or all shares in the class in question; or
[bookmark: _Ref_a470256]all the ordinary share capital of the relevant company or all shares in the class in question that are held by a class of shareholders identified otherwise than by reference to their employment or their participation in a Schedule 2 SIP; or
[bookmark: _Ref_a799606]accept an offer for any of the relevant Plan Shares of:
[bookmark: _Ref_a811556]cash (with or without other assets); or
[bookmark: _Ref_a542751]a Qualifying Corporate Bond (with or without other assets or cash or both),
if that offer forms part of a general offer that:
[bookmark: _Ref_a844770]is made to holders of shares of the same class, or to holders of shares in the same company, as the relevant Plan Shares; and
[bookmark: _Ref_a474466]is made in the first instance on a condition such that, if it is satisfied, the person making the offer will have control of the relevant company. (In this rule 18.5.3(d), control has the same meaning as in sections 450 to 451 of CTA 2010 and not the meaning given in rule 1.1.)
[bookmark: _Ref_a200649][bookmark: _Toc120862908]Forfeiture of Free Shares and Matching Shares
[bookmark: _Ref_a101151]For each Award of Free Shares, the Board may specify under the Free Share Agreement whether rule 19.3 shall apply to all of the Shares in that Award, and, if so, shall specify the Forfeiture Period.
[bookmark: _Ref_a376274]For each Award of Matching Shares, the Board may specify under the relevant Partnership Share Agreement whether rule 19.3 shall apply to all of the Shares in that Award and, if so, shall specify the Forfeiture Period.
[bookmark: _Ref_a1019744]If this rule 19.3 applies to any Free Shares and Matching Shares, they will be Forfeit if, during the Forfeiture Period, the Participant's employment with a Constituent Company or any Associated Company ends (and the Participant is not employed by any other company that is an Associated Company), unless the employment ends because of:
[bookmark: _Ref_a292594]injury or disability;
[bookmark: _Ref_a1021515]Redundancy;
[bookmark: _Ref_a287281]a relevant transfer within the meaning of the Transfer or Undertakings (Protection of Employment) Regulations 2006;
[bookmark: _Ref_a785258]if the Participant is an employee of an Associated Company, a change of control or other circumstances as a result of which it is no longer an Associated Company;
[bookmark: _Ref_a556905]retirement; or
[bookmark: _Ref_a507544]death.
[bookmark: _Ref_a390049]Free Shares and Matching Shares will be Forfeit if any Shares are withdrawn from the Plan as described in rule 21 during the Forfeiture Period.
[bookmark: _Ref_a685081]Forfeiture must not be linked to the performance of any individual.
[bookmark: _Ref_a940213][bookmark: _Toc120862909]Partnership Shares and Dividend Shares to be offered for sale on cessation of employment
[bookmark: _Ref_a201562]For each Acquisition of Partnership Shares, the Board may specify under the Partnership Share Agreement whether the Shares must be offered for sale in accordance with rule 20.3.
[bookmark: _Ref_a528769]For each Acquisition of Dividend Shares, the Board may specify whether the Shares must be offered for sale in accordance with rule 20.3.
[bookmark: _Ref_a268186]If this rule applies to any Partnership Shares or Dividend Shares, they will be required to be offered for sale for the price specified in rule 20.4 or rule 20.5 as applicable. If Shares are required to be offered for sale, for the purposes of clause 6.2 of the Trust Deed, the Participant will be deemed to instruct the Trustee to dispose of such Shares in accordance with this rule 20.
[bookmark: _Ref_a155626]If the Participant's employment with a Constituent Company or any Associated Company ends (and the Participant is not employed by any other company that is an Associated Company) after the expiry of three years from the Acquisition Date, or (at any time) for any of the reasons specified in rule 19.3.1 to rule 19.3.6, the price at which Partnership Shares and Dividend Shares must be offered for sale under rule 20.3 must be the Market Value of the Shares at the time they are offered for sale.
[bookmark: _Ref_a717830]If the Participant's employment with a Constituent Company or any Associated Company ends (without being employed by any other company that is an Associated Company) within three years of the Acquisition Date and for any reason other than a reason specified in rule 19.3.1 to rule 19.3.6, the price at which Partnership Shares and Dividend Shares must be offered for sale under rule 20.3 must be the lower of:
[bookmark: _Ref_a494025]the amount of Partnership Share Money or dividends applied in the Acquisition of Shares on behalf of the Participant; or
[bookmark: _Ref_a815373]the Market Value of the Shares at the time they are offered for sale.
[bookmark: _Ref_a770872][bookmark: _Toc120862910]Withdrawal of Shares from the Plan
[bookmark: _Ref_a877893]The phrase "withdrawn from the Plan" has the meaning given in paragraph 96 of Schedule 2.
[bookmark: _Ref_a191139]A Participant may withdraw from the Plan any Free Shares, Matching Shares or Dividend Shares held by the Trustee at any time after the end of the applicable Holding Period.
[bookmark: _Ref_a1027840][bookmark: _Toc120862911]Plan Shares ceasing to be subject to the Plan
[bookmark: _Ref_a944981]Plan Shares cease to be subject to the Plan on the earliest of the following:
[bookmark: _Ref_a525444]when they are withdrawn from the Plan by the Participant (subject to rule 19); or
[bookmark: _Ref_a1042517]when the relevant Participant's employment with a Constituent Company or any Associated Company ends (without being employed by any other company that is an Associated Company).
[bookmark: _Ref_a73865]Rule 22.2 applies to a Participant who is expected to acquire Partnership Shares under a Partnership Share Agreement but whose employment with a Constituent Company or any Associated Company ends (without being employed by any other company that is an Associated Company) before the Acquisition Date, and either
[bookmark: _Ref_a539953]if there is an Accumulation Period and it has ended; or
[bookmark: _Ref_a911669]if there is no Accumulation Period, but Partnership Share Money has been deducted.
For the purposes of rule 22.1.1 the Participant's employment is treated as ending immediately after the relevant Partnership Share Award is made.
[bookmark: _Ref_a983533]Subject to rule 19, the Trustee will transfer or dispose of Shares that cease to be subject to the Plan under rule 22.1 as soon as possible in accordance with the Participant's instructions. This is provided the Shares are not required by the Trustee to discharge the Participant's PAYE obligations in accordance with rule 7.1.
[bookmark: _Ref_a969047][bookmark: _Toc120862912]Free Share Awards
[bookmark: _Ref_a424300]Subject to rule 23 to rule 27, the Board may from time to time instruct the Trustee to invite Eligible Employees to participate in an Award of Free Shares.
[bookmark: _Ref_a58544]For each Award of Free Shares, the Board may specify that:
[bookmark: _Ref_a624654]each Participant receives a certain number or value of Free Shares, which will be the same for each of Participant); or
[bookmark: _Ref_a926322]the number or value of Free Shares received by each Participant is determined in accordance with rule 26 and (if applicable) rule 27.
[bookmark: _Ref_a759466][bookmark: _Toc120862913]Free Share Agreements
[bookmark: _Ref_a787465]An Eligible Employee who wishes to participate in an Award of Free Shares must enter into a Free Share Agreement with the Company and the Trustee in the form specified by the Board from time to time.
[bookmark: _Ref_a674015][bookmark: _Toc120862914]Maximum annual value of Free Share Awards
[bookmark: _Ref_a760286]In any Tax Year, the total Market Value of Free Shares (at the relevant Award Dates) awarded to any individual must not be more than £3,600 (or any other amount specified by paragraph 35(1) of Schedule 2).
[bookmark: _Ref_a502256]For the purposes of rule 25.1, Free Shares includes any free shares (as defined in Schedule 2) awarded under any share incentive plan (other than the Plan):
[bookmark: _Ref_a194300]that is a Schedule 2 SIP at the time of the award of those free shares; and
[bookmark: _Ref_a931311]set up by the Company or any connected company as defined in paragraph 18(3) of Schedule 2.
[bookmark: _Ref_a923703]If Free Shares are subject to a Relevant Restriction, information on the nature of the Relevant Restriction must be included in the Free Share Agreement.
[bookmark: _Ref_a884417][bookmark: _Toc120862915]Free Share Award levels set by remuneration, service or hours worked
[bookmark: _Ref_a724197]The Board may specify that the value or number of Free Shares awarded is calculated (in a manner determined by the Board) by reference to each Participant's:
[bookmark: _Ref_a204857]remuneration;
[bookmark: _Ref_a762877]length of service; or
[bookmark: _Ref_a354396]hours worked.
[bookmark: _Ref_a1048682]If more than one of these factors is used:
[bookmark: _Ref_a965822]each factor will give rise to a separate level of entitlement to Free Shares for each Participant; and
[bookmark: _Ref_a745560]a Participant's total entitlement to Free Shares is the sum of those separate entitlements.
[bookmark: _Ref_a140769]If Award levels are set in this way, the Company must inform each Participant how the value or number of Free Shares awarded was calculated.
[bookmark: _Ref_a955141][bookmark: _Toc120862916]Free Share Award levels set by reference to performance targets
[bookmark: _Ref_a777603]The Board may specify that the value or number of Free Shares (if any) to be awarded is determined (either in whole or in part) by reference to performance targets specified by the Board for that Award. The performance targets specified must apply to all Eligible Employees in relation to that Award.
[bookmark: _Ref_a1044636]Any performance target must:
[bookmark: _Ref_a243537]be set for a performance unit of one or more employees specified by the Board (but no employee may be a member of more than one performance unit);
[bookmark: _Ref_a912416]relate to business results or other objective criteria over a specified period;
[bookmark: _Ref_a905779]be a fair and objective measure of the performance of the performance unit;
[bookmark: _Ref_a660109]be communicated by the Company to Participants who may be affected by it, as soon as possible in accordance with rule 27.3; and
[bookmark: _Ref_a397121]comply with rule 27.6 (if applicable).
[bookmark: _Ref_a920506]As soon as reasonably practicable, the Company must:
[bookmark: _Ref_a546674]notify each Participant that has entered into a Free Share Agreement of the performance targets and measures that will be used to determine the number or value of Free Shares to be awarded under that agreement; and
[bookmark: _Ref_a791710]notify all Eligible Employees in general terms of the performance measures that will be used to determine the number or value of Free Shares that will be awarded to each Participant under the Award. The Company may omit from that notice any information that it reasonably considers would prejudice commercial confidentiality, if it was disclosed.
[bookmark: _Ref_a350351]If the Board specifies, under rule 27.1, that an Award of Free Shares will be determined by reference to performance targets for that Award of Free Shares, the Board must specify which of rule 27.5 or rule 27.6 will apply to that Award.
[bookmark: _Ref_a591976]If the Board specifies that this rule 27.5 applies to an Award of Free Shares:
[bookmark: _Ref_a867099]at least 20% of those Free Shares must not be performance-linked, so that each Participant receives a number of Free Shares that is either (as specified by the Board):
[bookmark: _Ref_a510570]the same for all Participants; or
[bookmark: _Ref_a845737]calculated using the factors listed in rule 26.1;
[bookmark: _Ref_a574658]the remaining Free Shares in the Award must be awarded by reference to performance;
[bookmark: _Ref_a653473]the highest number of Free Shares awarded to any individual under rule 27.5.2 must not be more than four times the highest number of Free Shares awarded to any individual under rule 27.5.1; and
[bookmark: _Ref_a151451]if the Award includes Free Shares of different classes, the requirements of this rule 27.5 will apply to the Free Shares of each class as if they were a separate Award of Free Shares.
[bookmark: _Ref_a386218]If the Board specifies that this rule 27.6 applies to an Award of Free Shares:
[bookmark: _Ref_a873735]some or all of the Free Shares in the Award (as specified by the Board) must be awarded by reference to performance;
[bookmark: _Ref_a756241]the performance targets specified for different performance units must be consistent targets, which are reasonably comparable in terms of the likelihood of being met by the performance units to which they apply;
[bookmark: _Ref_a108725]the Free Shares in the Award must be awarded so that each Participant within a given performance unit receives an amount of Free Shares (if any) that is determined in whole or in part by reference to the relevant performance target and is either (as specified by the Board):
[bookmark: _Ref_a1051273]the same for all Participants in that performance unit; or
[bookmark: _Ref_a489208]different for different members of the performance unit, with the differences between members determined using the factors listed in rule 26.1;
[bookmark: _Ref_a909824]in deciding whether invitations to participate and the participation of individual Participants under an Award of Free Shares are on the same terms, as required by rule 6, the Free Shares awarded to each performance unit will be treated as a separate Award. If the requirements of this rule 27.6 are met, invitations to participate made to, and participation by, members of different performance units under an Award of Free Shares do not need to be on the same terms.
[bookmark: _Ref_a161459][bookmark: _Toc120862917]Partnership Share Awards
[bookmark: _Ref_a556668]Subject to the rules, the Board may from time to time instruct the Trustee to invite Eligible Employees to acquire Partnership Shares.
[bookmark: _Ref_a931187][bookmark: _Toc120862918]Partnership Share Agreements
[bookmark: _Ref_a318307]A Participant who wishes to participate in an Acquisition of Partnership Shares (and any related Award of Matching Shares) must enter into a Partnership Share Agreement with the Company and the Trustee in a form specified by the Board from time to time.
[bookmark: _Ref_a515425]Each Partnership Share Agreement must include a notice in a prescribed form, as specified in paragraph 48 of Schedule 2 and the Company must not enter into a Partnership Share Agreement that does not contain this notice.
[bookmark: _Ref_a796519]If Partnership Shares are subject to a Relevant Restriction, information on the nature of the Relevant Restriction must be included in the Partnership Share Agreement.
[bookmark: _Ref_a580489][bookmark: _Toc120862919]Accumulation Periods
[bookmark: _Ref_a622264]For each Acquisition of Partnership Shares, the Board may (but is not required to) specify an Accumulation Period that must:
[bookmark: _Ref_a402001]not be longer than 12 months;
[bookmark: _Ref_a797210]have its beginning and end specified in the Partnership Share Agreement;
[bookmark: _Ref_a611582]begin not later than the date of the first deduction of Partnership Share Money to be used for that Acquisition; and
[bookmark: _Ref_a434045]be the same for all Eligible Employees.
[bookmark: _Ref_a701078]If, during an Accumulation Period, a signatory to a Partnership Share Agreement's employment with a Constituent Company or any Associated Company ends (and the signatory is not then employed by any other company that is an Associated Company), the money deducted during that Accumulation Period must be returned to the signatory's as soon as possible, after the deduction of income tax and primary class 1 (employee) NICs.
[bookmark: _Ref_a899978]For each Acquisition of Partnership Shares for which an Accumulation Period applies, the Partnership Share Agreement may specify that the Accumulation Period will come to an end when an event specified in the agreement occurs, in accordance with paragraph 51(3)(b) of Schedule 2.
[bookmark: _Ref_a870766]If a transaction occurs during an Accumulation Period that results in a new holding of shares being treated, for the purposes of capital gains tax, as being the same as any Partnership Shares that were to be acquired, each Partnership Share Agreement will (if the Participant consents) be treated as an agreement for the purchase of shares of the same description in the acquiring company.
[bookmark: _Ref_a779522][bookmark: _Toc120862920]Limitations on the maximum amount of Partnership Share Money
[bookmark: _Ref_a601033]In any Tax Year, the amount of Partnership Share Money deducted from an Eligible Employee's Salary must not be more than the maximum amount specified by paragraph 46 of Schedule 2.
[bookmark: _Ref_a758979]In rule 31.1, Partnership Share Money includes any partnership share money (as defined in Schedule 2) deducted under any share incentive plan (other than the Plan) that was:
[bookmark: _Ref_a522164]a Schedule 2 SIP when the partnership share money was deducted; and
[bookmark: _Ref_a686907]set up by the Company or any connected company as defined in paragraph 18(3) of Schedule 2.
[bookmark: _Ref_a872932]For any Acquisition of Partnership Shares, the Board may set a limit on the amount of Partnership Share Money deducted, which is a sum of money or percentage of Salary for each Tax Year that is less than the maximum amount specified by paragraph 46 of Schedule 2.
[bookmark: _Ref_a530255]For any Acquisition of Partnership Shares, the Board may specify that particular descriptions of earnings determined by the Board should be excluded from an Eligible Employee's Salary when calculating any amount specified by the Board under rule 31.3.
[bookmark: _Ref_a245243]Any amount of Partnership Share Money deducted in excess of:
[bookmark: _Ref_a962662]the maximum amount specified by paragraph 46 of Schedule 2; or
[bookmark: _Ref_a983970]any limit set by the Board under rule 31.3,
must be repaid as soon as possible (after the deduction of income tax and primary class 1 (employee) NICs).
[bookmark: _Ref_a267035][bookmark: _Toc120862921]Deductions from Salary
[bookmark: _Ref_a1040584]A Partnership Share Agreement will be given effect by deductions of Partnership Share Money from a Participant's Salary in accordance with the Partnership Share Agreement.
[bookmark: _Ref_a178305]The Partnership Share Agreement must specify:
[bookmark: _Ref_a233985]the amounts of Partnership Share Money (which may be expressed as a percentage of Salary) to be deducted; and
[bookmark: _Ref_a80325]the intervals at which the deductions must be made.
[bookmark: _Ref_a286179]A Participant may agree in writing with the Company to vary the amount of Partnership Share Money or the intervals at which deductions are made at any time.
[bookmark: _Ref_a871880]The Participant's employer company must calculate the amount of Partnership Share Money and the intervals at which deductions are made with regard to the limit on deductions from Salary in rule 31.
[bookmark: _Ref_a650934][bookmark: _Toc120862922]Minimum deduction of Partnership Share Money
[bookmark: _Ref_a430671]For each Acquisition of Partnership Shares, the Board may specify a minimum amount that may be deducted from an Eligible Employee's Salary as Partnership Share Money. The specified minimum amount must not be more than £10 (or any other amount specified by paragraph 47(2) of Schedule 2).
[bookmark: _Ref_a432565][bookmark: _Toc120862923]Holding and application of Partnership Share Money
[bookmark: _Ref_a212303]Partnership Share Money must be:
[bookmark: _Ref_a666707]paid over to the Trustee as soon as possible; and
[bookmark: _Ref_a797824]held by the Trustee in an account with a Qualifying Deposit Taker until it is either:
[bookmark: _Ref_a127175]used by the Trustee to acquire Partnership Shares for the Participant; or
[bookmark: _Ref_a201441]repaid to the employee under any other rule of this Plan.
[bookmark: _Ref_a181904]If the account referred to in rule 34.1.2 is an interest bearing account, the Trustee must account to each Eligible Employee for any interest earned on the Partnership Share Money.
[bookmark: _Ref_a825880][bookmark: _Toc120862924]Restriction on maximum number of Partnership Shares
[bookmark: _Ref_a136724]For each Acquisition of Partnership Shares, the Board may specify a maximum number of Shares that Participants may acquire.
[bookmark: _Ref_a232856]Partnership Share Agreements must contain an undertaking by the Company to notify the Participant if there is any restriction on the number of Partnership Shares and any associated threshold amount for the purposes of scaling down under rule 36 before:
[bookmark: _Ref_a809647]the beginning of the Accumulation Period, if there is one; and
[bookmark: _Ref_a948505]the deduction of the Partnership Share Money, if there is no Accumulation Period.
[bookmark: _Ref_a515619][bookmark: _Toc120862925]Scaling down the number of Partnership Shares received by each Participant
[bookmark: _Ref_a670790]The number of Partnership Shares received by each Participant shall be proportionately reduced, if:
[bookmark: _Ref_a151131]the Board has specified a maximum number of Shares available for an Acquisition of Partnership Shares under rule 35; and
[bookmark: _Ref_a480481]the Partnership Share Money deducted (or to be deducted) for that Acquisition would acquire a total number of Partnership Shares in excess of the specified limit.
[bookmark: _Ref_a492430]Each Participant must be notified of the scaling down and its effect on the number of Partnership Shares awarded to that Participant.
[bookmark: _Ref_a698936][bookmark: _Toc120862926]Acquisition of Partnership Shares
[bookmark: _Ref_a944459]The Trustee must apply each Eligible Employee's Partnership Share Money to acquire Partnership Shares on the relevant Acquisition Date.
[bookmark: _Ref_a531933]If there is no Accumulation Period, the number of Partnership Shares acquired for each Participant (rounded down to the nearest whole number) is calculated by dividing the Participant's available Partnership Share Money by the Market Value of a Share on the Acquisition Date.
[bookmark: _Ref_a283758]If there is an Accumulation Period, the number of Shares (rounded down to the nearest whole number) will be calculated by dividing the Participant's available Partnership Share Money by one of the following, as determined by the Board:
[bookmark: _Ref_a973534]the lower of the Market Value of a Share at the beginning of the Accumulation Period and the Market Value of a Share on the Acquisition Date;
[bookmark: _Ref_a955227]the Market Value of a Share at the beginning of the Accumulation Period; or
[bookmark: _Ref_a713602]the Market Value of a Share on the Acquisition Date.
The Partnership Share Agreement must specify which of these methods is used to calculate the number of Partnership Shares.
[bookmark: _Ref_a83329][bookmark: _Toc120862927]Surplus Partnership Share Money
[bookmark: _Ref_a1040591]Any Partnership Share Money remaining after an Acquisition of Partnership Shares:
[bookmark: _Ref_a521252]may, with the agreement of the Participant, be carried forward to the next Accumulation Period or (if there are no Accumulation Periods) be added to the amount of the next deduction; or
[bookmark: _Ref_a813693]must be repaid to the Participant as soon as possible after the deduction of income tax and primary class 1 (employee) NICs.
[bookmark: _Ref_a552246][bookmark: _Toc120862928]Withdrawal from Partnership Share Agreement
[bookmark: _Ref_a365077]A Participant may withdraw from a Partnership Share Agreement at any time by notice in writing to the Company. Unless a later date is specified in it, a notice given under this rule 39.1 will take effect 30 days after the Company receives it.
[bookmark: _Ref_a491252]Any Partnership Share Money held for a Participant at the time of withdrawal from the Partnership Share Agreement under rule 39.1 will be repaid to the Participant as soon as possible after the deduction of income tax and primary class 1 (employee) NICs.
[bookmark: _Ref_a938163][bookmark: _Toc120862929]Stopping and restarting deductions of Partnership Share Money
[bookmark: _Ref_a799809]A Participant may give notice in writing to the Company to stop deductions of Partnership Share Money under a Partnership Share Agreement at any time. Unless a later date is specified in the notice, the Company must ensure that no further deductions are made more than 30 days after it receives the notice.
[bookmark: _Ref_a510511]A Participant who has stopped deductions of Partnership Share Money may give notice in writing to the Company to restart deductions of Partnership Share Money under the relevant Partnership Share Agreement. Unless a later date is specified in the notice, the Company must ensure that deductions are restarted no later than 30 days after the Company receives the notice (unless the date of the first deduction falls after that).
[bookmark: _Ref_a492898]A Participant who restarts deductions under rule 40.2 may not make up any deductions that have been missed while the deductions were stopped.
[bookmark: _Ref_a584219]A Participant may not restart deductions under rule 40.2 more than once during any Accumulation Period.
[bookmark: _Ref_a447828][bookmark: _Toc120862930]Repayment of Partnership Share Money if Plan terminated or no longer tax-advantaged
[bookmark: _Ref_a1016638]Any Partnership Share Money held must be repaid to the affected Participants as soon as possible, after the deduction of income tax and primary class 1 (employee) NICs, in the following circumstances:
[bookmark: _Ref_a975014]the Plan ceases to be a Schedule 2 SIP; or
[bookmark: _Ref_a829838]a Plan Termination Notice is issued under rule 11.
[bookmark: _Ref_a986406][bookmark: _Toc120862931]Withdrawal of Partnership Shares from the Plan
[bookmark: _Ref_a256982]A Participant may withdraw Partnership Shares from the Plan at any time, but this may result in the Participant forfeiting some or all of the corresponding Matching Shares under rule 19.
[bookmark: _Ref_a650291][bookmark: _Toc120862932]Matching Share Awards
[bookmark: _Ref_a849191]Subject to these rules, the Board may from time to time instruct the Trustee to make an Award of Matching Shares in connection with an Acquisition of Partnership Shares.
[bookmark: _Ref_a61955][bookmark: _Toc120862933]Matching Shares
[bookmark: _Ref_a1005956]Matching Shares must:
[bookmark: _Ref_a93999]be of the same class and carry the same rights as the Partnership Shares to which they relate;
[bookmark: _Ref_a361032]be awarded on the same day as the Partnership Shares to which they relate; and
[bookmark: _Ref_a559932]be awarded to all Participants that acquire Partnership Shares to which the Matching Shares relate on exactly the same basis.
[bookmark: _Ref_a154186]If Matching Shares are subject to a Relevant Restriction, information on the nature of the Relevant Restriction must be included in the Partnership Share Agreement.
[bookmark: _Ref_a738814][bookmark: _Toc120862934]Determining the number of Matching Shares to be awarded
[bookmark: _Ref_a963827]For any Award of Matching Shares, the Board must specify the ratio of Matching Shares to Partnership Shares. The ratio determined by the Board must not exceed two Matching Shares for every Partnership Share (or any other limit specified by paragraph 60(2) of Schedule 2).
[bookmark: _Ref_a669096]A Partnership Share Agreement under which an Award of Matching Shares is to be made must specify the ratio of Matching Shares to Partnership Shares determined by Board under rule 45.1 and the circumstances and manner in which the ratio may be changed by the Board under rule 45.3.
[bookmark: _Ref_a952309]The Board, in its absolute discretion, may alter the ratio of Matching Shares to Partnership Shares at any time, however:
[bookmark: _Ref_a368248]the Board must give notice of any such change to all affected Participants and the Trustee as soon as possible; and
[bookmark: _Ref_a635281]any altered ratio must take effect on the first Acquisition of Partnership Shares in relation to which Matching Shares are to be awarded falling after the end of a period of 30 days from the date the Board sent the notice.
[bookmark: _Ref_a222175]If the calculation of the number of Matching Shares to be awarded to a Participant gives a result that is not a whole number:
[bookmark: _Ref_a303023]in that Award, the Participant will receive the largest whole number of Matching Shares that is less than the entitlement (or no Matching Shares if the entitlement is less than one); and
[bookmark: _Ref_a971901]the entitlement to less than one Matching Share not reflected in that Award will be carried forward and added to the entitlement to Matching Shares in the next (and if necessary, any subsequent) Awards of Matching Shares (if any).
[bookmark: _Ref_a863650]If a Participant withdraws from the relevant Partnership Share Agreement while entitled to receive less than one Matching Share in a potential future Award under rule 45.4.2, the Participant will not be compensated for the loss of that entitlement.
[bookmark: _Ref_a134953][bookmark: _Toc120862935]Instructions to acquire Dividend Shares
[bookmark: _Ref_a429985]The Company may at any time direct the Trustee to use some or all of the cash dividends paid in respect of Plan Shares to acquire Dividend Shares on behalf of:
[bookmark: _Ref_a333427]all Participants; or
[bookmark: _Ref_a326790]those Participants who elect to reinvest their dividends.
[bookmark: _Ref_a146875]The Company may at any time revoke or amend any instruction previously given under rule 46.1.
[bookmark: _Ref_a608976]In any instruction given or amended under rule 46.1, the Company must set out the amount of cash dividends to be applied by the Trustee in accordance with that rule 46.1, or how that amount is to be determined.
[bookmark: _Ref_a672452][bookmark: _Toc120862936]Dividend Shares
[bookmark: _Ref_a867919]Dividend Shares must be Shares of the same class and carry the same rights as the Plan Shares in respect of which the dividend is paid.
[bookmark: _Ref_a540231][bookmark: _Toc120862937]Acquisition of Dividend Shares
[bookmark: _Ref_a533595]In acquiring Dividend Shares, the Trustee must treat Participants fairly and equally.
[bookmark: _Ref_a726471]The Trustee must apply cash dividends to acquire Dividend Shares on behalf of Participants on the Acquisition Date.
[bookmark: _Ref_a287924]The number of Dividend Shares acquired on behalf of each Participant is determined by the Market Value of those Shares on the Acquisition Date.
[bookmark: _Ref_a1024935][bookmark: _Toc120862938]Dividend amounts carried forward
[bookmark: _Ref_a181724]Subject to rule 49.2, any amount of cash dividend received on behalf of a Participant that is not used to acquire Dividend Shares because:
[bookmark: _Ref_a81547]the cash dividend is not sufficient to acquire a Share; or
[bookmark: _Ref_a647657]there is an amount left over after acquiring Dividend Shares,
may be retained by the Trustee and added to the amount of the next cash dividend that is used to acquire Dividend Shares for that Participant. Any amount that is kept by the Trustee must be separately identifiable from any other amounts carried forward under this rule.
[bookmark: _Ref_a683746]If an amount of a cash dividend is carried forward under rule 49.1, it will be repaid to the Participant as soon as possible if:
[bookmark: _Ref_a697018]the Participant's employment with a Constituent Company or any Associated Company ends (without being employed by any other company which is an Associated Company); or
[bookmark: _Ref_a429761]a Plan Termination Notice is issued under rule 11.
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