NCC GROUP PLC

2022 US EMPLOYEE STOCK PURCHASE PLAN 
RULES

This NCC Group PLC 2022 US Employee Stock Purchase Plan (this “Plan”) provides eligible employees of certain US-based subsidiaries of NCC Group PLC (the “Company”) with opportunities to purchase ordinary shares of the Company share capital (the “Shares”).  The Plan is intended to benefit the Company by increasing the employees’ interest in the Company’s growth and success and encouraging employees to remain in the employ of the Company or its participating subsidiaries.  The Plan is intended to constitute an “employee stock purchase plan” within the meaning of section 423 of the United States Internal Revenue Code of 1986, as amended (the “US Tax Code”), and shall be so applied and interpreted. 

1.
Shares Subject to the Plan.  


(a)
Subject to adjustment as provided herein, the maximum number of Shares that may be purchased under the Plan by participants, in the aggregate, is 15 million Shares.  In the event of any variation of the share capital of the Company (whenever effected after the Effective Date) by way of capitalisation or rights issue, or sub-division, consolidation or reduction, the maximum number of Shares that may be purchased under the Plan by participants shall, without further action of the Board, be adjusted to reflect such event. 


(b)
The Shares purchased under the Plan by participants may, in the discretion of the Board of Directors of the Company (the “Board”), be authorized but unissued Shares, Treasury Shares within the meaning of section 724(5) of the Companies Act 2006, Shares purchased on the open market, or Shares from any other proper source.


(c)
No Option may be granted on any date if, as a result, the aggregate of: (i) the number of Shares issued or capable of being issued in respect of Options granted under the Plan; and (ii) the number of Shares issued or capable of being issued by way of subscription on the exercise of options granted, and the number of Shares issued, during the ten year period ending on that date under Any Other Plan would exceed ten per cent of the Company’s Shares in issue from time to time.  For the purposes of this Rule, Options which have lapsed or been released shall not be counted; and references to any issue or prospective issue of Shares by the Company shall include a transfer of Treasury Shares but only for so long as (and to the extent that) the guidelines issued by the Association of British Insurers for share incentive schemes specify that Treasury Shares should be so included.  For the purposes of this Rule, “Any Other Plan” means any plan (other than the Plan) adopted by the Company which provides for the acquisition of Shares by or on behalf of employees or directors of the Company or any direct or indirect 51% subsidiary of the Company (collectively, the “Group” and singularly each such entity a, “Member of the Group”.

2.
Administration.  The Plan will be administered by the Board or a committee thereof duly authorised for the purposes of the Plan (the “Administrator”) who may from time to time make and vary such rules and regulations for its conduct not inconsistent with these Rules and may from time to time establish such procedures for administration and implementation of the Plan as it thinks fit.  The Administrator has authority to interpret the Plan, to make, amend and rescind all rules and regulations for the administration and operation of the Plan, and to make all other determinations necessary or desirable in administering and operating the Plan.  The Administrator shall be empowered to correct any defect, supply any omission or reconcile any inconsistency in the Plan or in any agreement related to the Plan in the manner and to the extent the Administrator shall deem it desirable to carry it into effect.  In the event of any dispute or disagreement as to the interpretation of the Plan or any agreement related to the Plan, or of any rule, regulation or procedure, or as to any question or right arising from or related to the Plan, the Administrator shall resolve such dispute or disagreement and the decision of the Administrator shall be final, conclusive and binding upon all persons (subject to the written concurrence of the auditors of the Company for the time being having been obtained when so required by these Rules).  No member of the Administrator shall be liable for any action or determination made in good faith with respect to the Plan. 

3.
Eligibility.  All employees, including directors who are employees, of any direct or indirect subsidiary of the Company (within the meaning of US Tax Code section 424(f)), now or hereafter existing, that is designated by the Administrator from time to time as a participating employer under the Plan (a “Designated Subsidiary”), are eligible to participate in the Plan, subject to such further eligibility requirements as may be specified by the Administrator consistent with US Tax Code section 423.  For the avoidance of doubt, employees, including directors who are employees, of a limited liability company organized in the United States that is wholly owned directly or indirectly by a subsidiary of the Company are eligible to participate in the Plan notwithstanding that such limited liability company is disregarded for United States federal tax purposes.  

4.
Options to Purchase Shares.

(a)
Options (“Options”) will be granted pursuant to the Plan to each enrolled, eligible employee on such date as may be specified by the Administrator in its discretion, provided that such date (i) is a day on or after the Effective Date of the Plan on which the London Stock Exchange plc (the “Exchange”) is open for trading (“Dealing Day”), and either (ii) is a day within the period of 42 days after the date of the announcement by the Company of its results for any period, or (iii) is a day outside such 42 day period but there are circumstances which the Administrator considers sufficiently exceptional to justify the grant of Options at such time; provided, however, that (1) if as a consequence of any Dealing Code, dealing in Shares, interests in Shares or options over Shares within the period of 42 days mentioned herein is prohibited, Options may be granted within the period of 42 days from the lifting of such prohibition and (2) the 42 day period may be extended if the commencement of an Option Period which follows on consecutively from a previous Option Period would fall outside the 42 day period, but shall only be extended to the extent necessary to enable the subsequent Option Period to commence on the anniversary of the first Option Period or the nearest Dealing Day relevant to such anniversary date.  Except as otherwise provided under Rule 13, each Option will terminate on the last Dealing Day of a period specified by the Administrator (each such period referred to herein as an “Option Period”).  No Option Period shall be longer than 27 months in duration.  Unless the Administrator determines otherwise, subsequent Option Periods of equal duration will follow consecutively thereafter, each commencing on the first Dealing Day immediately after the expiration of the preceding Option Period, and the Administrator may establish concurrent Option Periods that overlap in time in whole or in part.  Notwithstanding anything herein to the contrary, no Options may be granted at any time or during any period at or during which, as a consequence of any Dealing Code, dealing in Shares, interests in Shares, options or rights over Shares is restricted.  For purposes of this Plan, “Dealing Code” means such rules and regulations, adopted by the Company or which apply to the Company and restrict dealing in Shares, interests in Shares, options or rights over Shares.

(b)
An individual must be employed as an eligible employee by a Designated Subsidiary on the first Dealing Day of an Option Period and have fulfilled any enrollment requirements specified by the Administrator in order to be granted an Option for that Option Period.

(c)
Each Option represents a right to purchase on the last Dealing Day of the Option Period (or such other date specified by the Administrator pursuant to Rule 13) or on one or more Dealing Days within the Option Period designated by the Administrator (each such designated Dealing Day and the last Dealing Day of the Option Period, a “Purchase Date”), at the Purchase Price hereinafter provided for, whole Shares up to such maximum number of Shares specified by the Administrator on or before the first day of the Option Period.  All eligible employees granted Options under the Plan for an Option Period shall have the same rights and privileges with respect to such Options.  The purchase price of each Share (the “Purchase Price”) subject to an Option will be determined by the Administrator, in its discretion, on or before the beginning of the relevant Option Period; provided, however, that the Purchase Price per Share under any Option with respect to any Option Period shall never be less than the lesser of 85 percent of the Fair Market Value of one Share on (i) the first Dealing Day of the Option Period or (ii) the Purchase Date, and, except as otherwise provided in Rule 13(a), shall never be less than the nominal value of one Share. 

(d)
For purposes of the Plan, “Fair Market Value” on a Dealing Day means the average or mean middle market quotation of a Share as derived from the Daily Official List of the London Stock Exchange for such date or, if no quotation is reported for that date, on the last preceding day on which a quotation was reported but notwithstanding anything herein to the contrary, such value shall be made to the extent necessary to comply with or be exempt from US Tax Code sections 409A and 422.

(e)
Notwithstanding any provision in this Plan to the contrary, no employee shall be granted an Option under this Plan if such employee, immediately after the Option would otherwise be granted, would own 5% or more of the total combined voting power or value of the share capital of the Company or any subsidiary of the Company.  For purposes of the preceding sentence, the attribution rules of US Tax Code section 424(d) will apply in determining the share ownership of an employee, and all shares which the employee has a contractual right to purchase will be treated as shares owned by the employee. 

(f)
Notwithstanding any provision in this Plan to the contrary, no employee may be granted an Option which permits his rights to purchase Shares under this Plan and all other stock purchase plans of the Company and its subsidiaries which meet the requirements of US Tax Code section 423 to accrue at a rate which exceeds $25,000 of fair market value of such Shares (determined at the time such Option is granted) for each calendar year in which the Option is outstanding at any time, as construed in accordance with US Tax Code section 423. 

5.
Payroll Deductions and Cash Contributions.  To facilitate payment of the Purchase Price of Options, the Administrator, in its discretion, may permit eligible employees to authorize payroll deductions to be made on each payday during the Option Period, and/or to contribute cash or cash-equivalents to the Company, up to a maximum amount determined by the Administrator.  The Company will maintain bookkeeping accounts for all employees who authorize payroll deduction or make cash contributions.  Interest will not be paid on any employee accounts, unless the Administrator determines otherwise.  The Administrator shall establish rules and procedures, in its discretion, from time to time regarding elections to authorize payroll deductions, changes in such elections, timing and manner of cash contributions, and withdrawals from employee accounts.  Amounts credited to employee accounts on the Purchase Date will be applied to the payment of the Purchase Price of outstanding Options pursuant to Rule 6 below. 

6.
Exercise of Options; Purchase of Shares.  Options shall be exercised, for the largest whole. number of Shares which can be subscribed from the amount then credited to the employee’s account (but not in excess of the number of Shares permitted under Rule 4), as of the close of business of the principal executive office of the Company on the Purchase Date; provided, however, that if the scheduled Purchase Date shall fall on a day on which any Dealing Code would prohibit such exercise, then the exercise shall occur as of the close of business on the first subsequent Dealing Day when such prohibition no longer exists.  In accordance with rules established by the Administrator, the Purchase Price of Shares subject to an Option shall be paid (i) from funds credited to an eligible employee’s account, (ii) if the Administrator so permits, by a broker-assisted cashless exercise executed in accordance with applicable laws through a brokerage firm designated or approved by the Administrator, or (iii) by such other method as the Administrator shall determine from time to time.  Options shall be exercised only to the extent the Purchase Price is paid in full with respect to whole Shares, unless the Administrator otherwise provides.  Any cash balance remaining in an employee’s account on a Purchase Date after such purchase of Shares will be promptly refunded; provided, however, that if such remaining balance shall be less than the Fair Market Value of one Share on the Purchase Date, then the Administrator may retain such amount in the eligible employee’s account to be carried over to the next subsequent Option Period so long as all participant accounts are treated uniformly in this regard.  Notwithstanding anything herein to the contrary, an Option shall lapse unexercised on the Purchase Date and all cash credited to the relevant employee’s account shall be promptly refunded if the Purchase Date is the last Dealing Day of the Option Period and the Fair Market Value of a Share on such Purchase Date is lower than the Purchase Price per Share of the Option. 

7.
Delivery of Shares; Holding Period Requirements.  


(a)
As soon as practicable following each Purchase Date, the Administrator on behalf of the Company shall allot to each participant the number of Shares in respect of which the participant’s Option has been exercised.  Certificates representing Shares purchased under the Plan will be issued only in the name of the employee, in the name of the employee and another person of legal age as joint tenants with rights of survivorship, or (in the Administrator’s sole discretion) in the street name of a brokerage firm, bank or other nominee holder designated by the employee or the Administrator.  Any such certificates may contain a legend identifying the Shares as having been purchased pursuant to a plan qualified under US Tax Code section 423.  In the alternative, the Administrator may provide for uncertificated, book entry issuance of the Shares purchased under the Plan.


(b)
The Administrator, in its discretion, may establish holding period requirements with respect to Shares purchased under any Option granted under the Plan with respect to one or more Option Periods; provided that any such holding period requirements are applied uniformly to all Shares purchased by all employees under the same Option Period and eligible employees are notified of such holding period requirements before the Option Period commences.  The Administrator may hold the Share certificates in escrow, place legends on Share certificates restricting the transferability of such Shares, or take any other commercially reasonable actions to facilitate enforcement of any such holding period requirements.


(c)
All Shares allotted on exercise of Options shall on issue rank equally in all respects with the Company's existing Shares save that the Shares issued will not rank for any dividends or other distributions declared or recommended, the record date for which falls on or prior to the date when the Option is exercised.


(d)
The Company shall (to the extent not already listed) make application for listing for the Shares so issued on one or more stock exchanges (if any) on which its other issued ordinary share capital is then listed with effect from the earliest practicable date after the date of issue.

8.
Rights on Retirement, Death, Termination of Employment, or Termination of Status as Eligible Employee.  In the event of an employee’s termination of employment or termination of status as an eligible employee prior to a Purchase Date (whether as a result of the employee’s voluntary or involuntary termination, retirement, death or otherwise), any outstanding Option granted to such employee will immediately terminate, no further payroll deduction will be taken from any pay due and owing to the employee and the balance in the employee’s account will be paid to the employee or, in the event of the employee’s death, (a) to the executor or administrator of the employee’s estate or (b) if no such executor or administrator has been appointed to the knowledge of the Administrator, to the employee’s personal representative or such other person(s) as the Administrator may, in its discretion, choose.  If, prior to a Purchase Date, the Designated Subsidiary by which an employee is employed will cease to be a subsidiary of the Company, within the meaning of US Tax Code section 424(f), or if the employee’s employment is transferred to the Company or to a subsidiary of the Company that is not a Designated Subsidiary, the employee will be deemed to have terminated employment for the purposes of this Plan. 

9.
Optionholders Not Shareholders.  Neither the granting of an Option to an employee nor the deductions from an employee’s pay will constitute such employee a shareholder of the Shares covered by an Option under this Plan until such Shares have been purchased by and allotted to such employee on the records of the Company. 

10.
Options Not Transferable.  Options under this Plan may not be transferred, assigned, pledged, charged or otherwise disposed of by a participating employee to any person (other than his personal representatives), and are exercisable during the employee’s lifetime only by the employee.  Any purported transfer, assignment, pledge, charge or disposal shall cause the Option to lapse and the participating employee will cease to have any rights in respect of that Option.

11.
Withholding of Taxes.  Each Option shall be granted on terms that it shall be a condition of exercise of the Option that the holder of it agrees to indemnify and keep indemnified each Member of the Group to the extent permitted by law in respect of any income tax and/or employee’s national insurance contributions and/or FICA (Social Security/Medicare) contributions for which the Company or any Member of the Group or any other person has accounted or may be required to withhold and/or account for to HMRC, the Internal Revenue Service or any other applicable fiscal authority, as a consequence of the exercise of that Option or the sale or other transfer of any Shares purchased under the Option or the crediting of interest to the employee’s account (“Withholding Taxes”).  Without prejudice to any other right which they may have to enforce the indemnities for such Withholding Taxes, the Company and any other relevant person which is obliged to account for such Withholding Taxes, or any one or more of them, shall have the right (to the extent permitted by law) (and the participant authorises each of them for all purposes including Part II of the Employment Rights Act 1996), prior to the delivery of the Shares otherwise deliverable to the participant on the exercise of an Option, to recover the Withholding Taxes in all or any of the following ways:


(a)
by deducting sufficient funds which, in the reasonable opinion of the Administrator, would be equal to the Withholding Taxes due from any payment made to or in respect of the participant by a Member of the Group on or after the date of the event which gives rise to such Withholding Tax liability; and


(b)
by requesting the participant to remit (in cleared funds and within 7 days of receipt of a valid demand) to or at the direction of the Administrator or his employing company or such other relevant person an amount which in the reasonable opinion of the Administrator, the employing company or such other relevant person will be sufficient to satisfy the amount of Withholding Taxes due; and


(c)
where the amount of any outstanding Withholding Tax is not recovered pursuant to Rules 11(a) or 11(b), by retaining and selling on the participant’s behalf sufficient Shares to which the participant is beneficially entitled following exercise of the Option to raise an amount which, in the reasonable opinion of the Administrator, the employing company or such other relevant person is equal in value to the amount of such Withholding Taxes for which the participant is liable, and for this purpose the participant irrevocably appoints the Administrator or such other person as the Administrator may direct as his bare trustee and agent for the purposes of providing sufficient funds to recover such liabilities by receiving on bare trust or retaining on bare trust (as the case may be) (out of the total number of Shares to which the participant is beneficially entitled following the relevant exercise of the Option) the legal title to and selling such number of Shares as, in the reasonable opinion of the Administrator, is required to realise (after any tax payable on such sale) a cash amount equivalent to such Withholding Tax liability.  For the avoidance of doubt, the beneficial title shall at all times during the bare trusteeship referred to in this Rule remain vested in the participant; and


(d)
by the making of such other arrangements and determinations consistent with these Rules as the Administrator may, in its discretion, consider to be appropriate in order to recover or secure the recovery from the participant of the amount of any Withholding Taxes due.

12.
Application of Funds.  All funds received or held by the Company or a Member of the Group under the Plan may be used for any corporate purpose until applied to the purchase of Shares and/or refunded to participating employees and can be commingled with other general assets of such Member.  Participating employees’ accounts need not be segregated. 

13.
Effect of Changes in Capitalization.

(a)
Changes in Share Capital.  In the event of any variation of the share capital of the Company (whenever effected after the Effective Date of the Plan) by way of capitalisation, rights issue, sub-division, consolidation or reduction, the Board shall make such adjustments as it considers appropriate to reflect such event, including adjustments to: (i) the number and kind of Shares in respect of which any Option granted under the Plan may be exercised; (ii) the price at which Shares may be acquired by the exercise of any such Option; and (iii) where any such Option has been exercised but no Shares have been allotted or transferred pursuant to such exercise, the number and kind of Shares which may be so allotted or transferred, so that the proportionate interest, if any, of a participating employee immediately following such event shall, to the extent practicable, be the same as immediately prior to such event; provided that except in the case of a capitalisation issue, no adjustment under this Rule shall be made without the prior confirmation in writing by the auditors for the time being of the Company (acting as experts and not as arbitrators) to the directors that it is in their opinion fair and reasonable.  Any such adjustment in outstanding Options shall not change the aggregate Purchase Price payable by a participating employee with respect to Shares subject to such Options, but shall include a corresponding proportionate adjustment in the Purchase Price per Share.  An adjustment under this Rule may have the effect of reducing the price at which Shares may be acquired by the exercise of the Option to less than their nominal value, but only if and to the extent that the Board shall be authorised to capitalise from the reserves of the Company a sum equal to the amount by which the nominal value of the Shares in respect of which the Option is exercised, and which are to be allotted pursuant to such exercise, exceeds the price at which the same may be subscribed for, and to apply such sum in paying up such amount on such Shares; and so that on exercise of any Option in respect of which such a reduction shall have been made, the Board shall capitalise such sum (if any) and apply the same in paying up such amount as aforesaid.  As soon as reasonably practicable after making any adjustment under this Rule, the Administrator shall give notice thereof to each affected employee.

(b)
Reconstruction or Amalgamation in Which the Company Is the Surviving Company.  Subject to Rule 13(c), if the Company shall be the surviving corporation in any scheme for the reconstruction of the Company or its amalgamation with any other company or companies, all outstanding Options under the Plan shall pertain to and apply to the securities to which a holder of the number of Shares subject to such Options would have been entitled immediately following such reconstruction or amalgamation, with a corresponding proportionate adjustment of the Purchase Price per Share so that the aggregate Purchase Price thereafter shall be the same as the aggregate Purchase Price of the Shares subject to such Options immediately prior to such reconstruction or amalgamation. 

(c)
Takeover of the Company.  If: (i) any person or group of persons acting in concert obtains Control of the Company as a result of making (A) a general offer to acquire the whole of the issued ordinary share capital of the Company (whether or not including all or any relevant treasury shares within the meaning of section 724(5) of the Companies Act 2006) which is made on a condition such that if it is satisfied the person or group of persons will have Control of the Company; or (B) a general offer to acquire all the issued Shares (whether or not including all or any relevant treasury shares within the meaning of section 724(5) of the Companies Act 2006) (or such of them as are not already owned by it and/or by any of its subsidiaries); or (ii) any person becomes entitled or bound to acquire Shares under Sections 974 to 991 of the Companies Act 2006; or (iii) under Section 899 of the Companies Act 2006 the court sanctions a compromise or arrangement proposed for the purposes of or in connection with a scheme for the reconstruction of the Company or its amalgamation with any other company or companies in which the Company is not the surviving corporation, then the Plan and all Options outstanding hereunder shall terminate, except to the extent provision is made in writing in connection with such transaction for the continuation of the Plan and/or the assumption of the Options theretofore granted, or for the substitution for such Options of new options covering the stock of a successor corporation, or a parent or subsidiary thereof, with appropriate adjustments as to the number and kind of Shares and exercise prices, in which event the Plan and Options theretofore granted shall continue in the manner and under the terms so provided.  In the event of any such termination of the Plan, the Option Period shall be deemed to have ended on the last Dealing Day coincident with or prior to such termination or on such other relevant date determined by the Administrator (such last Dealing Day or other relevant date, the “Final Purchase Date”), but not after the expiry of the Option Period, and, unless the Administrator determines otherwise in its discretion, each participating employee shall have the ability to choose either to (1) have all monies then credited to such employee’s account (including interest, to the extent any has accrued) returned to such participating employee or (2) exercise his Options in accordance with Rule 6 on such Final Purchase Date; provided, however, that if a participating employee does not exercise the employee’s right of choice, the employee’s Options shall be deemed to have been automatically exercised in accordance with Rule 6 on such Final Purchase Date.  The Administrator shall send written notice of an event that will result in such a termination to all participating employees not later than the time at which the Company gives notice thereof to its Shareholders.  For purposes of this Rule, “Control” has the meaning given to it by section 995 of the Income Tax Act 2007 and “Controlled” shall be construed accordingly.

(d)
Winding Up of the Company.  In the event that a resolution is approved for the voluntary liquidation or dissolution of the Company, the Option Period of all outstanding Options under the Plan shall be deemed to have ended on the last Dealing Day coincident with or prior to the commencement of such winding up within the meaning of Section 86 of the Insolvency Act 1986 or on such other relevant date determined by the Administrator (but not after the expiry of the Option Period), and unless the Administrator determines otherwise in its discretion, each participating employee shall have the ability to choose either to (1) have all monies then credited to such employee’s account (including interest, to the extent any has accrued) returned to such participating employee or (2) exercise his Options in accordance with Rule 6 on the date specified under this Rule 13(d); provided, however, that if a participating employee does not exercise the employee’s right of choice, the employee’s Options shall be deemed to have been automatically exercised in accordance with Rule 6 on the date specified under this Rule 13(d).  The Plan shall terminate upon the commencement of such winding up and immediately following such exercises.

(e)
Adjustments.  Adjustments under this Rule 13 related to Shares or securities of the Company shall be made by the Administrator, whose determination in that respect shall be final, binding, and conclusive. 

(f)
No Limitations on Company.  The grant of an Option pursuant to the Plan shall not affect or limit in any way the right or power of the Company to make adjustments, reclassifications, reconstructions or changes of its capital or business structure or to amalgamate, consolidate, dissolve or liquidate, or to sell or transfer all or any part of its business or assets.

14.
Amendment of the Plan.  The Board may at any time, and from time to time, amend this Plan in any respect, except that (a) if the approval of any such amendment by the Shareholders of the Company is required by US Tax Code section 423, including an increase to the maximum number of Shares that may be purchased by participants or an expansion of the classes of employees that may participate in the Plan, such amendment will not be effected without such approval, (b) in no event may any amendment be made which would cause the Plan to fail to comply with US Tax Code section 423 unless expressly so provided by the Board, and (c) no amendment shall be made to any of the following provisions without the approval of the Shareholders of the Company (unless they are minor amendments to benefit the administration of the Plan, or are amendments necessary to take account of or comply with applicable legislation or regulations or to obtain or maintain favourable tax, exchange control or regulatory treatment for a Member of the Group or for participants), namely amendments to the limits on the overall number of Shares which can be offered, the individual participation limits, the eligibility criteria for participants, the rights attaching to Shares subject to an Option, the provisions for altering share capital and for altering the terms of the Plan and the provisions which apply on a winding up of the Company.
15.
Insufficient Shares.  In the event that the total number of Shares specified in elections to be purchased under any Option plus the number of Shares purchased under all Options previously granted under this Plan exceeds the maximum number of Shares eligible for purchase under this Plan on the applicable Purchase Date, the Administrator will allot as of such Purchase Date the Shares then available on a pro rata basis in such manner as the Administrator and the auditors for the time being of the Company (acting as experts and not as arbitrators) determine to be fair and reasonable.  Any funds then remaining in a participating employee’s account after purchase of the employee’s pro-rata number of Shares will be refunded promptly. 

16.
Termination of the Plan.  This Plan may be terminated at any time by the Board.  Except as otherwise provided in Rule 13(c) or 13(d) hereof, upon termination of this Plan all outstanding Options shall immediately terminate and amounts in the employees’ accounts will be refunded promptly.
No rights will be granted under the Plan after the earliest to occur of (i) the Plan’s termination by the Company, (ii) the issuance of all Shares available for issuance under the Plan; and (iii) the day before the ten (10)-year anniversary of the date the Board approves the Plan.

17.
Governing Law.  These Rules and the Plan shall in all respects be governed by and be construed in accordance with the laws of England and the courts of England shall have exclusive jurisdiction to settle any dispute which may arise out of or in connection with the Plan and accordingly any proceedings, suit or action arising out of the Plan shall be brought in such courts. 
18.
Unregistered Securities.

Unless determined otherwise by the Administrator, Options granted under this Plan and the Shares that may be issued or allotted upon exercise of such Options shall be granted, issued or allotted to participating employees who are U.S. residents pursuant to an exemption from registration under the United States Securities Act of 1933, as amended (the “Securities Act”).  As unregistered securities, such Options and Shares acquired pursuant to such Options will be “restricted” securities as such term is defined in Rule 144 of the Securities Act and will be subject to restrictions on sale, transfer, pledge or any other form of disposition.  If at any time during the term of any Option the Company shall be advised by its counsel that Shares deliverable upon exercise of the Option are required to be registered under the Securities Act or any other applicable federal or state securities laws, or that delivery of the Shares must be accompanied or preceded by a disclosure document meeting the requirements of any applicable federal or state securities laws, delivery of Shares by the Company may be deferred until registration is effected, an appropriate exemption from registration is secured, and the appropriate disclosure document (if any) is prepared.  The participating employee shall have no interest in the Shares covered by the Option unless and until certificates for the Shares are issued following the exercise of the Option or the participating employee has been recorded as owner of record of such Shares in the Company’s records. Shares shall not be issued, and the Company shall have no liability for failure to issue Shares under the Plan unless the issuance and delivery of such shares comply with (or are exempt from) all applicable requirements of law, including (without limitation) state securities laws and regulations (“blue sky” laws).
19.
Miscellaneous.


(a)
In these Rules, unless the context requires otherwise, reference to a statute or a statutory provision includes reference to: any order, regulation, statutory instrument or other subsidiary legislation at any time made under it for the time being in force (whenever made); and any modification, amendment, consolidation, re-enactment or replacement of it or provision of which it is a modification, amendment, consolidation, re-enactment or replacement.


(b)
This Plan shall not form part of the contract of employment of any individual who participates therein.  The rights and obligations of any individual under the terms of his office or employment with any Member of the Group participating in the Plan shall not be affected by the individual’s participation in the Plan or any right which such individual may have to participate therein, and an individual who participates therein shall waive any and all rights to compensation or damages in consequence of the termination of such individual’s office or employment for any reason whatsoever insofar as those rights arise or may arise from such individual ceasing to have rights under or be entitled to exercise any Option under the Plan as a result of such termination.  No such participation, rights, or benefits shall be taken into account for the purposes of calculating the amount of benefits payable to any pension fund.  Invitations to participate in the Plan and Options granted under the Plan shall not constitute any representation or warranty that any benefit will accrue to the participant invited to participate.


(c)
Any notice or other communication under or in connection with the Plan may be given: (i) by personal delivery or by sending the same by post, in the case of a company to its registered office and in the case of an individual to his last known address, or, where he is an employee of a company participating in the Plan, either to his last known address or to the address of the place of business at which he performs the whole or substantially the whole of the duties of his office or employment or (ii) by electronic communication to their usual business address for the time being notified for that purpose to the person giving the notice.  Notices sent by first class post from the United Kingdom to the United States or from the United States to the United Kingdom shall be deemed to have been given on the tenth day following the date of posting, properly addressed and stamped.  Notices sent by post within the United States shall be deemed to have been given on the fourth day following the day of posting, properly addressed and stamped.

20.
Effective Date.  The Plan is effective as of [*****] 2022 (the “Effective Date”), the date the Plan was approved by the Board, but implementation of the Plan is subject to approval by the Shareholders of the Company within 12 months of the Effective Date.
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