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NCC GROUP PLC

2022 US INCENTIVE STOCK OPTION PLAN

RULES 

1. INTERPRETATION 

1.1 In these Rules, the following words and expressions have the following meanings (unless the context requires otherwise): 

"Any Other Plan" means any plan (other than the Plan) adopted by the Company or any Group Company which provides for the acquisition of Shares by or on behalf of employees or directors of the Company or any Group Company under incentive stock options within the meaning of US Tax Code section 422; 

"Board" means the board of directors of the Company or any committee duly authorised and appointed by them;

"Cause" has the meaning ascribed to such term or words of similar import in the Participant’s written employment or service contract with the Employing Company as in effect at the time at issue and, in the absence of such agreement or definition, means the Participant’s (i) conviction of, or plea of no contest to, a felony or crime involving moral turpitude; (ii) fraud on or misappropriation of any funds or property of the Company, any Group Company, customer or vendor; (iii) personal dishonesty, incompetence, willful misconduct, gross negligence, willful violation of any law, rule or regulation (other than minor traffic violations or similar offenses), or breach of fiduciary duty which involves personal profit; (iv) willful misconduct in connection with or habitual neglect of the Participant’s duties, including, but not limited to, repeated absences from work without reasonable excuse, or willful failure to perform the Participant’s responsibilities in the best interests of the Group; (v) willful action or omission by the Participant which would constitute grounds for immediate dismissal under the employment policies of the Employing Company; (vi) violation of any Employing Company rule, regulation, procedure or policy; or (vii) breach of any provision of any employment, non-disclosure, non-competition, non-solicitation or other similar agreement executed by the Participant for the benefit of the Company or any Group Company, all as determined by the Board, which determination will be conclusive.  A Participant who agrees to resign from his affiliation with the Company or other Group Company in lieu of being terminated for Cause may be deemed to have been terminated for Cause for purposes of this Plan;

"Company" means NCC Group plc; 

"Control" has the meaning given to it by section 995 of the Income Tax Act 2007 and "Controlled" shall be construed accordingly; 

"Dealing Restrictions" means restrictions imposed by the Company's share dealing code, the Listing Rules published by the United Kingdom Financial Conduct Authority, UK MAR or any other relevant laws or regulations that impose restrictions on share dealing; 

"Dealing Day" means any day on which the stock exchange on which the Shares are listed is open for business;
"Deed of Grant" means a deed executed by the Company (or the grantor if different) and which effects the grant of an Option;

"Disability" means, with respect to a Participant, except as otherwise provided in the relevant Option Agreement, that a Participant is (i) unable to engage in any substantial gainful activity by reason of any medically determinable physical or mental impairment that can be expected to last until the Participant’s death or result in death, or (ii) determined to be totally and permanently disabled under the long-term disability plan sponsored by the Company or the Employing Company in which the Participant participates.  The Board shall have sole authority to determine whether a Participant has suffered a Disability and may require such medical or other evidence as it deems necessary to judge the nature and permanency of the Participant’s condition.

"Eligible Employee" means any executive director of a Group Company and any employee of a Group Company not being a director (regardless of the number of hours per week served);

"Employing Company" means the Company or any Group Company by which the Eligible Employee to whom an Option has been or is to be granted is or, where the context admits, was, employed; 

"Financial Year" means any financial year of the Company; 

"Group Company" means the Company and any Subsidiary of the Company and "Group" shall be construed accordingly; 

"ITEPA" means the Income Tax (Earnings and Pensions) Act 2003; 

"Incentive Stock Options" means Options granted under the Plan that are intended to qualify as incentive stock options within the meaning of US Tax Code section 422 to the fullest extent possible;

"Market Value" of a Share on any date means the average or mean between the highest and lowest 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; provided, however, that if Shares are not for the time being so quoted, the price determined for the purposes of the relevant grant by the Board in good faith by the reasonable application of a reasonable valuation method as being the market value of a Share on the relevant date; 

"Notice of Exercise" means a document in such form as the Board may from time to time decide which must be completed and submitted to the Company Secretary or its designee to exercise an Option; 

"Official List" means the Official List of the UK Listing Authority; 

"Option" means a right to acquire Shares granted or to be granted in accordance with the Plan; 

"Option Agreement" means a written agreement in the form of a deed between the grantor of the Option and the Eligible Employee to whom an Option has been or is to be granted confirming the grant of an Option;

"Option Exercise Period" means the period commencing on the third anniversary of the date of grant of the Option (or on such earlier date as the Board may have determined prior to the grant of such Option) and ending on the day which is the last business day before the tenth anniversary of the date of grant of the Option or on such earlier date as the Board may have determined prior to the grant of such Option; 

"Option Exercise Price" means the price per Share payable on the exercise of that Option being, subject to Rule 9, not less than the higher of: 

(a) the nominal value of a Share; 

(b) the Market Value of a Share on the date of grant of the Option; and

(c) with respect to any Incentive Stock Option granted to a Ten Percent Shareholder, 110% of the Market Value of a Share on the date of grant of the Option;
"Option Holder" means a person who holds an Option or (where the context admits) his personal representatives; 

"Participant" means any Eligible Employee (or the personal representative of any Eligible Employee of a Participant who has died) to whom an Option has been granted which has not yet lapsed; 

"Performance Condition" means any target or targets or condition or conditions specified at the date of grant of an Option pursuant to Rule 3.3 which ordinarily determines the extent to which the Option may be exercised; 

"Plan" the plan as constituted by these Rules; 

"Reduction In Force"” means the Employing Company’s elimination of the Participant’s position or title caused by lost funding, change of work requirements, or the reorganization of a department or business operation; but excluding any such elimination which may be deemed to have occurred when the Employing Company or its business is sold;
"Relevant Earnings" means the remuneration of the Eligible Employee in question excluding benefits in kind but including bonuses earned; 

"Relevant Tax Liability" means, in relation to any Option, an amount equal to the amount of income tax and/or employee’s national insurance contributions and/or FICA (Social Security/Medicare) contributions for which any Group Company or any other person has accounted or may be required to withhold and/or account for to the Internal Revenue Service or any other applicable fiscal authority, as a consequence of the exercise of that Option; 

"Relevant Payer" means the Company, any Group Company or any other person who is liable to account for a Tax Liability; 
"Rules" means these rules as from time to time amended; 

"Schedule 4" means Schedule 4 to the ITEPA; 

"Share" means a fully paid ordinary share of the Company; 

"Subsidiary" has the meaning given to it by section 1159 of the UK Companies Act 2006;
"Ten Percent Shareholder" means any individual who owns, within the meaning of section 422(b)(6) of the US Tax Code, more than 10% of the Company or any parent corporation or subsidiary corporation of the Company, within the meaning of sections 424(e) and 424(f) of the US Tax Code, as of the date of grant of an Incentive Stock Option.

"Termination Date" means the tenth anniversary of the date when the Company's shareholders approved the adoption of the Plan in general meeting or at any earlier time that the Board may determine;
"Treasury Shares" means treasury shares within the meaning of section 724(5) of the Companies Act 2006; 
"Trust" means any trust established by the Company or any Group Company for the benefit of employees of the Group;
"Trustee" means the trustee or trustees for the time being of the Trust; 
"UK Listing Authority" means the Financial Conduct Authority acting in its capacity as the competent authority for the purposes of Part VI of the Financial Services and Markets Act 2000; 
"UK MAR" means the retained EU law version of the Market Abuse Regulation (596/2014) which applies in the UK following the end of the Brexit transition period; and
"US Tax Code" means the United States Internal Revenue Code of 1986, as amended. 
1.2 In these Rules, save where the context requires otherwise, references to any issue or prospective issue of Shares by the Company to an individual in relation to any option shall include a transfer of Treasury Shares pursuant to section 727(1)(b) of the Companies Act 2006. 
1.3 In these Rules (unless the context requires otherwise): 

1.3.1 reference to the singular includes the plural (and vice versa), reference to any gender include all genders, and reference to persons includes bodies corporate, unincorporated associations and partnerships (whether or not any of them have a separate legal personality); 

1.3.2 reference to a statute or a statutory provision includes reference to: 

1.3.2.1 any order, regulation, statutory instrument or other subsidiary legislation at any time made under it for the time being in force (whenever made); and 

1.3.2.2 any modification, amendment, consolidation, re-enactment or replacement of it or provision of which it is a modification, amendment, consolidation, re-enactment or replacement;
1.3.3 references a Rule, clause, subclause, paragraph or subparagraph are, unless otherwise stated, references to a Rule, clause, subclause, paragraph or subparagraph of these Rules; 
1.3.4 the contents list and headings are inserted for ease of reference only and do not affect the construction or interpretation of these Rules; and
1.3.5 references to "month" shall be deemed to be references to a calendar month. 

2. LIMITS OF PLAN AND OTHER RESTRICTIONS 

2.1 Overall Plan Limits 
2.1.1 No Option may be granted on any date if, as a result, the aggregate of: 

2.1.1.1 the number of Shares issued or capable of being issued in respect of Options granted under the Plan; and 

2.1.1.2 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. 

2.1.2 Notwithstanding the limitation set forth above in Rule 2.1.1, no more than 15 million Shares may be issued or delivered (including treasury shares) in respect of Options granted under the Plan, subject to adjustment for variation of Share capital pursuant to Rule 9.
2.1.3 For the purposes of this Rule: 

2.1.3.1 Options which have lapsed or been released shall not be counted; and 

2.1.3.2 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. 

2.2 Individual limits 
2.2.1 The maximum total Market Value of Shares in respect of which an Option may be granted under the Plan to an Eligible Employee in any Financial Year shall be 100% of his Relevant Earnings for that Financial Year (or the preceding Financial Year, if greater), but the Board may grant Options in excess of this limit if circumstances arise which the Board deems to be sufficiently exceptional to justify it. 

2.2.2 Options granted to an Eligible Employee under the Plan are intended to qualify as incentive stock options within the meaning of US Tax Code section 422 ("Incentive Stock Options"), to the fullest extent permitted by US Tax Code section 422.  The Company, however, does not warrant any particular tax consequences of the Options.  Pursuant to US Tax Code section 422(d), the aggregate fair market value (determined as of the date on which the Option is granted) of Shares with respect to which all Incentive Stock Options first become exercisable by an Eligible Employee in any calendar year under the Plan or Any Other Plan of the Company (and its parent and subsidiary corporations, within the meaning of US Tax Code sections 424(e) and 424(f), as may exist from time to time) may not exceed $100,000 or such other amount as may be permitted from time to time under US Tax Code section 422.  To the extent that such aggregate fair market value exceeds $100,000 or other applicable amount in any calendar year, such Options will be treated as nonqualified stock options with respect to the amount of aggregate fair market value thereof that exceeds the US Tax Code section 422(d) limit.  For this purpose, the Incentive Stock Options will be taken into account in the order in which they were granted.  In such case, the Company may designate the Shares that are to be treated as stock acquired pursuant to the exercise of Incentive Stock Options and the Shares that are to be treated as stock acquired pursuant to nonqualified stock options by issuing separate certificates for such shares and identifying the certificates as such in the stock transfer records of the Company.

2.3 Effect of limits 

Any Option shall be limited and take effect so that the limits in this Rule 2 are complied with.  The Board shall at all times procure that there are available sufficient Shares to satisfy the exercise of all Options granted under the Plan.

3. GRANT OF OPTIONS 

3.1 Grant of Options 
3.1.1 The Board may from time to time resolve to grant one or more Options under the Plan. If the Board resolves to grant Options, it shall: 

3.1.1.1 select one or more Eligible Employees to whom it wishes to grant Options; 

3.1.1.2 select the Performance Conditions (if any) for the relevant Option (subject to Rule 3.3 below); 

3.1.1.3 determine the maximum number of Shares over which it wishes an Option to be granted to each Eligible Employee; 
3.1.1.4 determine the Option Exercise Period; and

3.1.1.5 specify the Option Exercise Price for such Option, determined as of the date of grant of the Option, or the manner by which such Option Exercise Price will be determined. 

Alternatively, the Board may provide such details to the Trustee, with a request that the Trustee considers the exercise of its direction and grants Options accordingly to each such Eligible Employee. 

3.1.2 Grants of Options under the Plan to Eligible Employees may consist of Incentive Stock Options, nonqualified stock options or any combination thereof as determined by the Board; provided, however, that in the absence of a designation otherwise, Options are intended to constitute Incentive Stock Options to the fullest extent possible.  Grants of Incentive Stock Options shall be limited to employees of the Company or of any current or hereafter existing “parent corporation” or “subsidiary corporation,” as defined in US Tax Code sections 424(e) and 424(f), respectively, of the Company and any other individuals who are eligible to receive Incentive Stock Options under the provisions of US Tax Code section 422.  Options intended to qualify as Incentive Stock Options under US Tax Code section 422 must have an Option Exercise Price per Share that is not lower than the Market Value as of the date of grant.

3.2 Procedure for grant 
As soon as practicable after the Board (or the Trustee, as the case may be) has resolved to grant an Option to an Eligible Employee, the Board shall (or, where the Option grantor is the Trustee, the Trustee shall or shall instruct the Company to)

3.2.1 grant the Option by executing a Deed of Grant; and

3.2.2  invite each such Eligible Employee to enter into an Option Agreement. 

Provided an Option Agreement is duly executed by the Company (or, in the case of Option to be granted by the Trustee, the Trustee) and the Eligible Employee in question within the number of days specified in the invitation to the Eligible Employee, the Option as granted by the Deed of Grant shall be effective.  However, the Option Agreement shall lapse and become null and void if it is not executed by the Eligible Employee within 27 days following the issue of the invitation to enter into an Option Agreement (as mentioned in this Rule 3.2 above). The Option Agreement shall serve as evidence of the grant of the Option and accordingly no further certificate shall be issued to the Option Holder. 

3.3 Performance and other conditions 
The Board (or the Trustee in the case of Options granted by the Trustee (having considered the recommendations and suggestions of the Board)) may impose pursuant to the terms of any Option such objective Performance Condition(s) upon which the exercise of the Option shall be conditional as it may think fit and may impose such further conditions as to the exercise of the Option as it may think fit PROVIDED THAT where such conditions relate to the performance of a task or achievement of a target such conditions will only be imposed if: 

3.3.1 the Board reasonably considers the performance of the task or the achievement of the target (as the case may be) to be a fair measure of the performance of the relevant Eligible Employee; and 

3.3.2 the determination of whether or not the task is performed or the target is achieved (as the case may be) is on an objective basis. 

As soon as it has been determined that any Performance Condition or other condition to which exercise of an Option was subject has not been satisfied and is no longer capable of being satisfied, that Option shall automatically and immediately lapse. 

3.4 Payment not required 
No payment shall be required from any Eligible Employee for the grant of any Option. 

3.5 Time period for grant 
3.5.1 Time period for grant of Options 
An Option may only be granted under the Plan: 

3.5.1.1 within the period of 42 days beginning on the first Dealing Day after the day on which the Company makes an announcement of its results for any period; or 

3.5.1.2 at any other time if circumstances arise which the Board in its discretion deems to be sufficiently exceptional to justify the granting of an Option 

but if as a consequence of any Dealing Restriction, dealing in Shares, interests in Shares or options over Shares within the periods of 42 days mentioned in Rules 3.5.1.1 or 3.5.1.2 is prohibited, Options may be granted within the period of 42 days from the lifting of such prohibition. 

3.5.2 No grant when Dealing Restriction applies 
No Options may be granted (and the Board will not provide the Trustee with the name of any Eligible Employee) at any time or during any period at or during which, as a consequence of any Dealing Restriction, dealing in Shares, interests in Shares, options or rights over Shares is restricted. 

3.6 Tax 
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 Relevant Payer to the extent permitted by law in respect of any Relevant Tax Liability. The provisions of Rule 4.5 shall apply accordingly. The Option Agreement shall include provisions to this effect. 

3.7 Non-transferability of options 
An Option is personal to the Participant to whom it is granted, is exercisable during the lifetime of the Option Holder, only by such Option Holder, and, other than upon death by will or the laws of descent and distribution, may not be transferred, assigned, pledged, charged or otherwise disposed of by a Participant to any person (other than his personal representatives).  Any purported transfer, assignment, pledge, charge or disposal shall cause the Option to lapse and the Option Holder will cease to have any rights in respect of that Option. 

4. EXERCISE OF OPTIONS 

4.1 Manner of exercise 

Exercise of an Option in whole or in part (and if in part, on more than one occasion) shall be effected by the Participant delivering to the Company Secretary or its designee (as agent for the Trustee where the Trustee is the Option grantor): 

4.1.1 a duly completed and signed Notice of Exercise;  

4.1.2 payment in full of the Option Exercise Price. 

4.1.2.1 Payment of the Option Exercise Price may be made by any combination of the following methods:

(a) by delivering cash, in pounds sterling or such other currency as is acceptable to the Board in its discretion;

(b) by delivering a cheque, drawn against monies denominated in pounds sterling or such other currency as is acceptable to the Board in its discretion;

(c) by a broker-assisted cashless exercise executed in accordance with applicable laws through a brokerage firm designated or approved by the Board, pursuant to which irrevocable instructions are provided to the brokerage firm to sell some or all of the Shares with respect to which the Option is being exercised and deliver sale proceeds or other monies directly to the Company in an amount sufficient to satisfy the Option Exercise Price and any related Tax Liabilities associated with the Option exercise;

(d) subject to the Board’s discretion whether to permit this method, by net share settlement with respect to any portion of the Option that does not qualify as an Incentive Stock Option within the meaning of US Tax Code section 422 or if the Option Holder affirmatively elects to cause the Option to be treated as a nonqualified stock option to enable use of this net share settlement method; and

(e) by any other method approved by the Board.

4.2 Period for exercise 

4.2.1 Options shall only be exercised during the Option Exercise Period and, save as provided in Rules 5, 6 and 7, not at any other time. 
4.2.2 Notwithstanding anything else in these Rules, no Option shall be capable of being exercised after the expiry of the last business day before the tenth anniversary of the date of grant of that Option; provided, however, that any Incentive Stock Option granted to a Ten Percent Shareholder shall not be capable of being exercised after the expiry of the last business day before the fifth anniversary of the date of grant of that Option.
4.3 Extent to which option may be exercised 

4.3.1 Subject to the provisions of Rules 5, 6, 7 and 8 the number of Shares in respect of which an Option may be exercised will be calculated by reference to the extent to which the Performance Condition applicable to that Option (if any) have been met. 

4.3.2 Following the determination of the number of Shares in respect of which an Option may be exercised, the Board shall notify the relevant Participant (or the personal representatives of a Participant who has died) of that number. Where the Option grantor is the Trustee, the Board shall notify the Trustee who shall notify (or instruct the Company to notify) the Participant.

4.4 Additional restrictions on exercise
An Option may not be exercised unless the following conditions are satisfied: 

4.4.1 exercise of the Option must not be prohibited by any Dealing Restriction; 

4.4.2 the Participant must, subject to Rule 5, be an employee of a Group Company at the time of exercise. 

4.5 Tax 
Without prejudice to any other right which they may have to enforce the indemnities in respect of any Relevant Tax Liability given by the Employee pursuant to Rule 3.6, the Company and the Employing Company of a Participant or any other relevant person which is obliged to account for a Relevant Tax Liability, 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 a Participant on the exercise of an Option, to recover a Relevant Tax Liability in all or any of the following ways: 

4.5.1 by deducting sufficient funds which, in the reasonable opinion of the Company, would be equal to any Relevant Tax Liability from any payment made to or in respect of the Participant by the Employing Company on or after the date of the event which gives rise to such liability; or 

4.5.2 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 Company or his Employing Company or such other relevant person an amount which in the reasonable opinion of the Company, the Employing Company or such other relevant person will be sufficient to satisfy the amount of any Relevant Tax Liability; and 

4.5.3 where the amount of any outstanding Relevant Tax Liability is not recovered pursuant to Rules 4.5.1 or 4.5.2: 

4.5.3.1 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 Company, the Employing Company or such other relevant person is equal in value to the amount of such Relevant Tax Liability, and for this purpose the Participant irrevocably appoints the Company (or the Trustee, as the case may be) or such other person as the Company 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 Employee 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 Company or Trustee, is required to realise (after any tax payable on such sale) a cash amount equivalent to such liabilities. 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/or 

4.5.3.2 by the making of such other arrangements and determinations consistent with these Rules as it may in its discretion consider to be appropriate in order to recover or secure the recovery from the Participant of the amount of any Relevant Tax Liability and such arrangements and determinations shall be binding on the Participant. 

4.6 Result of exercise of Option 
4.6.1 Transfer of Shares within 30 days 
Subject to Rule 4.5, the Board (or, where the Trustee is the Option grantor, the Trustee) shall within 30 days of valid exercise of an Option and the receipt of the items specified in Rules 4.1.1 and 4.1.2, issue, transfer to or procure the transfer or issue to the Participant of the number of Shares to which the Notice of Exercise relates. Where any Dealing Restriction prohibits the transfer of the Shares during such 30 day period, such 30 day period shall be extended by the number of days (plus three further days) during which the prohibition applies. 

4.6.2 Transfer subject to consents 
Any transfer or issue of Shares pursuant to this Plan shall be subject to any necessary consent from any competent authority and to the terms of such consent. 

4.6.3 Shares to rank pari passu 
Shares transferred or issued on exercise of an Option shall rank pari passu in all respects with the Company’s existing Shares, save that they shall not carry the right to dividends or other distributions declared or recommended the record date for which falls prior to the date when that Option was exercised. 

4.6.4 Listing of Shares 
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.

4.7 Lapse of option 
An Option shall lapse upon the earlier to occur of: 

4.7.1 the expiry of the last business day before the tenth anniversary of the date of grant of that Option or, in the case of an Incentive Stock Option granted to a Ten Percent Shareholder, the expiry of the last business day before the fifth anniversary of the date of grant of that Option; 

4.7.2 the date upon which the Participant ceases to be an employee within the Group, other than in circumstances where exercise of the Option is permitted in accordance with Rule 5;

4.7.3 where exercise is permitted in any circumstances set out in Rule 5, the date upon which the period for exercise of the Option in accordance with that Rule expires; 

4.7.4 where an event specified in Rule 6.1 occurs and at the date of such event an Option is already exercisable pursuant to the terms upon which it was granted, or an Option becomes exercisable pursuant to Rule 6.1, the expiry of the earliest of the periods specified in Rule 6.3 to expire (except where the Option is released in consideration of the grant of a new award in accordance with Rule 6.2); and 

4.7.5 the date on which the Participant is adjudicated bankrupt or is otherwise deprived of the legal and beneficial ownership of the Option by operation of law or otherwise. 

5. CESSATION OF EMPLOYMENT 
5.1 Cessation of employment for a “good” reason 
Subject to Rule 4.2.2:

5.1.1 if a Participant dies before exercising an Option or part of it which has not lapsed and at a time when he is either an employee of a Group Company or entitled to exercise that Option by virtue of Rule 5.1.2, the Option may (and must, if at all) be exercised by his personal representatives within the period ending on the earlier of: 

5.1.1.1 the expiry of 12 months after the date of death; and 

5.1.1.2 the expiry of the Option Exercise Period. 

Provided that where the Option Holder’s death occurs before the date of commencement of the Option Exercise Period, the maximum number of Shares in respect of which his personal representatives shall exercise the Option shall be the number calculated as follows (and then rounded down to the nearest whole number of Shares):


[image: image1.wmf]b

a

   x  Number of shares over which the Option was granted

where:

a is the number of days from and including the date of grant of the Option up to and including the date of death; and

b is the total number of days from and including the date of grant of the Option up to and including the day before the date of commencement of the Option Exercise Period.

5.1.2 if a Participant ceases to be an employee of any Group Company due to Disability or Reduction In Force, then any Option or part of it which has not lapsed may be exercised within the period of six months after his so ceasing but in no event later than the expiry of the Option Exercise Period. 
Provided that where the date of cessation of employment falls before the date of commencement of the Option Exercise Period relating to the Option in question, the maximum number of Shares in respect of which that Option shall be exercised shall be the number calculated as follows (and then rounded down to the nearest whole number of Shares):
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   x  Number of shares over which the Option was granted

where:

a is the number of days from and including the date of grant of the Option up to and including the date of cessation of employment; and

b is the total number of days from and including the date of grant up to and including the day before the date of commencement of the Option Exercise Period.
Subject to Rule 5.1.1, any Option not exercised by the expiry of such six month period shall lapse. 

5.2 Cessation of employment: other reasons 
5.2.1 Basic rule: lapse of Option 
If a Participant ceases to be an employee of any Group Company for any reason other than a reason mentioned in Rule 5.1.1 or 5.1.2 any Option not exercised by the time of such cessation shall lapse as follows:

5.2.1.1 If the cessation of employment falls before the date of commencement of the Option Exercise Period relating to the Option in question, the Option shall lapse immediately upon such cessation of employment; and

5.2.1.2 If the cessation of employment falls on or after the date of commencement of the Option Exercise Period relating to the Option in question and before the Option has otherwise lapsed, then any portion of the Option that has become exercisable but has not been exercised as of the date of the cessation of employment may be exercised within the period of six months after his so ceasing but in no event later than the expiry of the Option Exercise Period.  To the extent not so exercised, the Option shall lapse. 

5.2.2 Notwithstanding Rule 5.2.1.2, the Option will terminate in its entirety, regardless of whether the Option is then exercisable, immediately upon a Participant’s discharge from service by the Employing Company for Cause, or upon the Participant’s commission of any of the following acts during the Option Exercise Period: (i) fraud on or misappropriation of any funds or property of any Group Company or of any customer of any Group Company, or (ii) breach of any provision of any employment, non-disclosure, non-competition, non-solicitation, assignment of inventions, or other similar agreement executed by the Participant for the benefit of any Group Company, as determined by the Board, which determination will be conclusive.

5.2.3 Discretion to permit exercise 
Notwithstanding Rule 5.2.1.1, the Board (or, in the case of an Option granted by the Trustee, the Trustee considering the recommendations and suggestions of the Board) may exercise its discretion, fairly and reasonably, (prior to the date of cessation) and determine that the Option will not lapse in whole or in part and in that case the Option may (and, subject to Rule 5.1.1, must, if at all) be exercised to the extent permitted by the Board or the Trustee (as the case may be) in accordance with Rule 5.2.1.2. Any Performance Condition to which such an Option was subject shall cease to apply where the Grantor permits exercise of the Option pursuant to this Rule.  To the extent not so exercised, the Option shall lapse. 

5.3 Meaning of ceasing to be an employee 

5.3.1 Any reference to a cessation of employment in this Rule 5 will not include a cessation of employment where the Participant ceases to be employed by the Company or any Group Company (as the case may be) and immediately commences to be employed by the Company or any other Group Company (as the case may be). 

5.3.2 For the purposes of these Rules, where a Participant’s contract of employment with the Group is terminated by a Group Company without notice, the Participant’s employment shall be deemed to cease on the date on which the termination takes effect and where such contract is terminated by notice given by a Group Company or by notice given by the Participant, the Participant’s employment shall be deemed to cease on the date on which that notice is served.

5.3.3 If an Option Holder makes a disposition (as that term is defined in US Tax Code section 424(c)) of any Shares acquired pursuant to Incentive Stock Options within two years of the date of grant or within one year after the Incentive Stock Options are exercised, the Option Holder must notify the Company of such disposition in writing within 30 days of the disposition.
6. CHANGE OF CONTROL OF COMPANY AND RECONSTRUCTION 
6.1 Exercise of options 
If: 

6.1.1 any person or group of persons acting in concert obtains Control of the Company as a result of making: 

6.1.1.1 an 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 974(6) 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 

6.1.1.2 a general offer to acquire all the issued ordinary shares (whether or not including all or any relevant treasury shares within the meaning of section 974(6) of the Companies Act 2006) (or such of them as are not already owned by it and/or by any of its subsidiaries); 

6.1.2 any person becomes entitled or bound to acquire shares in the capital of the Company under sections 974 to 991 of the Companies Act 2006; or 

6.1.3 the Company giving formal notification to Shareholders or Option holders of its intention to make an application under section 899 of the Companies Act 2006 for a compromise or arrangement,
then the Board shall serve notice upon each Option Holder notifying him of such fact and a Participant may at any time within the Appropriate Period defined in Rule 6.3, subject always to Rules 4.2.2 and 4.4, exercise any Option or part of it which has not lapsed Provided that where the event within Rules 6.1.1, 6.1.2 or 6.1.3 occurs in relation to an Option before it can be determined whether or not any Performance Condition or other conditions relating to that Option have been satisfied, the Board (or, in the case of Options granted by the Trustee, the Trustee after considering recommendations from the Board) shall (exercising its discretion fairly and reasonably) determine the extent to which the Option may be exercised as a result of such event occurring and in making such determination or recommendation the Board shall have regard to the length of the period since the date of grant of that Option, the performance of the Company during such period and any other objective factors to which the Board reasonably believes it should have regard.  In lieu of exercise under the conditions set forth in Rule 6.1, the Board may mandate that one or more Option Holders shall receive, in return for cancellation of some or all of their outstanding Options, payment of cash in an amount equal to the amount by which the value of the Shares under the Option for which the Option is then exercisable (or which the Board or Trustee determine to be exercisable) exceeds the Option Exercise Price and for this purpose the value of the Shares shall be equal to the value received by holders of ordinary shares of the Company under the transaction through which such person or group of persons acting in concert obtains Control of the Company.
Any Option which is not so exercised shall lapse at the expiry of the Appropriate Period unless Rule 6.2.1 applies. 

6.2 Exchange of Options 

6.2.1 If a company (in this Rule, the “Acquiring Company”) has acquired Control of the Company as a result of any of the events described in Rules 6.1.1 or 6.1.3, or has become entitled or bound as mentioned in Rule 6.1.2, the Option Holder may by agreement with the Acquiring Company at any time within the Appropriate Period (as defined in Rule 6.3) release his rights under the Plan in consideration of the grant to him of rights (“Replacement Option”) which relate to shares in the Acquiring Company (or some other company which in relation to the Acquiring Company falls within paragraph (b) or paragraph (c) of paragraph 16 of Schedule 4) provided that: 

6.2.1.1 such Replacement Option will be exercisable only in accordance with the Rules as they had effect immediately before the release of his rights under his Option (read and construed as mentioned in Rule 6.2.2 below);  

6.2.1.2 the total market value, immediately before such release, of the Shares in respect of which the Option then subsists is equal to the total market value, immediately after such grant, of the shares in respect of which the Replacement Option is granted to the Option Holder; and 

6.2.1.3 the total amount payable by the Option Holder for the acquisition of shares on exercise of the Replacement Option is equal to the total amount that would have been payable for the acquisition of Shares on exercise of the Option. 

6.2.2 Any reference in these Rules to “Option”, “Shares”, “Company” or “Board” shall in its application to any Replacement Option be deemed a reference to the Replacement Option, the shares to which the Replacement Option relates, the Company in whose capital such shares are comprised or the Board as defined in Rule 1.1 but in relation to the Acquiring Company. 

6.2.3 For the avoidance of doubt, after the grant of any Replacement Options under this Rule 6.2, references to “the Group” will continue to mean NCC Group plc and any other company which is for the time being controlled directly by it. 

6.3 Meaning of Appropriate Period 
In this Rule, the “Appropriate Period” means: 

6.3.1 in a case falling within Rule 6.1.1 and where Rule 6.1.2 does not apply, the period of six months beginning with the time when the person making the offer has obtained Control of the Company and any condition subject to which the offer is made is satisfied; 

6.3.2 in a case falling within Rule 6.1.2, the period during which the Acquiring Company remains bound or entitled as mentioned in that Rule; and 

6.3.3 in a case falling within Rule 6.1.3, the period of six months beginning with the time when the court sanctions the compromise or arrangement. 

7. WINDING UP OF THE COMPANY 

Subject always to Rules 4.2.2 and 4.4, if at any time while any Option remains unexercised notice is duly given of a general meeting of the Company at which a resolution will be proposed for the voluntary liquidation of the Company, every Option shall be exercisable in whole or in part (provided that such Option has not by the time of such resolution lapsed) until the commencement of such winding up within the meaning of section 86 of the Insolvency Act 1986 provided that where such notice is given before it can be determined whether or not any Performance Condition or other conditions relating to that Option have been satisfied, the Board (or, in the case of Options granted by the Trustee, the Trustee after considering recommendations from the Board) shall (exercising its discretion fairly and reasonably) determine the extent to which the Option may be exercised as a result of such notice being given and in making such determination or recommendation the Board shall have regard to the length of the period since the date of grant of that Option, the performance of the Company during such period and any other objective factors to which the Board reasonably believes it should have regard. The Company shall give to each Participant holding any unexercised Option notice of any meeting called for the purpose of considering a resolution for the voluntary liquidation of the Company and shall at the same time give him notice of his rights under this Rule. Subject to this, all Options shall lapse on the commencement of any liquidation of the Company. 

8. AMENDMENT OF PERFORMANCE conditions 

Where events happen which cause the Board reasonably to consider that any Performance Condition which applies to an Option no longer represent a fair measure of performance or any other conditions are no longer appropriate, the Board may (or, in the case of Options granted by the Trustee, the Trustee may (having considered the Board’s advice and recommendations)) vary the Performance Condition or other conditions to which any Option is subject Provided that the Board (or the Trustee, as the case may be) reasonably considers the conditions as varied are no more difficult nor easy to satisfy and further provided that each Participant is given notice in writing of the variation as soon as practicable. 

9. VARIATION OF CAPITAL 

9.1 Adjustment of Options 
9.1.1 Subject to Rules 9.2 and 9.4, in the event of any variation of the share capital of the Company (whenever effected) by way of capitalisation or rights issue, or sub-division, consolidation or reduction, the Board shall make such adjustments as it considers appropriate under Rule 9.1.2. 

9.1.2 An adjustment made under this Rule shall be to one or more of the following: 

9.1.2.1 the number and kind of Shares in respect of which any Option granted under the Plan may be exercised, 

9.1.2.2 the price at which Shares may be acquired by the exercise of any such Option, and 

9.1.2.3 where any such Option has been exercised but no Shares have been issued or allotted pursuant to such exercise, the number and kind of Shares which may be so issued or allotted, 

so that the proportionate interest, if any, of an Option Holder immediately following such event shall, to the extent practicable, be the same as immediately prior to such event.  Any such adjustment in outstanding Options shall not change the aggregate Option Exercise Price payable by an Option Holder with respect to Shares subject to such Options, but shall include a corresponding proportionate adjustment in the Option Exercise Price per Share, and any such adjustment to an outstanding Incentive Stock Option shall be made in accordance with US Tax Code section 424(a).
9.2 Auditors’ confirmation 

Except in the case of a capitalisation issue, no adjustment under Rule 9.1.2 shall be made without the prior confirmation in writing by the auditors of the Company for the time being to the Board that it is, in their opinion, fair and reasonable.

9.3 Adjustment of Plan Limit

Subject to Rule 9.2, in the event of any variation of the share capital of the Company by way of capitalisation or rights issue, or sub-division, consolidation or reduction, the maximum number of Shares that may be issued in accordance with Rule 2.1.2 shall, without further action of the Board, be adjusted to reflect such event. 
9.4 Adjustments below nominal value 
No adjustment shall have the effect of reducing the Option Exercise Price per Share to less than the nominal value of a Share unless the Board is authorised to capitalise from reserves a sum equal to the difference and to apply such sum in paying up the Shares. 

9.5 Notification to Participants 
As soon as reasonably practicable after making any adjustment under Rule 9.1.2, the Board shall give notice in writing of it to each Participant. 

10. ALTERATIONS TO PLAN

10.1 General 
Subject to this Rule 10, the Board may by resolution at any time and from time to time make any alteration to the Plan which it thinks fit. 

10.2 Shareholder approval 
None of the provisions of the Plan mentioned in Rule 10.5 may be amended to the advantage of Participants or potential Participants without the prior approval of the Shareholders in general meeting except that minor amendments can be made without Shareholder approval if they are to benefit the administration of the Plan or are to take account of any change in legislation or statutory regulations or are to obtain or maintain favourable taxation, exchange control or regulatory treatment for the Company or any Group Company or the Participants or potential Participants. 

10.3 Amendments which adversely affect Participants 

No alteration shall be made which would materially increase the liability of any Participant or which would materially decrease the value of his subsisting rights attached to any Option without in each case that Participant’s prior written consent. No alteration may be made if it shall materially affect Options already granted by the Trustee without the Trustee’s prior consent.

10.4 Plan approval
The Plan shall be approved by a majority of the outstanding securities of the Company entitled to vote within a period beginning twelve (12) months before and ending twelve (12) months after the date on which the Plan is adopted by the Board.
10.5 Shareholder approval 
The provisions referred to in Rule 10.2 are: 

10.5.1 the definitions of “Market Value”, “Option Exercise Period”, “Eligible Employee”, “Relevant Earnings”, and “Option Exercise Price” in Rule 1.1; 

10.5.2 the maximum limits of the Plan and individual participation limits in Rule 2; 

10.5.3 the basis for determining a Participant's entitlement to, and the terms of Shares or any other benefit to be provided; 

10.5.4 the provisions of Rule 9; and 

10.5.5 the provisions of this Rule 10. 

10.6 Notice of alteration 

As soon as reasonably practicable after making any alteration under Rule 10.1, the Board shall give notice in writing of it to each Participant. 

11. MISCELLANEOUS 

11.1 No employment rights 
The Plan shall not form part of the contract of employment of any individual who participates in it. The rights and obligations of any individual under the terms of their office or employment with any company participating in the Plan shall not be affected by their participation in the Plan or any right which they may have to participate in it.

An individual who participates in the Plan shall waive any and all rights to compensation or damages in consequence of the termination of their office or employment for any reason whatsoever (including unfair or wrongful dismissal) insofar as those rights arise or may arise from their ceasing to have rights under or being 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. Options granted pursuant to the Plan shall not constitute any representation or warranty that any benefit will accrue to any individual who is granted the Option. 

11.2 Administration 

The Plan shall be administered by the Board 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 Board shall have sole discretion to determine the forms of Option Agreements to be issued under the Plan not inconsistent with these Rules.  The Board shall be empowered to correct any defect, supply any omission or reconcile any inconsistency in the Plan or in any Option Agreement in the manner and to the extent the Board shall deem it desirable to carry it into effect.  In the event of any dispute or disagreement as to the interpretation of the Plan, any Option Agreement or of any rule, regulation or procedure, or as to any question or right arising from or related to the Plan, the Board shall resolve such dispute or disagreement and the decision of the Board shall be final and binding upon all persons (subject to the written concurrence of the auditors of the Company having been obtained when so required by these Rules). 

11.3 Notices 

Any notice or other communication under or in connection with the Plan may be given: 

11.3.1 by personal delivery or by sending the same by post:

11.3.1.1 in the case of a company to its registered office; and 
11.3.1.2 in the case of an individual to their last known address, or, where they are a director or employee of a company participating in the Plan, either to their last known address or to the address of the place of business at which they perform the whole or substantially the whole of the duties of their office or employment.  
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 from within the United States shall be deemed to have been given on the fourth day following the day of posting, properly addressed and stamped; or  
11.3.2 by electronic communication to their usual business address for the time being notified for that purpose to the person giving the notice; or

11.3.3 by such other method as the Board determines. 

11.4 Termination of the Plan

The Plan will terminate on the Termination Date.  The existing rights of Participants will not be affected by such termination.

11.5 Participation by directors 
Subject to the articles of association of the Company, a Participant who is a director of the Company may, notwithstanding his interest, vote on any Board resolution concerning the Plan (other than in respect of his own participation in it) and may retain any benefits under the Plan. 

11.6 Data privacy 
For the purpose of administering the Plan, the Company may pass personal information about any Eligible Employee or Participant or Option Holder (including, without prejudice to the generality of the foregoing, such person’s name, address, age and salary details) to third parties for the purpose of administering the Plan or complying with its legal obligations. 

11.7 Compliance with Applicable Securities Laws

If at any time the Board determines that the delivery of Shares under the Plan is or may be unlawful under the laws of any applicable jurisdiction, or Federal, state or foreign securities laws, the right to exercise an Award or receive Shares pursuant to an Award shall be suspended until the Board determines that such delivery is lawful.  If at any time the Board determines that the delivery of Shares of common stock under the Plan would or may violate the rules of the national exchange on which the shares are then listed for trade, the right to exercise an Award or receive Shares of common stock pursuant to an Award shall be suspended until the Administrator determines that such delivery would not violate such rules.  The Board shall have no obligation to effect any registration or qualification of the Common Stock under Federal, state or foreign laws.

11.8 409A Savings Clause 
The Plan and all Options granted hereunder are intended to comply with, or otherwise be exempt from, US Tax Code section 409A.  The Plan and all Options granted under the Plan shall be administered, interpreted, and construed in a manner consistent with US Tax Code section 409A to the extent necessary to avoid the imposition of additional taxes under US Tax Code section 409A(a)(1)(B).  Should any provision of the Plan, any Option Agreement, or any other agreement or arrangement contemplated by the Plan be found not to comply with, or otherwise be exempt from, the provisions of US Tax Code section 409A, such provision shall be modified and given effect (retroactively if necessary and to the extent possible), in the sole discretion of the Committee, and without the consent of the Option Holder, in such manner as the Committee determines to be necessary or appropriate to comply with, or to effectuate an exemption from, US Tax Code section 409A.  Notwithstanding anything in the Plan to the contrary, in no event shall the Committee exercise its discretion to accelerate the payment or settlement of an Option where such payment or settlement constitutes deferred compensation within the meaning of US Tax Code section 409A unless, and solely to the extent that, such accelerated payment or settlement is permissible under United States Treasury Regulation section 1.409A-3(j)(4) or any successor provision. 

12. 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. 
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