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[bookmark: a167970][bookmark: _Toc95476693]Interpretation
[bookmark: a633576]The following definitions and rules of interpretation apply in the Plan.
[bookmark: a481643]Adoption Date: the date of adoption of the Plan by the Board.
[bookmark: a234262]Associated Company: has the meaning given in paragraph 47 of Schedule 3.
[bookmark: a640450][bookmark: _Hlk93478820]Board: the board of directors of the Company or any committee of the board duly authorized to operate the Plan (including the remuneration committee).
[bookmark: a575233]Bonus Date: the earliest date on which a bonus is payable (or would have been payable if the applicable bonus rate had been above 0%) under the relevant Savings Contract.
[bookmark: a785065]Business Day: a day other than a Saturday, Sunday or public holiday in England when banks in London are open for business.
[bookmark: a416416]Closed Period: has the same meaning as in the UK MAR.
[bookmark: a170979][bookmark: a716774]Company: 888 Holdings plc, incorporated and registered in Gibraltar with registered number 90099.
Constituent Company: any of the following:
a) the Company; and
b) any Eligible Company specified by the Board (at the relevant time) to be a Constituent Company.
[bookmark: a703835]Control: has the meaning given to it in section 995 of the Income Tax Act 2007.
[bookmark: a767075]Dealing Day: a day on which the investment exchange on which Shares are listed or traded is open for the transaction of business.
[bookmark: a406800]Dilutive Shares: on any date, all shares of the Company that:
a) have been issued, or transferred out of treasury (if permitted by the laws of the jurisdiction in which the Company is incorporated), on the exercise of options granted or in satisfaction of any other awards made, under any share-based incentive scheme (including the Plan) during the period of ten years ending on (and including that date) or, if shorter than ten years, the period since Shares were first admitted to trading on the relevant investment exchange; and 
b) remain capable of issue, or transfer out of treasury (if permitted by the laws of the jurisdiction in which the Company is incorporated), under any Existing Options.
For the purposes of the above:
a) shares which were subject to rights which (i) lapsed or (ii) were surrendered or cancelled, will be ignored;
b) if, in the opinion of the Board, institutional investor guidelines cease to require treasury shares to be counted toward the above limit, paragraphs a and b in the definition of Dilutive Shares above shall be read without the words “or transferred out of treasury (if permitted by the laws of the jurisdiction in which the Company is incorporated)” and “or transfer out of treasury (if permitted by the laws of the jurisdiction in which the Company is incorporated)” respectively, and
c) where an event under rule 20 has taken place between the date of issue of the shares and the date on which the limit is to be calculated, the number of shares to be taken into account for the purposes of the above limit will be adjusted in the manner the Board considers appropriate to take account of such event.
[bookmark: a885731]Eligible Company: any Subsidiary of which the Company has Control. 
[bookmark: a549167]Eligible Employee: a person who satisfies the following conditions:
a) is an employee (but not a director) of a Constituent Company;
b) is an executive director of a Constituent Company who is required to devote at least 25 hours per week (excluding meal breaks) to their duties;
c) has earnings from the office or employment within (a) or (b) above that are general earnings (or would be, if there were any) subject to section 15 of ITEPA 2003;
d) on the relevant Grant Date, meets any qualifying period of continuous service with an Eligible Company (not exceeding five years before the Grant Date) that the Board may from time to time specify in the relevant invitation;
e) any other employee or executive director of a Constituent Company who is nominated to participate by the Board.
[bookmark: a860053]Exercise Price: the price (which shall be in pounds sterling) at which each Share subject to an Option may be acquired on the exercise of that Option, which (subject to rule 20):
a) if Shares are to be newly issued to satisfy the exercise of the Option, may not be less than the nominal value of a Share; and
b) may not be less than 80% of the Market Value of a Share on the relevant Invitation Date.
[bookmark: a473596]Existing Option: an option or any other right to acquire or receive Shares granted under any share-based incentive scheme (including the Plan) that remains capable of satisfaction.
[bookmark: a983956]Expected Repayment: 
a) in relation to any Option for which the Repaid Amount under the linked Savings Contract will be taken as including a bonus, the aggregate of the maximum amount of contributions repayable under the Savings Contract and the amount of any bonus payable under the Savings Contract at the Bonus Date; and
b) in relation to any Option for which the Repaid Amount under the linked Savings Contract will be taken not to include any bonus, the maximum amount of contributions repayable under the Savings Contract.
[bookmark: a843340]Grant Date: the date on which an Option is granted under the Plan.
[bookmark: a496436]HMRC: Her Majesty’s Revenue & Customs (or any successor authority).
[bookmark: a308238]Invitation Date: a date on which invitations to apply for Options are, were, or are to be issued under the Plan.
[bookmark: a912525]ITEPA 2003: the Income Tax (Earnings and Pensions) Act 2003.
[bookmark: a506368]Key Feature: has the meaning given in paragraph 40B(8) of Schedule 3.
[bookmark: a790940]Listing Rules: the Listing Rules issued by the Financial Conduct Authority, as amended from time to time.
[bookmark: a286176]Market Value: on any day, the average of the middle market quotations of a Share (being the lower of the two prices shown in the Stock Exchange Daily Official List as the closing price of the Shares on that day plus one half of the difference between those two figures) for the three immediately preceding Dealing Days.
[bookmark: a721576]Option: a right to acquire Shares granted under the Plan.
[bookmark: a813529]Option Certificate: a certificate setting out the terms of an Option.
[bookmark: a663714]Option Holder: an individual who holds an Option or, where applicable, the Option Holder's personal representatives.
[bookmark: a372641]Plan: the 888 Holdings plc SAYE Option Plan, as amended from time to time.
[bookmark: a767758]Redundancy: has the meaning given by the Employment Rights Act 1996 (or The Employment Rights (Northern Ireland) Order 1996, as applicable).
[bookmark: a850682]Relevant Restriction: a provision included in any contract, agreement, arrangement or condition to which any of sections 423(2), 423(3) and 423(4) of ITEPA 2003 would apply if references in those sections to employment-related securities were references to Shares.
[bookmark: a442585]Repaid Amount: the amount received by way of repayments of contributions and payments of bonus or interest (if any) under the Savings Contract linked to the relevant Option. The Repaid Amount will not include the amount of any bonus, if the Board decides that it will not and notifies this to Option Holders at the Grant Date under rule 9.4.
[bookmark: a874894]Rollover Period: any period during which Options may be exchanged for options over shares in another company under paragraph 38 of Schedule 3.
[bookmark: a779407]Savings Contract: means an agreement under a certified SAYE savings arrangement (as defined in section 703 of the Income Tax (Trading and Other Income) Act 2005) which has been approved by an officer of HMRC for the purposes of Schedule 3.
[bookmark: a752724]SAYE Code: has the meaning given in section 516(3) of ITEPA 2003.
[bookmark: a411257]Schedule 3: Schedule 3 to ITEPA 2003.
[bookmark: a216828]Schedule 3 SAYE option scheme: a scheme that meets the requirements of Schedule 3.
[bookmark: a756531]Scheme-related Employment: the office or employment by virtue of which a person is or was eligible to become an Option Holder.
[bookmark: a879427]Shares: ordinary shares of £0.005 nominal value (subject to rule 20) in the capital of the Company that meet the requirements of paragraphs 18 to 20 and paragraph 22 of Schedule 3.
[bookmark: a307624]Subsidiary: a subsidiary as defined in section 1159 of the Companies Act 2006.
[bookmark: a147380]Taxable Year: either the calendar year or if it ends later than the relevant calendar year, the 12-month period for which the company that employs the Option Holder is obliged to pay tax.
[bookmark: a822117]UK MAR: the retained EU law version of the EU Market Abuse Regulation (596/2014) which applies in the UK.
[bookmark: a150024][bookmark: a432603]References to rules are to the rules of the Plan. Rule headings shall not affect the interpretation of the Plan.
[bookmark: a197614]A reference to writing or written includes fax and email.
[bookmark: a626638]A reference to the Plan or to any other agreement or document referred to in the Plan is a reference to the Plan or such other agreement or document as varied or novated (in each case, other than in breach of the provisions of the Plan) from time to time.
[bookmark: a246975][bookmark: a579867][bookmark: a69438]Unless the context otherwise requires (a) words in the singular shall include the plural and in the plural shall include the singular and (b) a reference to one gender shall include a reference to the other genders.
[bookmark: a535371][bookmark: a204250]A reference to a statute or statutory provision (a) is a reference to it as amended, extended or re-enacted from time to time and (b) shall include all subordinate legislation made from time to time under that statute or statutory provision.
Any words following the terms including, include, in particular, for example or any similar expression shall be construed as illustrative and shall not limit the sense of the words, description, definition, phrase or term preceding those terms.
[bookmark: a100686][bookmark: _Toc95476694]Period of operation of the Plan
[bookmark: a1017826]Invitations to participate in the Plan may only be issued between:
[bookmark: a797563]the Adoption Date; and
[bookmark: a192773]the tenth anniversary of the Adoption Date.
[bookmark: a688699][bookmark: _Toc95476695]Issue of invitations
[bookmark: a918530]Invitations to apply for Options may be issued during:
[bookmark: a711037]the period of 42 days after the Adoption Date;
[bookmark: a490775]any period of 42 days immediately following the end of a Closed Period; and
[bookmark: a823667]any other period in which the Board has decided to issue invitations, if there are exceptional circumstances that justify such a decision.
[bookmark: a83909]Invitations to apply for Options must not be issued at any time if it would be unlawful, or in breach of UK MAR or any other regulation or guidance with which the Company complies.
[bookmark: a186677][bookmark: _Toc95476696]Invitations must be issued to all Eligible Employees
[bookmark: a855555]On each occasion that the Board decides to issue invitations to apply for Options, those invitations must be sent to all Eligible Employees.
[bookmark: a848919][bookmark: _Toc95476697]Content of invitations to apply for Options
[bookmark: a603249]Invitations to apply for Options must be in a form approved by the Board and must:
[bookmark: a172676]comply with rule 5.2;
[bookmark: a816022]include or be accompanied by invitations to apply to enter into appropriate Savings Contracts; and
[bookmark: a65738]include a statement that each invitation is subject to these rules, the relevant Savings Contract prospectus and the SAYE Code and that those provisions will prevail over any conflicting statement.
[bookmark: a320108]Each invitation must specify (without limitation):
[bookmark: a595231]the minimum monthly contribution to be made under a Savings Contract linked to any Option granted as a result of the invitations, as determined by the Board (which must be between £5 and £10, or any other minimum or maximum amounts specified in the HM Treasury specifications or Schedule 3 from time to time);
[bookmark: _Ref93999021][bookmark: a238703]the maximum monthly contribution, as determined by the Board (which must be not more than £500 or the maximum then permitted by paragraph 25(3)(a) of Schedule 3 when aggregated with any other monthly contribution made by the Eligible Employee under any other Savings Contract, including, except where an Option Holder ceases employment with a Constituent Company but continues to work for another Associated Company or company under the Control of the Company, any monthly contribution that the Eligible Employee would have been expected to have made under any other Savings Contract entered into with the Company but of which the Eligible Employee has given notice of cancellation (or which has lapsed pursuant to its terms) before the applicable Bonus Date of that other Savings Contract);
the Exercise Price, or the method by which that Exercise Price will be determined and notified to Eligible Employees;
[bookmark: a128862]whether Repaid Amounts will be taken to include a bonus;
[bookmark: a936597]whether applications may be made for three-year Options or five-year Options (or Options of such other standard periods as may then be available under the HM Treasury specifications for certified SAYE savings arrangements) or whether there is a choice between those Option periods;
[bookmark: a857783]any limit on the number of Shares that may be placed under Option and, if there is such a limit, that applications will be scaled down in accordance with rule 8 if applications are received in excess of the limit;
[bookmark: a434575]that, to be considered for the grant of Options, completed applications should be received by the Board, or any person nominated to receive applications on behalf of the Board, by 5pm on the day falling 14 days (or such greater number of days specified in the invitation) days after the Invitation Date;
any minimum qualifying period of service, if any, with an Eligible Company for the purposes of defining who will be an Eligible Employee, which may not be longer than five years or any other maximum period then specified in paragraph 6(2)(b) of Schedule 3, and
whether or not the Shares may be subject to any restriction and if they are the details of the restrictions.
[bookmark: a51012]Any accidental failure or omission to deliver an invitation to any Eligible Employee will not invalidate the grant of Options.
[bookmark: a74682][bookmark: _Toc95476698]Applications for Options
[bookmark: a281270]Each application for an Option must be in a form approved by the Board and must:
[bookmark: a484901]state the period of the Option applied for;
[bookmark: a137730]incorporate or be accompanied by a completed application form to enter into a Savings Contract, in which the applicant agrees to make a monthly contribution of a specified amount;
[bookmark: a503166]state that, when aggregated with contributions made by the applicant under any other savings contracts linked to Schedule 3 SAYE option schemes, the proposed contribution will not exceed the maximum then permitted by paragraph 25(3)(a) of Schedule 3;
[bookmark: a462215]if a limit has been specified, state that, if applications are scaled down, applicants agree to the amendment or withdrawal of their applications in accordance with rule 8;
[bookmark: a113777]authorise the Company to deduct the appropriate monthly contribution from the applicant's pay and pay those deductions to the Savings Contract provider;
[bookmark: a103095]include the applicant's agreement to be bound by the terms of the Plan; and
[bookmark: a191137]state that:
[bookmark: a1034296]the application is subject to these rules, the relevant Savings Contract prospectus and the SAYE Code; and
[bookmark: a420436]those provisions will prevail over any conflicting statement.
[bookmark: a655669][bookmark: _Toc95476699]Expected Repayment must equal aggregate Exercise Price
[bookmark: a356166]The Expected Repayment under a Savings Contract must, as nearly as possible, equal the amount required to be paid to exercise the linked Option in full. 
[bookmark: a791695]Each application under rule 6 will be treated as being for an Option over the largest whole number of Shares that can be acquired at the relevant Exercise Price with the Expected Repayment under the linked Savings Contract.
[bookmark: a657070][bookmark: _Toc95476700]Scaling Down
[bookmark: a60370][bookmark: _Ref94793013][bookmark: a243818]If the Board has specified a limit for a particular set of invitations and, in response to those invitations, valid applications for Options are received for a total number of Shares which exceeds that limit, then the Board shall scale back the applications using one or more of the following methods:
[bookmark: a181748]if Repaid Amounts were intended to be taken to include a bonus, each application will instead be treated as an application for an Option under which Repaid Amounts will not be taken to include a bonus;
[bookmark: a334039]each application for a five year contract shall be deemed to be an application for a three year contract, and
[bookmark: a739929]Repaid Amounts will not be taken to include a bonus and the amount by which the monthly savings contribution specified in each application exceeds the minimum contribution amount specified in the relevant invitations will be reduced pro rata.
[bookmark: a238314]If scaling down cannot be achieved by any of the methods set out in rule 8.1 above:
[bookmark: a50509]the Board may decide not to continue with scaling down and decide instead that no Options will be granted as a result of the relevant invitations; or
[bookmark: a723563]if the Board decides to continue with scaling down, applicants will be selected by lot, and each selected applicant will be taken to apply for an Option of the shortest period and a monthly savings contribution of the minimum contribution amount that are specified in the invitation, and the inclusion of no bonus in the repayment under the savings contract.
[bookmark: _Ref94789218]If an Eligible Employee specifies in his application for a Savings Contract a proposed monthly contribution which, when added to any other monthly contribution he makes under any other Savings Contract, including, except where an Option Holder ceases employment with a Constituent Company but continues to work for another Associated Company or company under the Control of the Company, any monthly contribution that the Eligible Employee would have been expected to have made under any other Savings Contract entered into with the Company but of which the Eligible Employee has given notice of cancellation (or which has lapsed pursuant to its terms) before the applicable Bonus Date of that other Savings Contract, would exceed the maximum permitted in the related invitation, then the Board is authorised to reduce the proposed monthly contribution to the maximum amount permitted.
[bookmark: a894847][bookmark: _Toc95476701]Grant of Options
[bookmark: a407748]An Option can only be granted to a person who is an Eligible Employee on the Grant Date.
[bookmark: a718643]Subject to rule 9.1 and rule 8.2, the Board must grant an Option to each person who has submitted a valid application under rule 6.
[bookmark: a349586]Each Option must be granted over the number of Shares for the relevant application determined in accordance with rule 7 and, if appropriate rule 8.
[bookmark: a232091][bookmark: a527123]The Board must notify Option Holders at the Grant Date whether or not Repaid Amounts will be taken to include any bonus. This will be determined by the Board at the time of grant of each Option and if the relevant applications were scaled down, in accordance with rule 8.
[bookmark: a965057]Options must be granted:
[bookmark: a293567]unless applications were scaled down under rule 8, not later than 30 days after the earliest date by reference to which Market Value was determined for the purpose of setting the Exercise Price; and
[bookmark: a210707]if applications were scaled down under rule 8, not later than 42 days after the earliest date by reference to which Market Value was determined for the purpose of setting the Exercise Price.
[bookmark: a90757][bookmark: a1007897][bookmark: a828485][bookmark: a525363]Options must not be granted at any time when that grant is prohibited by, or in breach of UK MAR or any other law or regulation with the force of law; or any rule of an investment exchange on which Shares are listed or traded, or any non-statutory rule with a purpose similar to any part of UK MAR that binds the Company or with which the Board has resolved to comply.
[bookmark: a875364]Options are granted by the Company in a manner approved by the Board.
[bookmark: a1027911]A single grant instrument (a deed poll) may be used to grant any number of Options.
[bookmark: a460958]The Company must not require any amount to be paid in consideration of the grant of an Option.
[bookmark: a580586][bookmark: _Toc95476702]Option Certificates
[bookmark: a188131]The Board must issue to each Option Holder an Option Certificate (in a form approved by the Board) as soon as possible after the Grant Date. 
[bookmark: a497727]Each Option Certificate must set out (without limitation):
[bookmark: a204079]the Grant Date of the Option;
[bookmark: a457524]the number and class of the Shares over which the Option is granted;
[bookmark: a271897]the Exercise Price;
[bookmark: a850626]that the Option may be exercised from the Bonus Date of the Savings Contract linked to the Option, unless the Option lapses or becomes exercisable under these rules before that date;
[bookmark: a843990]that the Option will lapse on the date falling six months after the Bonus Date of the Savings Contract linked to the Option, unless it has been exercised or has lapsed under these rules before then (or a later lapse date applies under rule 15); 
[bookmark: a129361]a statement that:
[bookmark: a441471]the Option is subject to these rules and the SAYE Code;
[bookmark: a132547]those provisions prevail over any conflicting statement relating to the Option's terms; and
[bookmark: a545835]a statement specifying whether or not the Shares are subject to any Relevant Restriction and, if so, details of the Relevant Restriction.
[bookmark: a272740][bookmark: _Toc95476703]Overall limits on grants
No Options may be granted under rule 9 if that grant would result in the total number of Dilutive Shares exceeding 10% of the issued share capital of the Company.
[bookmark: a995024][bookmark: _Toc95476704]Exercise of Options: general rules
[bookmark: a407037]Subject to rule 12.3, rule 13 and rule 18, an Option may only be exercised:
[bookmark: a105741]when the Option Holder is an employee or director of a Constituent Company; and
[bookmark: a209963]at any time within six months after the Bonus Date of the Savings Contract linked to that Option.
[bookmark: a122558]An Option cannot be exercised:
[bookmark: a754497]when exercise is prohibited by or in breach of UK MAR or any other law or regulation with the force of law; or
[bookmark: a994351]when exercise is prohibited by or in breach of any rule of an investment exchange on which Shares are listed or traded, or any provision of a personal dealing code adopted by the Company, or any other non-statutory rule with a similar purpose to UK MAR that binds the Company.
[bookmark: a163193]An Option Holder who is a director or employee of an Associated Company or a company of which the Company has Control may exercise an Option at any time within six months after the Bonus Date of the Savings Contract linked to that Option.
[bookmark: a73006]An Option Holder who is subject to taxation in the USA (or their personal representatives) may exercise an Option under any rule of the Plan in the period ending on the 15th day of the third month following the end of the Taxable Year in which the Option first becomes exercisable, if that day falls before the date on which the relevant exercise period would otherwise end under these rules.
[bookmark: a527041]If a Repaid Amount is insufficient to exercise the Option linked to the relevant Savings Contract in full:
[bookmark: a852671]the aggregate Exercise Price paid to exercise the Option may not exceed the Repaid Amount; and
[bookmark: a282516]the number of Shares acquired on exercise of the Option may not exceed the number obtained by dividing the Repaid Amount by the Exercise Price for the Option and, if the result of that division is not a whole number, rounding it down to the nearest whole number.
[bookmark: a1044820][bookmark: _Toc95476705]Exercise after Scheme-related Employment ends
[bookmark: a1020290]An Option Holder who has ceased to hold Scheme-related Employment for one of the reasons listed in rule 13.2 may exercise an Option at any time in the period ending on the earliest to occur of:
[bookmark: a864115]the date falling six months after the date on which the Scheme-related Employment ceased; and
[bookmark: a934839]the date falling six months after the Bonus Date of the Savings Contract linked to that Option.
[bookmark: a775010]Options may be exercised as set out in rule 13.1 if Scheme-related Employment ends for one of the following reasons:
[bookmark: a466315]injury;
[bookmark: a597082]disability;
[bookmark: a735939]Redundancy;
[bookmark: a319368]retirement;
[bookmark: a83521]a relevant transfer within the meaning of the Transfer of Undertakings (Protection of Employment) Regulations 2006; or
[bookmark: a62979]if the Option Holder holds office or is employed in a company which is an associated company (which has the meaning given in paragraph 35(4) of Schedule 3, and not the meaning given to "Associated Company" in rule 1.1), that company ceasing to be an associated company by reason of a change of control. 
For the purposes of this rule, "control" has the meaning given in section 450 to 451 of the Corporation Tax Act 2010 and not the meaning given to "Control" in rule 1.1.
[bookmark: a152512]An Option Holder who ceases to hold Scheme-related Employment for any reason other than summary dismissal may exercise an Option granted more than three years before the date on which Scheme-related Employment ceased at any time in the period ending on the earliest to occur of:
[bookmark: a210783]the date falling six months after the date on which the Scheme-related Employment ceased; and
[bookmark: a144104]the date falling six months after the Bonus Date of the Savings Contract linked to that Option.
[bookmark: a492543]An Option Holder will not be treated as ceasing to hold Scheme-related Employment until that Option Holder ceases to hold any office or employment with: 
[bookmark: a1033245]the Company;
[bookmark: a411137]any Eligible Company or other company that is controlled by the Company; or
[bookmark: a1011882]any company that:
[bookmark: a475225]controls the Company; or
[bookmark: a819619]is controlled by a person or persons who also control the Company.
In this rule, "control" has the meaning given in section 450 to 451 of the Corporation Tax Act 2010 and not the meaning given to "Control" in rule 1.1.
[bookmark: a396053][bookmark: _Toc95476706]Exercise after the Option Holder's death
[bookmark: a389775]Subject to rule 12.4, an Option may be exercised by the Option Holder's personal representatives at any time in the period starting immediately after the date of death and ending:
[bookmark: a828590]if the Option Holder died before the Bonus Date of the Savings Contract linked to that Option, the date falling 12 months after the date of death; or
[bookmark: a642962]if the Option Holder died on or within six months after the Bonus Date of the Savings Contract linked to that Option, the date falling 12 months after that Bonus Date.
[bookmark: a101498][bookmark: _Toc95476707]Lapse of Options
[bookmark: a920723]Options may not be transferred or assigned or have any charge or other security interest created over them. An Option will lapse if the relevant Option Holder attempts to do any of those things. The transmission of an Option to an Option Holder's personal representatives on the death of the Option Holder will not cause an Option to lapse.
[bookmark: a966073]An Option will lapse on the earliest of the following:
[bookmark: a663266]any attempted action by the Option Holder falling within rule 15.1;
[bookmark: a741280]the date falling six months after the Bonus Date of the Savings Contract linked to the Option, if the Option Holder is alive at that time;
[bookmark: a796877]when the Option Holder's Scheme-related Employment ceases, if the Option may not then be exercised after cessation under any part of rule 13 and the Option Holder is alive at that time;
[bookmark: a706114]the earlier of the date on which the Option Holder (i) gives notice (or is deemed under the terms of the Savings Contract linked to the Option to have given notice) that he intends to stop making contributions under the relevant Savings Contract, or (ii) requests repayment of his contributions under the relevant Savings Contract, unless the notice is given or the request is made after the date from which the Option may be exercised under rule 13 or rule 14, or exercised or exchanged under rule 18;
[bookmark: a278862]at the end of any period during which the Option may be exercised under rule 13, unless that period ended on the Option Holder's death;
[bookmark: a178685]if the Option Holder has died:
[bookmark: a744794]before the Bonus Date of the Savings Contract linked to the relevant Option, the date falling 12 months after the date of death; or
[bookmark: a780884]on or within six months after the Bonus Date of the Savings Contract linked to the relevant Option, the date falling 12 months after that Bonus Date;
[bookmark: a546409]the time specified for the lapse of the Option under rule 18; and
[bookmark: a300739]the bankruptcy of the Option Holder.
[bookmark: a164938]Where any part of rule 15.2 refers to the end of an exercise period, the end of the period must be determined without reference to rule 12.4, if it applies.
[bookmark: a347509][bookmark: _Toc95476708]Exercise of Options: process
[bookmark: a806806]An Option may be exercised by the Option Holder giving a written exercise notice to the Company, that must:
[bookmark: a735999]set out the number of Shares over which the Option Holder wishes to exercise the Option. If that number exceeds the number over which the Option may be validly exercised at the time:
[bookmark: a767760]the Option shall be treated as exercised only in respect of that lesser number, and
[bookmark: a976019]any excess amount paid to exercise the Option must be refunded;
[bookmark: a533368]be made using a form approved by the Board, and
[bookmark: a396411]if the Company so requires, be accompanied by the relevant Option Certificate.
[bookmark: a339239]An exercise notice must be accompanied by a payment of an amount equal to the Exercise Price multiplied by the number of Shares specified in the notice, that is, or is derived from, the relevant Repaid Amount. If the Savings Contract provider permits, payment may take the form of a valid direction to the Savings Contract provider to repay to the Company the whole amount due to the Option Holder under the Savings Contract linked to the relevant Option.
[bookmark: a673411]Any exercise notice will be invalid to the extent that it is inconsistent with the Option Holder's rights and obligations under these rules and the relevant Option.
[bookmark: a388630]The Company may permit the Option Holder to correct any defect in an exercise notice (but is not obliged to do so). The date of any corrected exercise notice will be the date of the correction.
[bookmark: a988388]Shares must be allotted and issued (or transferred, as appropriate) within 30 days after a valid Option exercise, subject to the other rules of the Plan.
[bookmark: a1031030]Except for any rights determined by reference to a date before the date of allotment, Shares allotted and issued in satisfaction of the exercise of an Option will rank equally in all respects with the other shares of the same class in issue at the date of allotment.
[bookmark: a802345]Shares transferred in satisfaction of the exercise of an Option must be transferred free of any lien, charge or other security interest, and with all rights attaching to them, other than any rights determined by reference to a date before the date of transfer.
[bookmark: a853493]If the Shares are listed or traded on any stock exchange, the Company must apply to the appropriate body for any newly issued Shares allotted on exercise of an Option to be listed or admitted to trading on that exchange.
[bookmark: a939899][bookmark: _Toc95476709]Relationship with employment contract
[bookmark: a608778]The rights and obligations of any Option Holder under the terms of the office or employment with any company will not be affected by being an Option Holder.
[bookmark: a83996]The value of any benefit realised under the Plan by Option Holders will not be taken into account in determining any pension or similar entitlements.
[bookmark: a847440]Option Holders and the directors and employees of Constituent Companies and Associated Companies (past and present) have no rights to compensation or damages on account of any loss in respect of the Plan where such loss arises (or is claimed to arise), in whole or in part, from termination of office or employment with any company. This exclusion of liability applies however termination of office or employment is caused and however compensation or damages may be claimed.
[bookmark: a940102]Option Holders and the directors and employees of Constituent Companies and Associated Companies (past and present) have no rights to compensation or damages on account of any loss in respect of the Plan (however the relevant circumstances are caused, and however compensation or damages may be claimed) where such loss arises (or is claimed to arise), in whole or in part, from:
[bookmark: a258488]any company ceasing to be a Constituent Company;
[bookmark: a524141]any company ceasing to be an Associated Company;
[bookmark: a251852]the transfer of any business from a Constituent Company to any person which is neither a Constituent Company nor an Associated Company;
[bookmark: a915642]the transfer of any business from a Constituent Company to an Associated Company which is not a Constituent Company;
[bookmark: a358999]any change to invitations made under the Plan, including any variation of their terms or timing, or their complete suspension or termination;
[bookmark: a686075]the lapse of any Option;
[bookmark: a970425]any failure by the Board to nominate an Eligible Company to be a Constituent Company; or
[bookmark: a117374]any failure by the Board to make an invitation to apply for an Option to any person who is not at the relevant time an Eligible Employee, where it is in the Board's discretion to do so.
[bookmark: a1037750][bookmark: _Toc95476710]Exercise of Options on a takeover or other corporate event
[bookmark: a561135]For the purposes of rule 18 and rule 19, a Relevant Event means:
[bookmark: a314416]a person (the “Controller”) obtaining Control of the Company as a result of:
[bookmark: a169240]making a general offer to acquire the whole of the issued share capital of the Company (except for any capital already held by the Controller or any person connected with the Controller) that is made on a condition such that, if it is satisfied, the person making the offer will have Control of the Company; or
[bookmark: a948976]making a general offer to acquire all the shares in the Company (except for any shares already held by the Controller or any person connected with the Controller) that are of the same class as the Shares; or 
[bookmark: a281869]the court sanctioning a compromise or arrangement under either section 899 or section 901F of the Companies Act 2006 that is applicable to or affects:
[bookmark: a532460]all the ordinary share capital of the Company or all the shares of the same class as the shares to which the Option relates; or
[bookmark: a292605]all the shares, or all the shares of that same class, which are held by a class of shareholders identified otherwise than by reference to their employment or directorships or their participation in a Schedule 3 SAYE option scheme; or
[bookmark: a497322]shareholders becoming bound by a non-UK reorganisation (as defined in paragraph 47A of Schedule 3) that is applicable to or affects:
[bookmark: a633905]all the ordinary share capital of the Company or all the shares of the same class as the shares to which the Option relates; or
[bookmark: a739002]all the shares, or all the shares of that same class, which are held by a class of shareholders identified otherwise than by reference to their employment or directorships or their participation in a Schedule 3 SAYE option scheme; or
[bookmark: a607732]a person becoming bound or entitled to acquire Shares under sections 979 to 985 of the Companies Act 2006. 
[bookmark: a285375]Subject to rule 19, if a Relevant Event occurs, an Option may be exercised:
[bookmark: a410658]within six months of a Relevant Event occurring under rule 18.1(a), rule 18.1(b), or rule 18.1(c);
[bookmark: a146633]at any time after a Relevant Event occurring under rule 18.1(d), for as long as that person remains so bound or entitled.
The Option shall lapse when it is no longer capable of being exercised under this rule 18.2 or released pursuant to rule 19.
[bookmark: a99881]If, as a result of a change of Control in the circumstances set out below, Shares will no longer satisfy the requirements of Part 4 of Schedule 3, Options may be exercised within the period of 20 days following the change of Control. The circumstances are:
[bookmark: a157252]a Relevant Event specified in rule 18.1(a); or
[bookmark: a74393]a change of Control occurs as a result of a Relevant Event specified in rule 18.1(b), rule 18.1(c) or rule 18.1(d).
[bookmark: a366914]If the Board reasonably expects a Relevant Event to occur, the Board may make arrangements permitting Options to be exercised during a period of 20 days ending with the Relevant Event. If an Option is exercised under this rule 18.4, it will be treated as having been exercised in accordance with rule 18.2.
[bookmark: a1034168][bookmark: a198511]If the Board makes arrangements for the exercise of Options under rule 18.4, if the Relevant Event does not occur within 20 days of the date of purported exercise, the Option shall be treated as not having been exercised.
[bookmark: a778767]If a Relevant Event takes place in the course of any corporate reconstruction or reorganisation under which the ultimate beneficial ownership of the business of the Group Companies will remain the same, and the company that obtains Control offers to grant New Options in accordance with rule 19.1, then the Board may determine that:
[bookmark: a123746]Options may not be exercised; and
[bookmark: a270376]all Old Options shall lapse at the end of the Rollover Period to the extent that they are not released under rule 19.1.
[bookmark: a514365]In this rule 18 (but not rule 19.1), a person (“P”) will be deemed to have obtained Control of a company if P, and others acting with P, have obtained Control of it together.
[bookmark: a396871]If the Company passes a resolution for voluntary winding up, any Option may be exercised within six months after the resolution is passed, and it will lapse at the end of that period.
[bookmark: a164888]The Board must notify Option Holders of any event that may trigger the exercise of Options under this rule 18 within a reasonable period after the Board becomes aware of it.
[bookmark: a127023][bookmark: _Toc95476711]Rollover of Options
[bookmark: a486366]If as a result of a Relevant Event a company has obtained Control of the Company, each Option Holder may, by agreement with that company (the “Acquiring Company”) within the Rollover Period, release each Option (each an “Old Option”) for a replacement option (each a “New Option”) as set out in this rule 19.
[bookmark: a1060474]A New Option must:
[bookmark: a215288]be over shares in the Acquiring Company (or some other company falling within paragraph 39(2)(b) of Schedule 3) that satisfy the requirements of paragraphs 18 to 20 and 22 of Schedule 3;
[bookmark: a294102]be a right to acquire such number of shares as have, immediately after grant of the New Option, a total Market Value (determined, where the shares in the Acquiring Company are not listed on any recognised stock exchange, in accordance with section 272(1) of the Taxation of Chargeable Gains Act 1992) substantially the same as the total Market Value of the Shares subject to the Old Option immediately before its release;
[bookmark: a792079]have an exercise price per share such that the total price payable on complete exercise of the New Option is substantially the same as the total Exercise Price payable on complete exercise of the Old Option; and
[bookmark: a298148]be on terms otherwise identical to the Old Option immediately before the Old Option's release.
[bookmark: a483567]For the purposes of this rule 19, Rollover Period has the meaning given in paragraph 38(3) of Schedule 3.
[bookmark: a468966]A New Option granted under rule 19.1 will be treated as having been acquired at the same time as the relevant Old Option for all other purposes of the Plan.
[bookmark: a889582]The Plan will be interpreted in relation to any New Options as if references to:
[bookmark: a383390]the Company (except for those in the definitions of Constituent Company and Eligible Company) were references to the Acquiring Company (or to any other company whose shares are subject to the New Options, as the context may require); and
[bookmark: a241942]the Shares were references to the shares subject to the New Options.
[bookmark: a962116]The Company will remain the scheme organiser of the Plan (as defined in paragraph 2(2) of Schedule 3) following the release of Options and the grant of New Options under rule 19.1.
[bookmark: a1050567]The Acquiring Company must issue (or procure the issue of) an Option Certificate for each New Option as soon as reasonably practical.
[bookmark: a129837][bookmark: _Toc95476712]Variation of share capital
[bookmark: a550454]If there is a variation of the share capital of the Company (whether that variation is a capitalisation issue (other than a scrip dividend), rights issue, consolidation, subdivision or reduction of capital or otherwise), which affects (or may affect) the value of Options, the Board may adjust the number and description of Shares subject to each Option and/or the Exercise Price of each Option in a manner that the Board, in its reasonable opinion, considers to be fair and appropriate.
[bookmark: a1022915]An adjustment under rule 20.1 must meet the following requirements:
[bookmark: a953959]the total Market Value of Shares subject to the Option must be substantially the same immediately after the variation of share capital as immediately before the variation of share capital;
[bookmark: a827961]the total amount payable on the exercise of any Option immediately after the variation of share capital must be substantially the same as immediately before the variation of share capital; and
[bookmark: a870894]the Exercise Price for a Share to be newly issued on the exercise of an Option must not be reduced below that Share's nominal value (unless the Board resolves to capitalise, from reserves, an amount equal to the amount by which the total nominal value of the relevant Shares exceeds the total adjusted Exercise Price, and to apply such amount to pay up the relevant Shares in full).
[bookmark: a469596]For the purposes of rule 20.2(a) Market Value shall be determined as follows:
[bookmark: a249334]if the variation takes place at a time when the Shares are listed on the main market of the London Stock Exchange, the middle market quotation for a Share on the main market of the London Stock Exchange immediately before or after (as the case may be) the variation; or
[bookmark: a644543]if the variation takes place at a time when the Shares are not so listed, in accordance with Part VIII of the Taxation of Chargeable Gains Act 1992.
[bookmark: a360067][bookmark: _Toc95476713]Notices
[bookmark: a714298]Any notice or other communication given under or in connection with the Plan shall be in writing and shall be given:
by personal delivery or 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 a director or employee of an Associated Company, 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
in an electronic communication to the recipient’s usual business address or such other address for the time being notified for that purpose to the person giving the notice; or
by such other method as the Board determines.
Unless otherwise stated in this Plan, where a notice or other communication is given by post, it will be deemed to have been received 72 hours after it was put into the post properly addressed and stamped, and if by electronic means, when the sender receives electronic confirmation of delivery or, if not available, 24 hours after sending the notice.
[bookmark: a366186]This rule 21 does not apply to:
[bookmark: a1011689]the service of any notice of exercise pursuant to rule 16.1; and 
[bookmark: a167252]the service of any proceedings or other documents in any legal action or, where applicable, any arbitration or other method of dispute resolution.
[bookmark: a343464][bookmark: _Toc95476714]Administration and amendment
[bookmark: a909574]The Board shall direct the administration of the Plan.
[bookmark: a945663]The Board may amend the Plan from time to time, but:
[bookmark: a63158]the Board may not amend a Key Feature if the effect would be that the Plan would no longer be a Schedule 3 SAYE option scheme. If the Board amends a Key Feature, the Company shall make a declaration under paragraph 40B of Schedule 3 that the Plan continues to meet the requirements of Parts 2 to 7 of Schedule 3;
[bookmark: a913439]no amendment will be made which would have a material adverse effect on the existing rights of an Option Holder unless it is made with the Option Holder’s prior written consent, and
while Shares are admitted to the Official List maintained by the Financial Conduct Authority, the Board may not make any amendment to the advantage of Option Holders if that amendment relates to:
[bookmark: a180473]the definition of Eligible Employee;
[bookmark: a379373]rule 11;
[bookmark: a1048251]an Option Holder's maximum entitlement; or
[bookmark: a1041615]the basis for determining an Option Holder's entitlement to, and the terms of Shares or any other benefit to be provided and for the adjustment thereof (if any) if there is a capitalisation issue, rights issue or open offer, sub-division or consolidation of shares or reduction of capital or any other variation of capital;
without the prior approval of shareholders in general meeting (except for minor amendments to benefit the administration of the Plan, to take account of a change in legislation or to obtain or maintain favourable tax, exchange control or regulatory treatment for Option Holders or for an Eligible Company).
[bookmark: a620216]The Board may establish further savings-related share option plans to operate in overseas territories (“Overseas Plans”) that are governed by rules similar to the rules of the Plan, but modified to take account of applicable tax, social security, employment, company, exchange control, trust or securities (or any other relevant) law, regulation or practice, provided that:
[bookmark: a417271]all Overseas Plans are subject to the limitation on awards set out in rule 11;
[bookmark: a1026106]only employees of Eligible Companies who are resident in (or otherwise subject to the tax laws of) the relevant territory are entitled to benefit under any Overseas Plan; and
[bookmark: a934019]no employee has an entitlement to awards under any Overseas Plans greater than the maximum entitlement of an Eligible Employee under the Plan.
[bookmark: a219333]The cost of establishing and operating the Plan will be borne by the Constituent Companies in proportions determined by the Board.
[bookmark: a798716]The Company must ensure that, in order to satisfy the exercise of all Options, at all times: 
[bookmark: a161475]it has sufficient unissued Shares (or, if permitted by the laws of the jurisdiction in which the Company is incorporated, treasury Shares) available; or
[bookmark: a983936]arrangements are in place for any third party to transfer issued Shares,
to satisfy the exercise of all the Options.
[bookmark: a215851]Any decision under the Plan, and whether to consider making such a decision, shall be entirely at the discretion of the Board.
[bookmark: a164018]The Board will determine any question of interpretation and settle any dispute arising under the Plan. In such matters the Board's decision will be final.
[bookmark: a687283]In making any decision or determination, or exercising any discretion under the rules, the Board shall act fairly and reasonably and in good faith.
[bookmark: a809397]The Company has no obligation to notify any Option Holder: 
[bookmark: a413931]if an Option is due to lapse; or
[bookmark: a374934]when an Option is due to, or has, become exercisable.
[bookmark: a323348]The Company has no obligation to provide Option Holders with copies of any materials sent to the holders of Shares.
[bookmark: a691578][bookmark: _Toc95476715]Governing law
[bookmark: a157566]The Plan and any dispute or claim arising out of or in connection with it or its subject matter or formation (including non-contractual disputes or claims) shall be governed by and construed in accordance with the law of England and Wales.
[bookmark: a971938][bookmark: _Toc95476716]Jurisdiction
[bookmark: a512532]Each party irrevocably agrees that the courts of England and Wales shall have exclusive jurisdiction to settle any dispute or claim arising out of or in connection with the Plan or its subject matter or formation (including non-contractual disputes or claims).
[bookmark: a119094]Each party irrevocably consents to any process in any legal action or proceedings under rule 24.1 above being served on it in accordance with the provisions of the Plan relating to service of notices. Nothing contained in the Plan shall affect the right to serve process in any other manner permitted by law.
[bookmark: a987823][bookmark: _Toc95476717]Third party rights
[bookmark: a116055]A person who is not a party to the Option shall not have any rights under or in connection with it as a result of the Contracts (Rights of Third Parties) Act 1999 except where such rights arise under any provision of the Plan for any employer or former employer of the Option Holder which is not a party.
[bookmark: a912688]Rule 25.1 does not affect any right or remedy of a third party which exists, or is available, apart from that Act.
[bookmark: a790749][bookmark: _Toc95476718]Data protection
[bookmark: a550724]For the purpose of operating the Plan, the Company will collect and process information relating to Employees and Option Holders in accordance with the privacy notice which is available on the Company intranet.
