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PART A: INTERPRETATION AND ADMINISTRATION
1. [bookmark: _Toc156899513][bookmark: _Ref72673073][bookmark: _Ref89589052]	Definitions and Interpretation
In this Plan:-
	"3 year Option"
	means an Option linked to a 3 year Savings Contract

	"5 year Option"
	means an Option linked to a 5 year Savings Contract 

	"Acquisition Cost"
	means in relation to the exercise of an Option, an amount equal to the product of:-
(a) the maximum number of Shares in respect of which that Option could then be exercised (or such lesser number as is specified in the Notice of Exercise); and
(b) the Exercise Price of such Shares

	"Announcement"
	means the announcement to the London Stock Exchange of the results of the Company for any period

	"Applicant"
	means a person who, in response to an Invitation, submits an Application

	"Application"
	means an application for the grant of an Option made in accordance with Rule 7

	"Application Date"
	means in relation to any Invitation, such date (being neither less than 14 nor more than 21 days after the Invitation Date) as shall be determined by the Remuneration Committee to be the last day on which an Application may be submitted

	"Associated Company"
	means any company which, in relation to the Company, is an associated company as that term is defined in paragraph 47 of Schedule 3

	"Bonus Date"
	means the repayment date for a Savings Contract in relation to a:-
(a) 3‑year Option; or
(b) 5‑year Option

	"Companies Act"
	means the Companies Act 2006

	"Company"
	means IMI plc (registered in England no 714275)

	"Control"
	has the meaning given in section 719 of ITEPA

	"Daily Official List"
	means the Daily Official List of the London Stock Exchange

	"Date of Grant"
	means the date on which an Option is granted in accordance with Rule 10.2

	"Dealing Day"
	means a day on which the London Stock Exchange is open for business

	"Eligible Employee"
	means:-
(a) at the Date of Grant, any Employee or Full-time Director :-
(i) who has been continuously employed by one or more Participating Companies throughout the period of 5 years ending with the Date of Grant (or such other period immediately preceding the Date of Grant as the Remuneration Committee may from time to time determine, not being more than 5 years; and
(ii) whose earnings in respect of such office or employment are (or would be if there were any) general earnings to which section 15 of ITEPA applies (earnings for a year when employee is resident in the UK); or
(b) any Employee or director of any Participating Company who is nominated by the Remuneration Committee as an Eligible Employee for the purposes of this Plan
provided that no person shall be eligible to participate in this Plan if he is precluded by virtue of paragraph 10 of Schedule 3 

	"Employee"
	means an employee of any Participating Company

	"Employee's Savings Contract"
	means the Savings Contract entered into by an Eligible Employee or an Optionholder in connection with the grant to him of an Option (and any reference to "his Savings Contract" shall be construed accordingly)

	"Exercise Price"
	means the price per Share payable on the exercise of an Option determined in accordance with Rule 6  

	"FCA"
	means the Financial Conduct Authority in its capacity as the competent authority for the purposes of Part VI of the Financial Services and Markets Act 2000, or its successors from time to time

	"Full-time Director"
	means a director of any Participating Company who is required to work at least 25 hours per week (excluding meal breaks), disregarding holiday entitlement

	"Group"
	means the Company and any company which is for the time being a subsidiary (as defined in section 1159 of the Companies Act) of the Company

	"HMRC"
	means Her Majesty's Revenue & Customs

	"Invitation"
	means an invitation to apply for an Option issued in accordance with Rule 5

	"Invitation Date"
	means the date on which an Invitation is issued in accordance with Rule 5

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

	"Jointly-Owned Company"
	has the meaning given in paragraph 46(5) of Schedule 3 and includes any other company Controlled by that jointly-owned company

	"Key Feature"
	means a provision of this Plan which is necessary in order for the requirements of Parts 2 to 7 of Schedule 3 to be met in relation to this Plan

	"London Stock Exchange"
	means the London Stock Exchange plc

	"Market Value"
	means:-
(a) if on the relevant date, Shares are admitted to the Official List, the average of the middle market quotations of a Share as derived from the Daily Official List for the 5 consecutive Dealing Days last preceding that date; or
(b) if the Shares are not admitted to the Official List, the market value of a Share on the relevant date, as determined in accordance with Part VIII of TCGA and agreed in advance with HMRC Shares and Assets Valuation
PROVIDED THAT if any Share is subject to a Restriction, the Market Value shall be determined as if no such Restriction applied

	"Notice of Exercise"
	means a notice of exercise of an Option as mentioned in Rule 16.2

	"Official List"
	means the official list of the FCA

	"Option"
	means a right to acquire Shares granted in accordance with, and subject to, the rules of this Plan

	"Option Certificate"
	means a certificate evidencing the grant of an Option as mentioned in Rule 10.5

	"Optionholder"
	means a person who has been granted an Option or, if that person has died and where the context requires, his Personal Representatives

	"Ordinary Share Capital"
	means the issued ordinary share capital of the Company other than fixed-rate preference shares

	"Participating Company"
	means the Company and any other company of which the Company has, or is treated as having, Control (including a Jointly-Owned Company), and to which the Remuneration Committee have resolved that this Plan shall extend for the time being

	"Personal Data"
	means the name, home address, telephone number, email address, date of birth and National Insurance or other individual reference number of an Optionholder or other employee information, including details of all rights to acquire Shares or other securities granted to the Optionholder and of Shares or other securities issued or transferred to the Optionholder pursuant to this Plan and any other personal information which could identify the Optionholder and is necessary for the administration of this Plan

	"Personal Representatives"
	means the legal personal representatives of an Optionholder, being either:-
(a) the executors of his will; or
(b) if he dies intestate, the duly appointed administrator(s) of his estate, 
who have produced to the Company evidence of their appointment as such 

	"Plan"
	means the IMI Sharesave Plan and set out in these rules as amended from time to time pursuant to Rule 22

	"Related Company"
	means a company which, in relation to the Company, is an "associated company" as that term is defined in paragraph 35(4) of Schedule 3

	"Relevant Savings Body"
	means the Savings Body which is a party to an Employee's Savings Contract

	"Remuneration Committee"
	means the remuneration committee of the board of directors of the Company or a duly constituted committee thereof

	"Repayment Value"
	means either:
(a) the aggregate amount of all the monthly savings contributions payable under an Employee's Savings Contract; or 
(b) the aggregate amount of all the monthly savings contributions payable under an Employee's Savings Contract together with the amount of any bonus due on the Bonus Date

	"Restriction"
	has the meaning given in paragraph 48(3) of Schedule 3

	"Savings Body"
	means the bank or building society operating an SAYE Scheme which is approved by the Remuneration Committee for the purposes of this Plan

	"Savings Contract"
	means a savings contract entered into under an SAYE Scheme

	"SAYE Code"
	has the meaning given in section 516(3) of ITEPA

	"SAYE Scheme"
	means a certified SAYE savings arrangement within the meaning of section 703 of the Income Tax (Trading and Other Income) Act 2005 which has been approved by HMRC for the purposes of Schedule 3

	"Schedule 3"
	means Schedule 3 to ITEPA

	"Schedule 3 SAYE Option Scheme"
	means a SAYE share option plan which is taken to be a Schedule 3 SAYE option scheme for the purposes of the SAYE Code 

	"Shares"
	means fully-paid ordinary shares in the capital of the Company which satisfy the requirements of paragraphs 18-20 (inclusive) and 22 of Schedule 3 or, for the purposes of Rules 17.2, 19.2 and 19.7, means ordinary shares in the capital of the Company which no longer comply with the requirements of Part 4 of Schedule 3

	"Subscription Option"
	means a right to subscribe for new Shares granted in accordance with, and subject to, the rules of this Plan

	"TCGA"
	means the Taxation of Chargeable Gains Act 1992

	"Trust"
	means a trust established by the Company for the benefit of employees of members of the Group

	"Trustee"
	means the trustee(s) for the time being of a Trust


[bookmark: _Ref72216291]References to Shares in respect of which an Option subsists at any time are to be read and construed as references to the Shares over which the Option is then held (and in respect of which it has not then lapsed and ceased to be exercisable).
Words and expressions used in this Plan and in the ancillary documents which are not defined in Rule 1 have the meanings they bear for the purposes of the SAYE Code.
Any reference to any enactment includes a reference to that enactment as from time to time modified, extended or re-enacted and shall include all subordinate legislation made from time to time under that statute or statutory provision.
Any reference to the exercise of an Option includes a reference to the exercise of an Option in respect of a lesser number of Shares than the maximum permitted under Rule 16.1.
Words denoting the masculine gender shall include the feminine.
Words denoting the singular shall include the plural and vice versa.
References to rules are to the rules of this Plan and no account shall be taken of the rule headings which are for ease of reference only.
[bookmark: _Toc156899514][bookmark: _Ref89589053]	PURPOSE AND Administration
This Plan shall provide, in accordance with Schedule 3, benefits for employees and directors of Participating Companies in the form of share options and shall not provide benefits to such employees and directors otherwise than in accordance with Schedule 3.
The Remuneration Committee may from time to time make and vary such rules and regulations which are consistent with the rules of this Plan and establish such procedures for its administration and implementation as they think fit.  
If any question, dispute or disagreement arises as to the interpretation of this Plan or of any rules, regulations or procedures relating to it or as to any question or right arising from or related to this Plan, the decision of the Remuneration Committee shall be final and binding upon all persons.
The costs of the implementation and administration of the Plan shall be borne by the Participating Companies in proportions determined by the Remuneration Committee. 

PART B:  ISSUE OF INVITATIONS AND GRANT OF OPTIONS
[bookmark: _Toc156899515][bookmark: _Ref89589054]	Eligibility
The Remuneration Committee on behalf of, and with the consent of, the Company may, at their discretion issue (or procure the issue of) Invitations to all persons who are, or at the intended Date of Grant may be, Eligible Employees.
[bookmark: _Toc156899516][bookmark: _Ref479139716][bookmark: _Ref89589055]	Timing of Invitations
[bookmark: _Ref129756568]Invitations may be issued during the periods of:-
42 days following the date on which this Plan is approved by the shareholders;
42 days beginning with the Dealing Day following an Announcement; or
at any other time but only if, in the opinion of the Remuneration Committee, the circumstances are exceptional.
If the Company is restricted by statute, order or regulation (including any regulation, order or requirement imposed on the Company by the London Stock Exchange, the FCA or any other regulatory authority) from issuing Invitations within any period as mentioned in Rule 4.1, Invitations may be issued at any time during the period of 42 days beginning with the date on which all restrictions are removed.
[bookmark: _Toc156899517][bookmark: _Ref72672941]	Invitations
Invitations shall be in writing or by email and may be in the form of notices, advertisements, circulars or otherwise for the general attention of Employees and to which Employees' attention is drawn by notices issued with pay and salary advice slips.
Each Invitation shall (without limitation):-
be in the same terms as all other Invitations issued on the same occasion;
invite the recipient to apply for one or more (as the Remuneration Committee shall specify) 3 year Option and/or 5 year Option;
if the Remuneration Committee so determine, set out any minimum period of continuous employment which applies for the purpose of determining who is an Eligible Employee;
specify the form and manner in which the recipient may apply for an Option and the Application Date;
identify the Savings Body;
[bookmark: _Ref479140231]state the minimum amount of monthly savings contribution which may be made under a Savings Contract, such amount shall not be less than £5 (or any other minimum amount specified in the HM Treasury specifications for certified savings arrangements in force at the relevant time) nor more than £10 (or any other amount specified in paragraph 25(3)(b) Schedule 3 at the relevant time), or if the Remuneration Committee so determine, such other minimum amount as is permitted under the terms of the relevant Savings Contract;
state the maximum amount of monthly savings contribution which may be made by an Optionholder (being such sum as is mentioned in Rule 9.2);
state the bonus amount (if any, expressed as a multiple of the monthly savings contributions) that would be due on the Bonus Date for a Savings Contract linked to a 3 year Option or a 5 year Option and whether or not such amount shall be included in the Repayment Value;
set out the Exercise Price, or the method by which the Exercise Price will be notified to recipients; and
[bookmark: _Ref129767969]if the Remuneration Committee so determine, include a statement that if it becomes necessary to scale-back Applications pursuant to Rule 8, scaling-back in accordance with Rule 8.4 shall apply to every Application for a monthly savings contribution of £50 or more, or such other amount as the Remuneration Committee may (with the prior approval of HMRC if greater than £50) specify in the Invitation,
and shall otherwise be in such form as the Remuneration Committee may determine.
[bookmark: _Ref479139903]On any occasion on which Invitations are issued, the Remuneration Committee may in their discretion determine and announce a maximum number of Shares in respect of which Options will be granted in response to Applications made pursuant to the Invitations issued on that occasion.
[bookmark: _Toc156899518][bookmark: _Ref89589056]	The Exercise Price
[bookmark: _Ref519137607]Subject to Rule 6.2 and any adjustment in accordance with Rule 21, the Exercise Price shall be determined by the Remuneration Committee but shall be not less than 80% (rounded up to the nearest whole penny) of Market Value on the Invitation Date.
[bookmark: _Ref129757172]The Exercise Price shall be the same in relation to all Options granted on the same occasion and, in relation to Subscription Options, shall not (except as mentioned in sub-paragraph (c) of Rule 21.1) be less than the nominal value of a Share.
[bookmark: _Toc156899519][bookmark: _Ref21744891]	Applications for Options
Any person to whom an Invitation has been issued may apply for an Option by submitting an Application (which may be in electronic form) to the person specified in the Invitation.
The Application shall:-
be received at the address stipulated in the Invitation not later than the Application Date;
specify the amount of the savings contributions proposed to be paid each month under the Employee's Savings Contract (or, if more than one, each such Savings Contract) and authorise the Applicant's employer (from time to time) to deduct such amount (or such lesser amount as may be determined pursuant to Rule 8) from the Applicant's pay and pay those deductions to the relevant Savings Body to meet the Applicant's obligations under the relevant Savings Contract;
if the terms of the Invitation so permit, indicate whether or not the Applicant applies for one or more 3 year Option and/or one or more 5 year Option;
include or be accompanied by an application for a Savings Contract linked to each such Option in a form approved by the Relevant Savings Body;
state the bonus amount (expressed as a multiple of the monthly savings contributions) that would be due on the Bonus Date for a Savings Contract linked to a 3 year Option or a 5 year Option and whether or not such amount shall be included in the Repayment Value;
be subject to the Applicant being an Eligible Employee at the Date of Grant;
authorise the transfer and processing of the Applicant's Personal Data for the purposes of this Plan's administration;
include the Applicant's agreement to be bound by the terms of the Plan;
be duly completed and signed by the Applicant;
otherwise comply with any terms and conditions specified in the Invitation; and
be otherwise in such form as the Remuneration Committee may determine.
[bookmark: _Ref479139888]Subject to Rule 8, the total number of Shares in respect of which any Application shall be deemed to be made shall be the whole number of Shares for which the Acquisition Cost payable would be as nearly as may be equal to, but not exceed, the amount which would be the Repayment Value of the Employee's Savings Contract if the amount of each of the contributions payable under that Savings Contract (or under each such Savings Contract) was equal to the maximum amount specified by the Applicant in his application.
If no Application is received by the Application Date, an Invitation shall be deemed to have been declined.
[bookmark: _Toc156899520][bookmark: _Ref479139766][bookmark: _Ref479139833][bookmark: _Ref479139853][bookmark: _Ref479139875][bookmark: _Ref479139945][bookmark: _Ref479140215]	Acceptance and Scaling-Down of Applications
Subject to the following provisions of this Rule 8, each Application shall be accepted to the extent of the total number of Shares in respect of which it is deemed to be made (as mentioned in Rule 7.3).
[bookmark: _Ref479140131]If the total number of Shares in respect of which Applications have been deemed to be made on any occasion would result in any of the limits in Rules 5.3 or 14 being exceeded, the number of Shares in respect of which each Application is accepted shall be reduced in accordance with the following provisions of this Rule 8.
[bookmark: _Ref370298224]If the Repayment Value was intended to be taken to include a bonus, the number of Shares in respect of which Applications shall be accepted shall be determined on the basis that the Repayment Value shall be read, for the purposes of Rule 7.3, as excluding any bonus which would otherwise be due on the Bonus Date in respect of the relevant Savings Contract. 
[bookmark: _Ref479139998][bookmark: _Ref370297180]If, after the application of Rule 8.3, the total Shares for which Applications are deemed to have been made on that occasion exceeds any of the limits in Rules 5.3 or 14 and the Invitation included a statement as mentioned in Rule 5.2.10, then, subject to Rules 8.8 and 8.9, the number of Shares in respect of which each Application is treated as having been made shall be determined on the basis that the amount of monthly savings contributions under the Savings Contract is reduced to the amount so specified in the Invitation.
[bookmark: _Ref479140090]If, after the application of Rule 8.4, the total number of Shares for which Applications are deemed to have been made on that occasion exceeds any of the limits in Rules 5.3 or 14, the number of Shares in respect of which each Application shall be accepted shall be reduced as follows:- 
the reduction shall be as nearly as may be on a proportionate basis, to the extent necessary to ensure that none of the limits in Rules 5.3 or 14 is exceeded and the amount of monthly savings contributions to be made under the Savings Contracts linked to each such Application shall be reduced accordingly; but
the number of Shares for which any Application shall be accepted shall not be reduced below the number for which the Acquisition Cost payable would be as nearly as may be equal to, but not exceed, the Repayment Value of the Employee's Savings Contract linked to that Option if the monthly savings contributions under each such Savings Contract were £10 or such other minimum amount per month specified in the Invitation (the "Minimum Number of Shares").
[bookmark: _Ref479140134]The provisions of Rule 8.5 shall, if necessary, be applied repeatedly until either none of the limits in Rules 5.3 and/or 14 will be exceeded or the number of Shares for which each Application would be accepted is reduced to the Minimum Number of Shares.
If, notwithstanding the provisions of Rules 8.2 to 8.6 (inclusive) any one or more of the limits in Rules 5.3 and 14 would still be exceeded, the selection of Applications for acceptance shall be made by the Remuneration Committee on the basis that each Application (after adjustment as mentioned above) has an equal chance of selection for acceptance.
[bookmark: _Ref479139977]If, on any occasion, an Applicant has applied for more than one 3 year Option or 5 year Option, as the case may be, in applying the provisions of this Rule 8 the number of Shares in respect of which Applications have been received from such Applicant for all such 3 year Options (or, as the case may be, all such 5 year Options) shall first be aggregated and treated as if a single Application for such an Option had been received in respect of the aggregate number of such Shares.
[bookmark: _Ref479139987]Having, in the case of an Applicant who has applied for more than one 3 year Option (or, as the case may be, more than one 5 year Option) identified the maximum aggregate number of Shares in respect of which such Applications may be accepted (the "Maximum Number of Shares"):- 
the Maximum Number of Shares shall be divided by the number of Options for which such Applicant had applied; 
the monthly contributions to be made under each Savings Contract for which an Application has been made shall be identified; and 
such Applications shall be deemed to have been made, and shall be accepted, on that basis 
PROVIDED THAT if in consequence the amount of monthly contributions to be made under any such Savings Contract would be less than the minimum amount specified pursuant to Rule 5.2.6, the number of Savings Contracts for which Applications shall be deemed to have been made, and shall be accepted, shall be reduced so as to ensure that the monthly contributions to be made in each case is not less than that minimum amount.
As soon as reasonably practicable after the Application Date, the Remuneration Committee shall:-
determine the maximum number of Shares in respect of which each Application may be accepted; and
cause each Application for a Savings Contract to be submitted to the Relevant Savings Body.
[bookmark: _Toc156899521][bookmark: _Ref89589057]	Individual Limit on Participation
[bookmark: _Ref479140343]The aggregate amount of an Eligible Employee's monthly savings contributions under his Savings Contract, when added to the aggregate amount of his monthly savings contributions under any other Savings Contracts, may not at any time exceed the sum specified in Rule 9.2.
[bookmark: _Ref479139752]The sum mentioned in Rule 9.1 is:- 
£500 (or such other maximum amount per month as may be specified from time to time in paragraph 25(3)(a) of Schedule 3); or 
such lesser amount (not exceeding such other maximum amount per month specified from time to time in paragraph 25(3)(a) of Schedule 3) as may be specified from time to time in such Savings Contract or the Invitation issued in relation to such Savings Contract
EXCEPT THAT if on any occasion the Remuneration Committee shall determine for these purposes a sum (the "new limit") which is less than the maximum aggregate of the monthly contributions applicable on any previous occasion, that determination shall be made without prejudice to any Option previously granted to an Optionholder or to any Employee's Savings Contract previously entered into by any Optionholder if the aggregate monthly savings contributions payable by that  Optionholder under such Savings Contract would thereby exceed the new limit.
[bookmark: _Toc156899522][bookmark: _Ref479140251]	Grant of Options
[bookmark: _Ref479140263]Subject to the following provisions of this Rule 10, Options shall be granted within the period of 30 days beginning with the first of the days by reference to which the Exercise Price is determined on any occasion.
[bookmark: _Ref129755815]The Remuneration Committee shall pass a resolution granting an Option to acquire the whole number of Shares as determined for the relevant application by Rule 7.3 to each Applicant who is an Eligible Employee.  The Date of Grant shall be the date of such resolution.
If, on any occasion, it is necessary to reduce the number of Shares in respect of which any Applications are accepted, the reference in Rule 10.1 to a period of "30" days shall be read as if it were a reference to "42" days.
No payment shall be required for the grant of an Option.
[bookmark: _Ref75919604]As soon as reasonably practicable after the Date of Grant, the Company shall issue to each Optionholder (or procure the issue of) an Option Certificate in such form as the Remuneration Committee may determine (which may be in electronic form) which will set out (without limitation):-
the Date of Grant;
the maximum number of Shares in respect of which the Option is granted; 
the Exercise Price; 
whether or not the relevant Shares are subject to any Restrictions and, if so, details of the Restrictions; and
a statement that the Option is subject to these rules, Schedule 3 and any other legislation applying to Schedule 3 SAYE Option Schemes and that those provisions prevail over any conflicting statement relating to the Option's terms.
No Option may be granted:
at any time when the grant is prohibited by, or in breach of, any law, regulation with the force of law, rule of an investment exchange on which the Shares are listed or traded or any other non–statutory rule that binds the Company or with which the Remuneration Committee has resolved to comply; or
on or after 9 May 2034 but any rights of Optionholders then subsisting shall remain in force.
[bookmark: _Toc156899523][bookmark: _Ref89589061]	Data Protection
In accepting the grant of an Option, the Optionholder shall agree and consent to:-
the collection, holding, use, processing and transfer of his Personal Data by any member of the Group, any Participating Company, Associated Company, Related Company or Jointly-Owned Company, a Trustee, any third party administrator of this Plan and the Company's brokers or registrars;
any member of the Group, any  Participating Company, Associated Company, Related Company or Jointly-Owned Company, a Trustee, any third party administrator of the Plan and the Company's brokers or registrars transferring the Optionholder's Personal Data amongst themselves for the purposes of implementing, administering and managing this Plan and the grant of Options and the acquisition of Shares pursuant to Options;
the use of Personal Data by any such person for any such purposes; 
the transfer to, and retention of Personal Data by, third parties (whether or not any such third party is situated outside the European Economic Area) for, or in connection with, such purposes; and
the transfer of his Personal Data to a bona fide prospective buyer (or the prospective buyer's advisers) of the Company or his employing company or business unit provided that the prospective buyer (and its advisers) irrevocably agree to use the Personal Data only in connection with the proposed transaction and in accordance with the data protection principles set out in the Data Protection Act 1998.
[bookmark: _Toc156899524][bookmark: _Ref89589058]	Relationship with Contract of Employment
The grant of an Option does not form part of the Optionholder’s entitlement to remuneration or benefits pursuant to his contract of employment and benefits under this Plan shall not be pensionable.
The existence of a contract of employment between any person and the Company, any present or past member of the Group, Participating Company, Associated Company, Related Company or Jointly-Owned Company does not give that person any right or entitlement to have an Option granted to him in respect of any number of Shares nor any expectation that an Option might be granted to him, whether subject to any conditions or at all.
The rights and obligations of an Optionholder under the terms of his contract of employment with the Company, any present or past member of the Group, Participating Company, Associated Company, Related Company or Jointly-Owned Company shall not be affected by the grant of an Option or his participation in this Plan.
Neither the existence of this Plan nor the fact that an individual has on any occasion been granted an Option shall give such individual any right, entitlement or expectation that he has or will in future have any such right, entitlement or expectation to participate in this Plan by being granted an Option on any other occasion.  
The rights or opportunity granted to an Optionholder on the grant of an Option shall not give the Optionholder any rights or additional rights to compensation or damages in consequence of either:-
the Optionholder giving or receiving notice of termination of his office or employment; or
the loss or termination of his office or employment with the Company, any present or past member of the Group, Participating Company, Associated Company, Related Company or Jointly-Owned Company for any reason whatsoever, 
whether or not the termination (and/or giving of notice) is ultimately held to be wrongful or unfair.
An Optionholder shall not be entitled to any compensation or damages for any loss or potential loss which he may suffer by reason of being unable to acquire or retain Shares, or any interest in Shares, pursuant to the exercise of an Option in consequence of:-
the Optionholder giving or receiving notice of termination of his office or employment (whether or not the termination (and/or giving of notice) is ultimately held to be wrongful or unfair);
the loss or termination of his office or employment with the Company, any present or past member of the Group, Participating Company, Associated Company, Related Company or Jointly-Owned Company for any reason whatsoever (whether or not the termination is ultimately held to be wrongful or unfair); or
for any other reason.
[bookmark: _Toc156899525][bookmark: _Ref479141482][bookmark: _Ref479141543]	Non-Transferability of Options
[bookmark: _Ref72230027][bookmark: _Ref72230038][bookmark: _Ref72230051][bookmark: _Ref72230066][bookmark: _Ref72230087][bookmark: _Ref72230262][bookmark: _Ref72230271]During his lifetime, only the person to whom an Option is granted may exercise that Option.
An Option shall immediately lapse and cease to be exercisable if the Optionholder:-
transfers or assigns it (other than to his Personal Representatives), mortgages, charges or otherwise disposes of it; 
is adjudged bankrupt or an interim order is made because he intends to propose a voluntary arrangement to his creditors under the Insolvency Act 1986;
makes or proposes a voluntary arrangement under the Insolvency Act 1986, or any other scheme or arrangement in relation to his debts, with his creditors or any section of them; or
is not, nor ceases for any other reason (except on death) to be the legal or beneficial owner of the Option.
[bookmark: _Toc156899526][bookmark: _Ref73958140][bookmark: _Ref129757478]	Company Limits (institutional) on the granting of subscription options
10% in 10 year limit for all plans
[bookmark: _Ref479148250][bookmark: _Ref115168458]The number of Shares in respect of which Subscription Options may be granted on any day, when added to the number of shares issued or which remain issuable pursuant to:
rights to subscribe for Shares granted under this Plan; and 
rights to subscribe for shares or awards over shares granted under any other employees' share scheme,
in the period of 10 years preceding that day, shall not exceed 10% of the ordinary shares in issue on that day.
For the purposes of this Rule 14:
references to rights to subscribe for shares shall:-
exclude any rights to subscribe for shares which have in fact been, or in the opinion of the Remuneration Committee will be, satisfied by the transfer of shares by an existing shareholder (other than the Company itself); and
if required in accordance with guidance issued by institutional investors, be taken to include references to rights to acquire shares issued or to be issued out of treasury;
"year" means a calendar year; and
to avoid double counting, if new shares have been issued to a Trustee for the purposes of satisfying Options (or rights to acquire shares or awards over shares under any other employees' share scheme of the Company), such shares shall be taken into account for these purposes only when they are made subject to, or used to satisfy, an Option (or a right to acquire shares or awards made under any other employees' share scheme of the Company).
[bookmark: _Ref479140379][bookmark: _Ref479140556][bookmark: _Ref479141486][bookmark: _Ref479141549]
PART C: EXERCISE OF OPTIONS
[bookmark: _Toc156899527][bookmark: _Ref42940317][bookmark: _Ref82934887][bookmark: _Ref82938387]	Exercise of Options
General rule
[bookmark: _Ref479140786]Subject to the following provisions of this Rule 15 and Rules 17, 18 and 19, an Option shall only be exercisable within the period of 6 months after the Bonus Date.  If the Option is not then exercised, it shall lapse and cease to be exercisable at the end of that period.
Employment in Associated Company at Bonus Date
[bookmark: _Ref479140467][bookmark: _Ref83008921]If, at the Bonus Date, an Optionholder holds an office or employment in a company which is not a Participating Company, but is an Associated Company, then the Optionholder may exercise an Option within the period of 6 months after the Bonus Date.  If the Option is not then exercised, it shall lapse and cease to be exercisable at the end of that period.
Plan-related employment ends
[bookmark: _Ref42940681][bookmark: _Ref82928076][bookmark: _Ref479140493]Subject to Rule 15.6, if an Optionholder ceases to be an Employee by reason of:-
injury or disability (evidenced to the satisfaction of the Remuneration Committee); 
dismissal by reason of redundancy (within the meaning of the Employment Rights Act 1996); 
[bookmark: _Ref72215458]retirement; 
the fact that the office or employment by virtue of which he is eligible to participate in this Plan relates to a business or part of a business which is transferred to a person which is not an Associated Company where the transfer is not a relevant transfer within the meaning of the Transfer of Undertakings (Protection of Employment) Regulations 2006;  
a relevant transfer within the meaning of the Transfer of Undertakings (Protection of Employment) Regulations 2006; or
where the Optionholder holds office or employment in a Related Company, that company ceasing to be such a Related Company by reason of a change of control (as determined in accordance with Sections 450 and 451 of the Corporation Tax Act 2010),
then (without prejudice to any rights the Optionholder has under the Employee's Savings Contract to make independent arrangements with the Savings Body to continue to make contributions following cessation of his employment):- 
his Option may be exercised, to the extent permitted by Rule 16.1.2, during the period of 6 months commencing on the date on which the Optionholder ceases to be an Employee;
to the extent not exercised, the Option shall lapse and cease to be exercisable at the end of the relevant 6 month period;
an Option may not in any event be exercised more than 6 months after the Bonus Date.
Death of Optionholder
[bookmark: _Ref479140495][bookmark: _Ref21747540]If an Optionholder dies, his Personal Representatives may exercise an Option:-
[bookmark: _Ref479140845]if the Optionholder dies before the Bonus Date, to the extent permitted by Rule 16.1.2, at any time during the period of 12 months commencing on the date of his death; or
[bookmark: _Ref479140792]if the Optionholder dies on or within the period of 6 months after the Bonus Date, at any time during the period of 12 months commencing on the Bonus Date
and, if it is not then exercised, the Option shall lapse and cease to be exercisable at the end of the relevant 12 month period.
Cessation of Plan‑related employment in other circumstances
[bookmark: _Ref479140518]Subject to Rule 15.6, if at any time an Optionholder ceases to be an Employee otherwise than as mentioned in Rules 15.3 or 15.4, any Option which he holds shall lapse and cease to be exercisable upon cessation.
Time when Plan-related employment ends
[bookmark: _Ref82919065]No Optionholder shall be treated for the purposes of Rules 15.3, 15.5 or 15.11 as ceasing to be an Employee until he no longer holds any office or employment in a Participating Company or any Related Company.
Early repayment of, or ceasing to make, contributions
An Option shall immediately cease to be exercisable (unless such Option is then exercisable by reason of this Rule 15 or Rules 17, 18 or 19):
if an Optionholder gives notice to the Savings Body that he intends to stop paying contributions under a Savings Contract relating to that option;
if an Optionholder obtains repayment of the contributions under a Savings Contract relating to that Option; or
on the thirteenth occasion on which an Optionholder omits to make payment under the Savings Contract relating to that Option.
No exercise more than 6 months after Bonus Date
Except as provided in Rule 15.4, no Option shall be capable of being exercised later than 6 months after the Bonus Date.
Exercise once only
An Option may be exercised once only.  If, on exercise, an Option is not exercised to the extent permitted by Rule 16.1, it shall lapse and cease to be exercisable in respect of the balance of the Shares over which it was granted.
US taxpayers
Notwithstanding any other provision of this Plan, an Option held by an Optionholder who is or becomes subject to tax under the United States Internal Revenue Code of 1986, as amended, may not be exercised after the earliest of:
the expiry of any exercise period provided for in these Rules; and
the expiry of 2.5 calendar months after the end of the calendar year in which the Option first becomes exercisable.
Additional Requirements
[bookmark: _Ref82938364]Subject to Rules 15.2 to 15.4, 17, 18 and 19, no Option may be exercised by any Optionholder who is not an Employee.
No Option may be exercised when prohibited by or in breach of any law or regulation with the force of law, or when prohibited by or in breach of any rule of an investment exchange on which Shares are listed or traded, or any other non-statutory rule that binds the Company or with which the Remuneration Committee have resolved to comply.
[bookmark: _Toc156899528][bookmark: _Ref479141353][bookmark: _Ref479141432][bookmark: _Ref479141491][bookmark: _Ref479141553][bookmark: _Ref479141676]	Manner of Exercise of an Option
[bookmark: _Ref479139682]An Option may only ever be exercised in respect of the following number of Shares:-
if the Option is exercisable pursuant to Rule 15.1, 15.2 or 15.4.2, the maximum number of Shares over which it subsists;  or
[bookmark: _Ref82928100][bookmark: _Ref479140428]if the Option is exercisable pursuant to Rules 15.3, 15.4.1, 17, 18 or 19:- 
the number of Shares for which the Acquisition Cost payable is most nearly equal to, but does not exceed:
the aggregate amount of contributions paid under the Employee's Savings Contract (excluding the amount of any monthly contribution, the due date of payment of which, is more than one calendar month after the date on which repayment is made under the Employee's Savings Contract); and
the amount of any bonus and interest received or due under the Employee's Saving Contract as at that date; or 
(if less) the maximum number of Shares in respect of which the Option subsists;  or
[bookmark: _Ref479140908]An Option shall be exercised by the Optionholder giving written notice (which may be in electronic form) to the Company or to such person at such address as may from time to time be notified to Optionholders which:-
is given at any time when the Option is exercisable;
states that the Option is being exercised in respect of all the Shares in respect of which it is then capable of being exercised or otherwise specifies the number of Shares in respect of which the Option is being exercised in accordance with Rule 16.1;
unless the Remuneration Committee otherwise permit, is accompanied by the Option Certificate relating to that Option;
is accompanied by the Acquisition Cost or a duly completed application to the Relevant Savings Body for payment of the Repayment Value of the Employee's Savings Contract; and
is in such form and accompanied by such documents as the Remuneration Committee may determine.
[bookmark: _Ref479141019][bookmark: _Ref130349765]Subject to Rule 16.6, within the period of 30 days beginning with the date on which the Company receives the Acquisition Cost, the Company shall issue, transfer or procure the issue or transfer of the number of Shares over which the Option is then exercised and as soon as reasonably practicable thereafter:-
issue, or procure the issue of, a definitive share certificate or such other acknowledgement of shareholding as is prescribed from time to time in respect of the Shares so allotted or transferred; and
if at that time Shares of the same class are listed on the Official List, procure that Shares allotted to the Optionholder are admitted to the Official List.
If the amount received by the Company is greater than the Acquisition Cost of the Shares in relation to which the Optionholder has served a Notice of Exercise, the Company shall procure repayment of the excess amount to the Optionholder.
[bookmark: _Ref479140999]The Company may, if the Optionholder so requests in writing, allot and issue or transfer some or all of the Shares to:-
a nominee of the Optionholder (provided that beneficial ownership of the Shares vests in the Optionholder);
[bookmark: _Ref21747752]an account manager (or his nominee) of an individual savings account on terms that the Shares shall be in the beneficial ownership of the Optionholder notwithstanding that title to such Shares shall be vested in the account manager or his nominee or jointly in one of them and the Optionholder; or
the trustee or manager of a defined contribution pension scheme registered within the meaning of section 150(2) of the Finance Act 2004 (which may include a stakeholder pension scheme)
and for the purposes of Rule 16.5.2, the terms 'account manager' and 'individual savings account' shall have the meanings they bear in the Individual Savings Account Regulations 1998 (SI 1998/1870).
[bookmark: _Ref479140940]The allotment or transfer of any Shares under this Plan shall be subject to the Company's Articles of Association and to any necessary consents of any governmental or other authorities (whether in the United Kingdom or elsewhere) under any enactments or regulations from time to time in force.  It shall be the responsibility of the Optionholder to comply with any requirements to be fulfilled in order to obtain or obviate the necessity of any such consent.
Shares allotted or transferred under this Plan shall be equal in all respects to other Shares then issued, except for any rights attaching to the other Shares by reference to a record date preceding the date of the allotment or transfer of the Shares acquired on the exercise of the Option.

PART D: CORPORATE TRANSACTIONS
[bookmark: _Toc156899529][bookmark: _Ref479140393][bookmark: _Ref479140563][bookmark: _Ref479140883][bookmark: _Ref479141358][bookmark: _Ref479141439][bookmark: _Ref479141496][bookmark: _Ref479141558][bookmark: _Ref479141682][bookmark: _Ref49058602][bookmark: _Ref380088545]	Reconstruction
[bookmark: _Ref384120117]Subject to Rules 17.2 and 20, if a compromise or arrangement applicable to, or affecting:
[bookmark: _Ref383686506]all the Ordinary Share Capital or all the shares of the same class as the Shares to which the Option relates; or  
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, 
and pursuant to which a person will obtain Control of the Company, is sanctioned by the court pursuant to section 899 of the Companies Act, the Optionholder shall be entitled to exercise his Option, to the extent permitted by Rule 16.1.2, within 6 months of the date on which the court sanctions such compromise or arrangement.  Options will lapse and cease to be exercisable at the end of the relevant period for exercise as set out above and shall only remain in existence for the purpose of forming the subject of an offer (if any) made pursuant to Rule 20.1 and shall lapse on the expiry of the "appropriate period" as defined in Rule 20.2 if such offer is made but is not accepted by the Optionholder.
[bookmark: _Ref384119920][bookmark: _Ref410139095]Subject to Rule 20, if, in consequence of a person obtaining Control of the Company as a result of a compromise or arrangement as referred to in Rule 17.1, shares in the Company to which an Option relates no longer meet the requirements of Part 4 of Schedule 3, the Option may be exercised no later than 20 days after the day on which a person obtains control as a result of such compromise or arrangement, notwithstanding that the shares no longer meet those requirements.  Options will lapse and cease to be exercisable, to the extent not exercised, at the end of the period for exercise set out above and shall only remain in existence for the purpose of forming the subject of an offer (if any) made pursuant to Rule 20.1 and shall lapse on the expiry of the "appropriate period" as defined in Rule 20.2 if such offer is made but is not accepted by the Optionholder.
[bookmark: _Ref384212392]In addition to Rule 17.1, an Option which is exercised during the period of 20 days ending with the date (for the purposes of this Rule 17.3, the "Relevant Date") on which the court sanctions a compromise or arrangement, as referred to in Rule 17.1, is to be treated as if it had been exercised in accordance with Rule 17.1 PROVIDED THAT any such exercise in anticipation of such court sanction shall be treated as having had no effect if the Relevant Date does not fall within a period of 20 days beginning with the date on which the Option is exercised.
[bookmark: _Toc156899530][bookmark: _Ref72657219][bookmark: _Ref479140394][bookmark: _Ref479140564][bookmark: _Ref479140885][bookmark: _Ref479141373][bookmark: _Ref479141440][bookmark: _Ref479141498][bookmark: _Ref479141561][bookmark: _Ref479141652]	Winding-up
[bookmark: _Ref72659743]If notice is given to the holders of Shares of a resolution for the voluntary winding-up of the Company, notice of the same shall be given by the Remuneration Committee to all Optionholders.  Each Optionholder shall be entitled to exercise his Option, to the extent permitted by Rule 16.1.2, at any time within the period of 6 months commencing on the date on which the resolution is passed.
All Options shall immediately lapse and cease to be exercisable upon the commencement of a winding-up of the Company.
[bookmark: _Toc156899531][bookmark: _Ref89589059]	Change of Control
[bookmark: _Ref479141359][bookmark: _Ref248038004]Subject to Rules 15.3, 19.3 and 20, if a person has obtained Control of the Company as a result of either:-
[bookmark: _Ref370287352]a general offer to acquire the whole of the Ordinary Share Capital (whether excluding or including any Shares held in treasury) which is made on a condition such that if it is met or waived the person making the offer will have Control of the Company; or
[bookmark: _Ref370287422][bookmark: _Ref383693407]a general offer to acquire all the shares in the Company of the same class as the Shares to which the Options relate,
[bookmark: _Ref380088861][bookmark: _Ref377542507]the Optionholder shall be entitled to exercise his Option, to the extent permitted by Rule 16.1.2, within 6 months of the date when the person making the offer has obtained Control of the Company and any condition subject to which the offer is made has been met or waived (but in any event not more than 6 months after the Bonus Date).  Options will lapse and cease to be exercisable at the end of the relevant period for exercise as set out above and shall only remain in existence for the purpose of forming the subject of an offer (if any) made pursuant to Rule 20.1 and shall lapse on the expiry of the "appropriate period" as defined in Rule 20.2 if such offer is made but is not accepted by the Optionholder.
[bookmark: _Ref410139100][bookmark: _Ref377561398]Subject to Rules 15.3 and 20, if in consequence of a person obtaining Control of the Company, as referred to in Rule 19.1, shares in the Company to which an Option relates no longer meet the requirements of Part 4 of Schedule 3, the Optionholder shall be entitled to exercise his Option, to the extent permitted by Rule 16.1.2, no later than 20 days after the day on which a person obtains such control, notwithstanding that the shares no longer meet those requirements. Options shall lapse and cease to be exercisable at the end of the relevant period for exercise as set out above and shall only remain in existence for the purpose of forming the subject of an offer (if any) made pursuant to Rule 20.1 and shall lapse on the expiry of the "appropriate period" as defined in Rule 20.2 if such offer is made but is not accepted by the Optionholder.
[bookmark: _Ref370287840][bookmark: _Ref380088981]For the purposes of Rule 19.1.1, the reference to the whole of the Ordinary Share Capital does not include any capital already held by the person making the offer or a person connected with that person and in Rule 19.1.2, the reference to all the shares in the Company does not include any shares already held by the person making the offer or a person connected with that person.  For the purposes of Rule 19.1, it does not matter if the general offer is made to different shareholders by different means.
For the purposes of Rule 19.1, a person shall be deemed to have Control of the Company if he and others acting in concert with him have together obtained Control of it.
[bookmark: _Ref370287844]For the purposes of this Rule 19, "connected" has the meaning given in section 718 ITEPA.
[bookmark: _Ref383693341][bookmark: _Ref384120961]Subject to Rules 19.7 and 20, if at any time any person becomes entitled or bound to acquire Shares under sections 979 to 982 or 983 to 985 (inclusive) of the Companies Act, the Optionholder shall be entitled to exercise his Option, to the extent permitted by Rule 16.1.2, at any time when that person remains so entitled or bound (but not in any event more than 6 months after the Bonus Date).  Options will lapse and cease to be exercisable when that person ceases to be so entitled or bound and shall only remain in existence for the purpose of forming the subject of an offer (if any) made pursuant to Rule 20.1 and shall lapse on the expiry of the "appropriate period" as defined in Rule 20.2 if such offer is made but is not accepted by the Optionholder.
[bookmark: _Ref383693732]Subject to Rule 20, if in consequence of a person, who is bound or entitled to acquire shares in the Company, as mentioned in Rule 19.6, obtaining Control of the Company, shares in the Company to which an Option relates no longer meet the requirements of Part 4 of Schedule 3, the Optionholder shall be entitled to exercise his Option, to the extent permitted by Rule 16.1.2, no later than 20 days after the day on which a person obtains such Control, notwithstanding that the shares no longer meet those requirements.  Options will lapse and cease to be exercisable when that person ceases to be so entitled or bound and shall only remain in existence for the purpose of forming the subject of an offer (if any) made pursuant to Rule 20.1 and shall lapse on the expiry of the "appropriate period" as defined in Rule 20.2 if such offer is made but is not accepted by the Optionholder.
[bookmark: _Ref384212625]In addition to Rules 19.1 and 19.6, an Option which is exercised during the period of 20 days ending with either:
the date (for the purposes of this Rule 19.8, the "Relevant Date") on which a person has obtained Control of the Company as a result of making the offer referred to in Rule 19.1 and any condition subject to which the offer is made has then been met or waived; or
the date on which the person becomes bound or entitled to acquire shares in the Company, as mentioned in Rule 19.6, 
is to be treated as if it had been exercised in accordance with Rule 19.1 or 19.6 (as the case may be) PROVIDED THAT any such exercise in anticipation of such an event mentioned in Rule 19.1 occurring, or a person becoming so bound or entitled, shall be treated as having had no effect if either the Relevant Date does not fall during the period of 20 days beginning with the date on which the Option is exercised, or the person does not become so bound or entitled by the end of the period of 20 days beginning with the date on which the Option is exercised.
[bookmark: _Toc156899532][bookmark: _Ref72659468]	Option rollover
[bookmark: _Ref479141131][bookmark: _Ref21747860]If any company (in this Rule referred to as the "acquiring company"):-
[bookmark: _Ref479141272]obtains Control of the Company as mentioned in Rule 19.1; or
[bookmark: _Ref479141287]obtains Control of the Company in pursuance of a compromise or arrangement sanctioned by the court under section 899 of the Companies Act; or
[bookmark: _Ref479141306]becomes bound or entitled to acquire Shares under sections 979 to 982 or 983 to 985 (inclusive) of the Companies Act,
an Optionholder may, at any time within the "appropriate period" (as defined in Rule 20.2), by agreement with the acquiring company, release his rights under his Option in consideration of the grant to him of rights to acquire shares in the acquiring company or any other company falling within sub-paragraphs (b) and (c) of paragraph 18 of Schedule 3 (read and construed as if references in those provisions to the Company were references to the acquiring company) PROVIDED THAT:-
[bookmark: _Ref479141323]such rights will be exercisable only in accordance with the provisions of this Plan as it had effect immediately before the release of the rights referred to above (read and construed as mentioned in Rule 20.3); 
the shares to which the new rights relate satisfy the provisions of paragraphs 18-20 (inclusive) and 22 of Schedule 3; 
the total market value, immediately before such release, of the Shares over which the Option then subsists is substantially the same as the total market value, immediately after such grant, of the shares over which new rights are granted to the Optionholder and for these purposes, market value shall be determined using a methodology agreed by HMRC; and
the total amount payable by the Optionholder for the acquisition of shares on exercise of the new rights is substantially the same as the total amount that would have been payable for the acquisition of Shares on exercise of the Option.
[bookmark: _Ref479141143][bookmark: _Ref384120149]In Rule 20.1 the "appropriate period" means:-
in a case falling within Rule 20.1.1, the period of 6 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 has been met or waived;
in a case falling within Rule 20.1.2, the period of 6 months beginning with the time when the court sanctions the compromise or arrangement; and
in a case falling within Rule 20.1.3, the period during which the acquiring company remains bound or entitled as mentioned in that Rule.
[bookmark: _Ref479141238]For the purposes mentioned in sub-clause 20.1.3(a) of the provisos to Rule 20.1, the provisions of this Plan shall be read and construed as if:-
references to "the Company", except for the purposes of the definition of Participating Company and Rule 22.1, were references to the company in respect of whose shares the new rights are granted;
references to "Shares", were references to such shares;
references to "Option", were references to such rights;
references to "Optionholder", were references to the persons to whom such rights are granted;
references to "Ordinary Share Capital", were references to the ordinary share capital (other than fixed rate preference shares) of such company; 
references to "the Remuneration Committee ", except for the purposes of Rule 22.1, were references to the remuneration committee of such company;  and
references to "the Exercise Price," were references to the price per share payable upon the exercise of such new rights.
Rights granted pursuant to Rule 20.1 shall be regarded for the purposes of the SAYE Code and for the purposes of the subsequent application of the provisions of this Plan as having been granted on the Date of Grant of the corresponding rights released as mentioned in Rule 20.1.
For the avoidance of doubt, an event causing the release and grant of rights pursuant to Rule 20.1 will not trigger the exercise of those new rights in accordance with either of Rules 17 or 19.
For the purposes of this Rule 20, Rules 19.3 to 19.5 (inclusive) shall apply as they do for the purposes of Rule 19.1.

PART E: AMENDMENTS
[bookmark: _Toc156899533][bookmark: _Ref479139794][bookmark: _Ref479141448][bookmark: _Ref479141502][bookmark: _Ref479141565][bookmark: _Ref479141659][bookmark: _Ref479141687][bookmark: _Ref479141727][bookmark: _Ref89589060]	Variation of Share Capital
[bookmark: _Ref479141656]If the Ordinary Share Capital is altered by way of capitalisation or rights issue, sub-division, consolidation or reduction or there is any other variation in the share capital of the Company, the Remuneration Committee may make such adjustment as they consider appropriate:-
to the aggregate number, amount or description of Shares subject to any Option; and/or
to the Exercise Price; and/or
if an Option has been exercised but no Shares have been allotted or transferred in accordance with Rule 16.3, to the number of Shares which may be so allotted or transferred and the Acquisition Cost in relation to such Shares,
PROVIDED THAT:-
except insofar as the Remuneration Committee (on behalf of the Company) agree to capitalise the Company's reserves and apply the same at the time of exercise in paying up the difference between the Exercise Price and the nominal value of the Shares, the Exercise Price of any Subscription Option shall not be reduced below a Share's nominal value;
the number of Shares as so adjusted has been rounded down to the nearest whole number;
the total Market Value of the Shares over which the Option subsists is substantially the same immediately before and immediately after the adjustment;
the total amount payable on the exercise of any Option in full is substantially the same immediately before and immediately after the adjustment; and
if it is intended that this Plan shall continue to be a Schedule 3 SAYE Option Scheme, no adjustment shall be made which would result in the requirements of Schedule 3 not being met in relation to an Option.
[bookmark: _Ref479141569][bookmark: _Ref42940320]The Remuneration Committee shall notify every Optionholder affected by an adjustment under Rule 21.1 as soon as reasonably practicable after making the adjustment.
The Remuneration Committee shall deliver, or procure the delivery of, a revised Option Certificate to any Optionholder who asks for an amended Option Certificate.
[bookmark: _Toc156899534][bookmark: _Ref522523312][bookmark: _Ref522525469][bookmark: _Ref522526086]	Alteration of the Plan
[bookmark: _Ref522526112][bookmark: _Ref74139067]The Remuneration Committee may at any time alter or add to any of the provisions of this Plan in any respect PROVIDED THAT:-
[bookmark: _Ref522526100]if it is intended that this Plan shall continue to be a Schedule 3 SAYE Option Scheme, no alteration or addition to a Key Feature shall take effect, which would result in the requirements of Parts 2 to 6 Schedule 3 not being met in relation to the Plan or an Option; and
[bookmark: _Ref387236242]no alteration or addition shall be made to the advantage of existing or new Optionholders to the provisions relating to eligibility to participate, the overall limitations on the issue of new Shares, the individual limitations on Option grants under this Plan, the basis for determining Optionholders' rights to acquire Shares, the adjustment of such rights in the event of variation of the Ordinary Share Capital or this Rule 22 without the prior approval by ordinary resolution of the shareholders of the Company EXCEPT THAT the provisions of this Rule 22.1.2 shall not apply to the extent that the alteration or addition is in the opinion of the Remuneration Committee:-
to ensure that the Plan complies with the requirements of Schedule 3;
a minor amendment which is necessary or appropriate to benefit the administration of this Plan;  
to take account of any change in legislation; or
to obtain or maintain favourable tax, exchange control or regulatory treatment for existing or new Optionholders, any member of the Group or any Associated Company.
Details of any alteration or addition shall be given to any affected Optionholder as soon as reasonably practicable.
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PART F: MISCELLANEOUS
[bookmark: _Toc156899535][bookmark: _Ref479141572][bookmark: _Ref479141692]	Service of Documents
[bookmark: _Ref129757244]Except as otherwise provided in this Plan, any notice or document to be given by, or on behalf of, the Company, the Remuneration Committee, a Trustee, the Savings Contract operator or any administrator of this Plan to any Eligible Employee or Optionholder in accordance or in connection with this Plan shall be duly given:-
by sending it through the post in a pre-paid envelope to the address last known to the Company to be his address and, if so sent, it shall be deemed to have been duly given on the date of posting; or
if he holds office or employment with any member of the Group, Participating Company, Associated Company, Related Company or Jointly-Owned Company, by delivering it to him at his place of work or by sending a facsimile transmission or email addressed to him at his place of work and, if so sent, it shall be deemed to have been duly given at the time of transmission.
A notice or document shall not be duly given by email unless the intended recipient is known by his employer company to have personal access during his normal business hours to information sent to him by email.
Any notice or document so sent to an Eligible Employee or Optionholder shall be deemed to have been duly given notwithstanding that the Eligible Employee or Optionholder is then deceased (and whether or not the Company has notice of his death) except where his Personal Representatives have supplied to the Company an alternative address to which documents are to be sent.
Any written notice or document to be submitted or given to the Company, a Trustee, the Remuneration Committee, the Savings Contract operator or any administrator of this Plan in accordance or in connection with this Plan may be delivered, sent by post, facsimile transmission or email but shall not in any event be duly given unless:-
it is actually received (or, in the case of an email, opened) by the individual at the relevant recipient from time to time nominated for the purposes of receiving notices or documents under this Plan and whose name and address is notified to Optionholders; and
if given by email (and, if so required by the Company), it includes a digitally encrypted signature of the Optionholder.
For the purposes of this Plan, an email shall be treated as not having been duly sent or received if the recipient of the email notifies the sender that it has not been opened because it contains, or is accompanied by a warning or caution that it could contain or be subject to, a virus or other computer programme which could alter, damage or interfere with any computer software or email.
[bookmark: _Toc156899536][bookmark: _Ref89589062]	Obligation to Ensure Sufficient available Shares
The Company shall ensure that any necessary authorisations are or will be in place at the relevant time to allow the issue of sufficient Shares to satisfy the exercise in full of all Subscription Options for the time being capable of being exercised.
No Option to purchase existing Shares shall be granted by any person unless the Remuneration Committee are satisfied that sufficient Shares will be made available to satisfy the exercise in full of that Option.
[bookmark: _Ref511621291]The Company may issue Shares, and grant rights to subscribe for Shares, to a Trustee for the purpose of enabling the Trustee, in the exercise of its powers to transfer or procure the issue or transfer of Shares on the exercise of Options PROVIDED THAT any Shares issued or in respect of which rights to subscribe are granted by the Company (and which, if not exercised, do not lapse) shall count in applying the overall limitations on the issue of Shares imposed by Rule 14.
[bookmark: _Toc156899537][bookmark: _Ref129764248]	stamp duty
Any stamp duty or stamp duty reserve tax payable in respect of a transfer of Shares to, or at the direction of, an Optionholder (other than stamp duty or stamp duty reserve tax payable on a sale of Shares at the direction of the Optionholder) shall be paid by the Company.
[bookmark: _Toc156899538][bookmark: _Ref89589063]	Jurisdiction
This Plan and any Option shall be governed by, and construed in accordance with, English law.
The courts of England shall have exclusive jurisdiction in relation to any claim, dispute or difference concerning an Option and any matter arising from, or in relation to, this Plan.
[bookmark: _Toc156899539][bookmark: _Ref89589064]	Third Party Rights
Except as otherwise expressly stated to the contrary, neither this Plan nor the Contracts (Rights of Third Parties) Act 1999 shall have the effect of giving any third party rights under this Plan or any Option and that Act shall not apply to this Plan nor to any Option.
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