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Rules of The British Land Company PLC Savings-Related Share Option Scheme

1. DEFINITIONS AND CONSTRUCTION

1.1. Definitions

In this Scheme, the following words and expressions shall, unless the context otherwise requires, have the meanings set forth below:

"Acquiring Company"
a company which obtains Control of the Company as described in Rule 7.1;

"Acquisition Price"
in relation to an Option, the total amount payable on any exercise being an amount equal to the relevant Exercise Price multiplied by the number of Shares in respect of which the Option is exercised;

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

"Associated Company"
the meaning ascribed by paragraph 47 of the Schedule 3, save in respect of rule 6.3.5 and 6.6 where the meaning given in paragraph 35(4) of Schedule 3 shall apply;

"Bonus"
any sum payable by way of terminal bonus under a Savings Contract being the additional payment made by the nominated Savings Authority when repaying contributions under a Savings Contract;

"Bonus Date"
(i)
in the case of a three year Savings Contract, the earliest date on which the Minimum Bonus is payable; or
(ii)
in the case of a five year Savings Contract, the earliest date on which the Standard Bonus is payable; 

"the Company"
save as provided in Rule 7.3, The British Land Company PLC registered in England under number 621920;
"Constituent Company"
(1)
the Company; and


(2)
any Subsidiary and any other company permitted under Schedule 3 to participate in the Scheme and which in both cases is designated by the Directors as a Participating Company;

"Control"
the meaning ascribed by Section 719 of the Act;

"Continuous Employment"
the meaning ascribed by Chapter 1 of Part XIV of the Employment Rights Act 1996;

"Date of Grant"
the date on which an Option is granted under the Scheme pursuant to Rule 4;

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

"Dealing Restriction"
means any restriction on the dealing in shares, whether direct or indirect, pursuant to any law, regulation, code or enactment in England and Wales and/or the jurisdiction in which the Option Holder is resident, or any share dealing code of the Company;

"the Directors"
the board of directors of the Company, or a duly authorised committee thereof;

"Eligible Employee"
(1)
any person who is an employee or full time director of a Participating Company and;

(a) has earnings to which Section 15 or Section 21 of the Act applies

(b) at the Date of Grant, had such minimum period of Continuous Employment with any one or more Participating Companies (taken consecutively) as the Directors may from time to time determine, being a period not exceeding five years in total ending on the date the relevant Option is granted; and

(2) any other director (who is also an employee) or employee of a Participating Company whom the Directors may in their sole discretion approve;

and for the purposes of this definition 'full time director' shall mean a director who is required under a contract of service with a Participating Company to work for at least 25 hours per week (excluding meal breaks);

"Employees' Share-Scheme"
has the meaning ascribed by Section 1166 of the Companies Act 2006;

"Exercise Price"
the price per Share, as determined by the Directors, at which an Eligible Employee may acquire Shares in respect of which an Option has been granted to him, being not less than:

(1) 80% of the Market Value of a 
Share; or


(2)
if greater and Shares are to be 
subscribed, the nominal value of 
a Share, subject to any 
adjustment pursuant to Rule 10.1
;

"Invitation Period"
a period of 42 days commencing on the Dealing Day following any of:

(1)
a day on which the Company makes an announcement of its results for any year, half year or other period or issues any prospectus, listing particulars or other document containing equivalent information relating to Shares; or

(2)
a day on which changes to the legislation or regulations affecting Schedule 3 SAYE Option Schemes are announced, effected or made; or
(3)
a day on which an announcement is made of a new savings related share option prospectus or the date on which such prospectus takes effect; or

(4)
a day on which revised bonus rates come into effect in relation to Savings Contracts under the HMRC SAYE bonus rate mechanism; or


(5)
a day on which the Directors resolve that exceptional circumstances have arisen which justify the grant of Options;


PROVIDED that where the grant or offer of Options is prohibited under any Dealing Restriction for transactions in securities by directors, certain employees and persons connected with them, the periods mentioned above shall commence on the first day on which such restrictions cease to apply;
"Holding Company"
in relation to the Acquiring Company, a company falling within the definition in Section 1159 of the Companies Act 2006 (as amended);

"Invitation Date"
the date on which applications for the grant of Options are invited under Rule 2.1;
"Key Feature" 
has the meaning given by paragraph 40B(8) of Schedule 3;
"Market Value"
in relation to a Share:

(1) save as mentioned in (2) below, its market value within the meaning given to that term by paragraph 49 of Schedule 3; or

(2) if and so long as the Shares are admitted to listing by the Financial Conduct Authority and admitted to trading on The London Stock Exchange, the average of its middle market quotations (as derived from the daily official list of The London Stock Exchange) for the three Dealing Days falling within the Invitation Period immediately preceding the Invitation Date, 


in each case if a Share is subject to a Restriction, determining the Market Value of the Share as if it were not subject to the Restriction;

"Maximum Contribution"
under all Savings Contracts the lesser of:

(1) the maximum amount specified in paragraph 25(3)(a) of Schedule 3; and 

(2) such maximum contribution as may be determined from time to time by the Directors:

"Minimum Contribution"
the minimum Monthly Contribution payable under a Savings Contract or, if greater, £5;
"Monthly Contributions"
monthly contributions agreed to be paid by an Option Holder under his Savings Contract;

"Option"
a right to acquire Shares pursuant to the Scheme;

"Option Certificate"
a certificate issued under Rule 4.3;

"Option Holder"
a person to whom an Option has been granted (or, as the context requires, his personal representatives);

"Restriction"
the meaning ascribed in paragraph 48(3) of Schedule 3;

"Rules"
the rules of the Scheme;

"Savings Authority"
the building society or bank recognised by the Directors from time to time for the purpose of receiving Monthly Contributions under Savings Contracts;

"Savings Contract"
a contract under a certified contractual savings scheme (within the meaning of paragraph 24 of Schedule 3) the terms of which must be the same for each participant;

"SAYE Option Scheme"
the meaning ascribed in paragraph 49 of Schedule 3;

"Schedule 3 SAYE Option Scheme"
the meaning ascribed in paragraph 1 of Schedule 3;

"Schedule 3"
Schedule 3 to the Act;

"the Scheme"
the British Land Company PLC Savings-Related Share Option Scheme in its present form, or as from time to time altered in accordance with the Rules;

"Share"
save as provided in Rule 7.3, a share in the Company which satisfies the conditions specified in paragraphs 18 to 20 and paragraph 22 of Part 4 of Schedule 3;

"Standard Bonus"
the Bonus payable following the completion of a five year Savings Contract;

"Subsidiary"
the meaning ascribed by Section 1159 of the Companies Act 2006;

"The London Stock Exchange"
the London Stock Exchange plc (or any successor body thereto);

"Treasury Shares"
Shares held by the Company in treasury in accordance with Section 724 of the Companies Act 2006; 

"TUPE"
the Transfer of Undertaking (Protection of Employment) Regulations 2006; 

"US Taxpayer" 
an Option Holder who is or becomes subject to taxation under the US Internal Revenue Code of 1986, as amended; and

"US Tax Year" 
a calendar year or, if it would result in the period under Rule ‎6.10 being longer, the twelve month period in respect of which the Participant's employing company is obliged to pay tax.
1.2. Construction

References to any statutory provision are to that provision as amended or re-enacted from time to time, and, unless the context otherwise requires, words in the singular shall include the plural (and vice versa) and words importing the masculine shall include the feminine (and vice versa).

This Scheme is intended to be a Schedule 3 SAYE Option Scheme for the purposes of the Act and the Scheme and any Option granted under it shall be interpreted, operated and administered in a manner that is consistent with that intention and, in the case of any conflict between these Rules and the provisions of sections 516 to 519 and Schedule 3 to the Act (the "legislation"), the legislation shall prevail. 
2. invitations to apply for options

2.1. Invitations to apply for the grant of Options under the Scheme shall be made during an Invitation Period and only if the Directors so determine in their absolute discretion.  Invitations to apply for Options on any occasion shall be made in accordance with the Rules and on similar terms to all Eligible Employees.

2.2. Invitations shall be made in writing and shall include details of the following matters which shall be determined by the Directors:

2.2.1. the Exercise Price (or the manner in which it shall be determined); and

2.2.2. the latest date during the Invitation Period by which applications must be received, being neither earlier than 14 days nor later than 28 days after the Invitation Date; and

2.2.3. the Maximum Contribution; and

2.2.4. whether the repayment to be made under any Savings Contract shall be taken as including:

(a) only the Minimum Bonus or Standard Bonus; or

(b) whichever of the Minimum Bonus or Standard Bonus the applicant may elect; or

(c)
no Bonus;

2.2.5. whether or not the Shares are the subject of the Option may be subject to any Restriction and, if so, the details of any such Restriction.
2.3. Each invitation shall be accompanied by:

2.3.1. a proposal form for a Savings Contract; and

2.3.2. an application form.

2.4. An application form shall be in such form as the Directors may from time to time prescribe save that it shall provide for the applicant to state:

2.4.1. the Monthly Contributions (being a multiple of £1 and not less than the Minimum Contribution) which he wishes to make under the related Savings Contract; and

2.4.2. that his proposed Monthly Contributions (when taken together with any Monthly Contributions he makes under any other Savings Contract) will not exceed the Maximum Contribution; and

2.4.3. if the Directors have determined that an applicant may elect for the repayment under the Savings Contract to be taken as including whichever of the Minimum Bonus and Standard Bonus he may elect, his election in that respect.

2.5. Each application shall provide for an authority for the contributions under the applicant's Savings Contract to be deducted from his salary and remitted to the relevant Savings Authority on his behalf.

2.6. Each application shall provide that, in the event of scaling down in accordance with Rule 3, the Directors are authorised by the applicant either to alter his application by reducing the amount of his Monthly Contribution or to withdraw his application, as the case may be, to the extent of such scaling down.

2.7. Each application shall be deemed to be for an Option over such number of Shares as can be acquired at the Exercise Price with the expected repayment (subject to Rule 2.6) under the related Savings Contract at the appropriate Bonus Date.

3. Scaling down

To the extent that valid applications are received in excess of any maximum number of Shares which may be determined by the Directors or the limitations in Rule 5, then the Directors shall scale down applications in the same manner to the extent necessary either:

3.1. by taking one of the following steps, to the extent that they are applicable:

(a)
by treating any elections for the Standard Bonus as elections for the Minimum Bonus and then reducing the proposed Monthly Contributions in excess of the Minimum Contribution pro rata; or

(b) by treating each election for a Bonus as an election for no Bonus and then, so far as necessary:

(i) first by reducing the proposed Monthly Contributions in excess of the Minimum Contribution pro rata; and then, so far as necessary

(ii) selecting by lot; or

3.2. by using such other method of scaling down as may be permitted under Schedule 3.

4. grant of options

4.1. No Option shall be granted later than 30 days (or 42 days in the event that applications are scaled down under Rule 3) after the earliest day by reference to which the Exercise Price is determined.
4.2. No Option shall be granted to a person unless at the Date of Grant he is an Eligible Employee.

4.3. The Company shall issue, or procure the issue of an Option Certificate to each Eligible Employee to whom such an Option has been granted which shall be in such form as the Directors may from time to time determine and which shall include details of:

(a) the Date of Grant of the Option;

(b) the Exercise Price; 

(c) the number of Shares subject to the Option; and

(d) any Restriction applicable to the Shares subject to the Option (if any).

4.4. Subject to the rights of an Option Holder's personal representatives to exercise an Option as provided in Rule 6.2, every Option shall be personal to the Eligible Employee to whom it is granted and shall not be capable of being transferred, assigned or charged.  Each Option Certificate shall carry a statement to this effect.

4.5. No payment shall be made in respect of the grant of an Option.

5. number of shares in respect of which options may be granted

5.1. If and so long as the Company's shares are admitted to listing by the Financial Conduct Authority and admitted to trading on The London Stock Exchange and subject to Rule 5.2, the maximum number of Shares which may be allocated under the Scheme, when added to the number of Shares allocated or to be allocated under options granted or otherwise issued pursuant to any other Employees' Share Scheme approved in general meeting by the Company or any other company when it is under the Company's Control, during any ten year period shall not exceed 10% of the Company's issued share capital for the time being.

Reference to Shares being "allocated" means, in the case of any share option plan, the placing of unissued Shares or (for so long as UK institutional shareholders recommend) Treasury Shares under option and, in relation to any other Employees' Share Scheme, the issue and allotment of Shares or (for so long as UK institutional shareholders recommend) the transfer of Treasury Shares.

5.2. For the purpose of calculating the limit contained in Rule 5.1:

5.2.1. any Shares which are already in issue when placed under option or award; and

5.2.2. any Shares where the right to acquire such Shares was released, cancelled or lapsed,

shall be disregarded for the purposes of calculating the number of Shares under option and any Shares which are issued or transferred pursuant to the grant of options shall be taken into account once only on the date they are placed under option.

5.3. Subject to Rule 5.1, the Directors may determine a maximum number of Shares for the purposes of any invitation issued under Rule 2.1.

6. RIGHTS OF EXERCISE

6.1. Save as provided

6.1.1. in Rules 6.2 (death), 6.3 (good leavers), 6.4 and Rule 7 (takeovers etc), an Option may be exercised only during the period commencing with the Bonus Date under the relevant Savings Contract; and

6.1.2. in Rule 6.2, an Option may not be exercised after the expiry of the period of six months after the relevant Bonus Date; and

6.1.3. in Rules 6.2, 6.3, 6.4, 6.6 and 7, an Option may only be exercised by an Option Holder while he is a director or employee of a Participating Company, or if at the Bonus Date he is a director or employee of an Associated Company.

6.2. An Option may be exercised by the personal representatives of a deceased Option Holder:

6.2.1. during the period of one year following the date of the Option Holder's death if such death occurs before the Bonus Date; or

6.2.2. during the period of one year following the Bonus Date if the Option Holder's death occurs on or within the period of six months after the Bonus Date.

6.3. An Option may be exercised by an Option Holder within the period of six months following the date on which he ceases to hold any employment with a Participating Company on account of:

6.3.1. injury or disability; or

6.3.2. redundancy (within the meaning of the Employment Rights Act 1996 or Employment Rights (Northern Ireland) Order 1996); or

6.3.3. retirement; or

6.3.4. a relevant transfer within the meaning of TUPE; or

6.3.5. the company by which the Option Holder is employed ceasing to be an Associated Company of the Company by reason of a change of control (as determined in accordance with Section 450 and 451 of the Corporation Tax Act 2010); or
6.3.6. for any other reason, provided more than three years have elapsed since the relevant Date of Grant.

6.4. An Option may be exercised by an Option Holder within the period of six months following the date on which he ceases to hold any office or employment which (before the termination date) was the Option Holder's employment with a Constituent Company for a reason set out in Rules 6.3.1 to 6.3.5 following a transfer (other than a transfer within the meaning of TUPE) of the undertaking or part-undertaking in which the Option Holder is employed to a person other than a Constituent Company, an Associated Company or any other company of which the Company has Control.

6.5. An Option shall lapse on the occurrence of the earliest of the following:

6.5.1. subject to Rule 6.5.2 below, the expiry of the period of six months after the Bonus Date; or

6.5.2. where the Option Holder has died, the expiry of the relevant period during which the Option may be exercised in accordance with Rules 6.2.1 or 6.2.2; or

6.5.3. subject to Rule 7.3, the expiry of any of the applicable periods specified in Rules 6.3, 6.4, 7.2.1, 7.2.2, 7.2.3 and 7.2.4 but where an Option Holder dies while time is running under Rules 6.3 or 6.4, the Option shall not lapse until the expiry of the relevant period in Rules 6.2.1 or 6.2.2; or

6.5.4. the date on which an Option Holder ceases to be a director or employee of any Participating Company or any Associated Company of the Company for any reason other than the death or those specified in Rules 6.3 or 6.6; or

6.5.5. the date on which a resolution is passed, or an order is made by the Court, for the compulsory winding up of the Company; or

6.5.6. the date on which the Option Holder becomes bankrupt or does or attempts or omits to do anything as a result of which he is deprived of the legal or beneficial ownership of the Option; or

6.5.7. the date on which an Option Holder voluntarily obtains repayment under the Savings Contract relating to the Option before the relevant Bonus Date or he gives or under the terms of his Savings Contract is deemed to have given, notice to the relevant Savings Authority that he intends to stop paying contributions under such Savings Contract.

6.6. An Option Holder shall not be treated for the purposes of this Rule 6 as ceasing to hold employment with a Constituent Company until such time as he is no longer a director or employee of any Constituent Company or any Associated Company.
6.7. An Option Holder who is on maternity leave, paternity leave or shared parental leave and who exercises her or his right to return to work in accordance with that legislation before exercising an Option shall be treated for the purposes of the Scheme as not having ceased to have held such employment.  If the Participant does not exercise her/his right to return to work, she/he will be regarded as having ceased to hold such employment on the last day on which she/he is entitled to return to work.

6.8. For the purposes of this Rule an Option Holder shall be deemed to have ceased to hold employment by virtue of which he is eligible to participate in the Scheme on any notice being given or received by him that his employment is to cease (whether or not such cessation is to take effect immediately).
6.9. If an Option with an Exercise Price that is less than the Market Value of a Share subject to the Option on the Date of Grant is held by a US Taxpayer, such Option must be exercised, if at all, under any Rule of the Scheme not later than two business days before the 15th day of the third month following the end of the US Tax Year in which the Option first becomes exercisable (or, if earlier, the last date of the relevant exercise period for such Option, or such earlier date as is provided under the Scheme and Option). The Directors may determine an earlier date by which the Option must be exercised, if at all, in order to provide for a transfer of the Shares within the time set forth in Rule 8.4.
7. takeover, reconstruction and amalgamation and liquidation

7.1. This Rule shall apply in the following circumstances:

7.1.1.  (a)
Change of Control as result of a General Offer
where any person obtains Control of the Company as a result of making either a general offer to acquire the whole of the Company's issued share capital (other than any shares already owned by the offeror or a person connected with the offeror) and which is made on a condition such that if it is satisfied the offeror will have such Control, or a general offer to acquire all the Shares in the Company which are of the same class as the Shares (other than any Shares already owned by the offeror, or a person connected with the offeror); or

7.1.1. 
(b)
Compromise or Arrangement

where a compromise or arrangement is sanctioned by the Court under Part 26 or 26A of the Companies Act 2006 applicable to or affecting:

(i) the whole of the Company's issued share capital (other than any Shares already owned by the offeror or a person connected with the offeror) or all the Shares in the Company which are of the same class as the Shares which may be acquired by exercise of Options; or

(ii) all the Shares (other than any Shares already owned by the offeror or a person connected with the offeror), 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 SAYE Option Scheme; or

7.1.1.
(c)
Compulsory Purchase of Shares

Where any person becomes bound or entitled to acquire Shares in the Company under Sections 979 to 982 or 983 to 985 of the Companies Act 2006; or

7.1.1.
(d)
Winding Up

Where notice of a meeting to consider a resolution for the voluntary winding-up of the company is given,


and for the purpose of this Rule 7 (except Rule 7.3) a person shall be deemed to have obtained Control of the Company if he and others acting in concert with him have together obtained Control.

7.1.2. As soon as reasonably practicable after becoming aware of the occurrence of an event referred to in Rule 7.1.1(a), 7.1.1(c) or 7.1.1(d) the Company shall notify Option Holders of such fact in order to enable them to exercise their Options or take such other actions as they may decide.

7.1.3. Where a compromise or arrangement is contemplated as referred to in Rule 7.1.1(b), on or before the date on which notice is given to the holders of Shares of a meeting of such holders convened upon the direction of the Court pursuant to the exercise of its power under Part 26 or 26A of the Companies Act 2006, the Company shall notify all Option Holders of the terms of the scheme to enable them to exercise their Option(s) or take such other action as they may decide.

7.1.4. Where notice is given as referred to in Rule 7.1.1(d), the Company shall give notice thereof to all Option Holders to enable them to exercise their Option(s) or take such other action as they may decide.

7.2. An Option may be exercised during any of the following periods:

7.2.1. Right of Exercise Following Change of Control

In relation to Rule 7.1.1(a), within six months following the date on which Control is so obtained and any condition subject to which the offer is made is satisfied (or until the expiry of the period mentioned in Rule 7.2.3 if earlier); or

7.2.2. Right of Exercise following Compromise or Arrangement

In relation to Rule 7.1.1(b) within six months following the date on which the Court sanctions such compromise or arrangement; or

7.2.3. Rights of Exercise during Compulsory Acquisition Period

in relation to Rule 7.1.1(c), where any person as referred to in that Rule is entitled to and gives notice pursuant to Section 979 of the Companies Act 2006 (or would be entitled to give such notice but for the fact that there is no dissenting shareholder) during any period such person remains so bound or entitled; or

7.2.4. Rights of Exercise during Winding Up

in relation to Rule 7.1.1(d), within six months following the date the resolution referred to in Rule 7.1.4 is duly passed provided that the period may end earlier in accordance with any last date specified in the relevant notice.

7.3. Notwithstanding any provision to the contrary, for the purposes of this Rule 7, the Directors may determine that an Option may be exercisable at such times and in such circumstances as may be permitted by sub-paragraphs (4A) and (6A) to (6F) of paragraph 37 of Schedule 3.
7.4. Rollover Relief

Notwithstanding anything to the contrary in these Rules, where any person mentioned in Rules 7.1.1(a), 7.1.1(b) and 7.1.1(c) is a company (and provided that in relation to 7.1.1(b) such person has obtained Control of the Company) an Option Holder may, by agreement with the Acquiring Company and within the period set out in paragraph 38(3) of Schedule 3 release his Option under the Scheme ("the Old Option") in consideration of the grant to him of a new Option ("the New Option") which, within the meaning ascribed by paragraph 39(4) of Schedule 3, is equivalent to the Old Option but relates to shares in a different company (whether the Acquiring Company or some other company falling within sub-paragraph (b) or (c) of paragraph 18 of Schedule 3).  With effect from the date of release references in Rules 7, 8, 9, 10, 11.1 to 11.4 and 14.2 (and, in relation to expressions used in those Rules, in Rule 1) to "the Company" and "Shares" shall, in relation to the New Option, be construed as references to the Acquiring Company and shares in the Acquiring Company or that other company as the case may be, but references to "Participating Company" shall continue to be construed as if reference to the Company were reference to The British Land Company PLC.

8. manner of exercise

8.1. An Option may only be exercised during the periods specified in Rules 6 and 7 and only with monies not exceeding the amount of repayment (including any Bonus or interest) made under the related Savings Contract.  For this purpose, repayment under the Savings Contract shall exclude the repayment of any Monthly Contributions the due date for payment of which falls more than one month after the date on which repayment is made.

8.2. An Option may be exercised once only, in whole or in part, by the delivery to the secretary of the Company, or his duly appointed agent, of an Option Certificate covering not less than all the Shares over which the Option is then to be exercised, with the notice of exercise in the prescribed form duly completed and signed by the Option Holder, together with a remittance in cleared funds for the Acquisition Price payable in respect of the Shares over which the Option is to be exercised (to be provided out of the repayment under the related Savings Contract) or authority for the Company to withdraw and apply monies from the related Savings Contract to acquire the Shares over which the Option is to be exercised.  Subject to Rules 7.2.2 and 7.2.4 the effective date of exercise shall be the date when the notice of exercise, Option Certificate and payment are received by or on behalf of the Company.

8.3. The relevant Shares shall be allotted or transferred (as the case may be) within 28 days following the delivery of the items described in Rule 8.2 and, accordingly in cases where Shares are to be transferred, the Company shall use its best endeavours to ensure due transfer thereof.

8.4. Shares to be allotted or transferred to or for the benefit of a US Taxpayer in connection with the exercise of an Option shall be issued or transferred, if at all, not later than the 15th day of the third month following the end of the US Tax Year in which the Option first becomes exercisable under any Rule (or such earlier date as is provided under the Scheme and Option).
9. issue of shares

9.1. All Shares issued pursuant to the exercise of Options under the Scheme shall as to voting, dividend, transfer and other rights (including those arising on a liquidation) rank pari passu in all respects with the Shares then in issue, except that they shall not rank for any dividend or other rights declared by reference to a record date preceding the date of such allotment.

9.2. If so long as the Shares are listed on the London Stock Exchange, the Company shall use its best endeavours to procure that as soon as practicable after the allotment of any Shares pursuant to the Scheme application shall be made to the London Stock Exchange for admission of the Shares to the Official List.
10. adjustments

10.1. The number of Shares over which an Option is granted (including, for the avoidance of doubt, an Option which has been exercised but in respect of which Shares have not been allotted) and the Exercise Price thereof shall be adjusted in such manner as the Directors shall determine following any capitalisation issue, subdivision, consolidation or reduction of share capital and in respect of any discount element in any rights issue or other variation of share capital to the intent that (as nearly as may be possible without involving fractions of a Share or an Exercise Price calculated to more than two places of decimals) the Acquisition Price payable in respect of an Option shall remain unchanged PROVIDED that, save as provided in Rules 10.2 and 10.3, no adjustment made pursuant to this Rule 10.1 shall have effect unless the requirement of Schedule 3 continue to be met in relation to any Option, the total Market Value of the Shares comprised in any Option is, immediately after the adjustment or adjustments, substantially the same as what it was immediately before the adjustment or adjustments and the Acquisition Price of such Option is, immediately after the adjustment or adjustments, substantially the same as what it was immediately before the adjustment or adjustments.

10.2. Where:

10.2.1. an Option subsists over issued Shares only, or 

10.2.2. an Option subsists over both issued and unissued Shares; or

10.2.3. Options subsist over both issued and unissued Shares,

subject to Rule 10.3, an adjustment may be made under Rule 10.1 which would have the effect of reducing the Exercise Price to less than the nominal value of a Share provided that the Acquisition Price of such Option(s) remains unchanged and that all Shares subject to an Option or Options are adjusted in the same way.

10.3. Any adjustment made to the Exercise Price of unissued Shares which would have the effect of reducing the Exercise Price to less than the nominal value of a Share shall only be made if and to the extent that the Directors are authorised to capitalise from the reserves of the Company a sum equal to the amount by which the nominal value of the Shares in respect of which the Option is exercisable exceeds the adjusted Exercise Price.  The Directors may apply such sum in paying up such amount on such Shares so that on the exercise of any Option in respect of which such a reduction shall have been made, the Directors shall capitalise such sum (if any) and apply the same in paying up such amount as aforesaid.

10.4. The Directors may take such steps as they may consider necessary to notify Option Holders of any adjustments made under 10.1 and to call in, cancel, endorse, issue or re-issue any Option Certificate consequent upon such adjustment.
10.5. Any adjustment to an Option pursuant to this rule 10 shall be notified to HM Revenue and Customs in accordance with paragraph 40B(6) of Schedule 3.
11. administration

11.1. Notices or documents required to be given to an Eligible Employee or to an Option Holder shall either be delivered to him by hand or sent to him by first class post pre-paid at his last known home or work address according to the information provided by him.  Notices sent by first class post shall be deemed to have been given on the day following the date of posting.

11.2. The Company may distribute to Option Holders copies of any notice or document sent by the Company to its shareholders generally.

11.3. The Company shall at all times either keep available sufficient unissued Shares to satisfy the exercise of all Options which have neither lapsed nor been exercised (taking account of any other obligations of the Company to allot unissued Shares) or ensure that sufficient issued Shares will be available to satisfy the exercise of such Options.

11.4. The Directors may make such regulations for the administration of the Scheme as they deem fit, provided that no regulation shall be valid to the extent it is inconsistent with the Rules.

11.5. The decision of the Directors in any dispute relating to an Option, or the due exercise thereof, or any other matter in respect of the Scheme, shall be final and conclusive.
11.6. The costs of introducing and administering the Scheme shall be borne by the Company.

12. alterations

12.1. Subject to Rules 12.2 and 12.3, the Directors may in their discretion alter the Rules, provided that so long as the Scheme is intended to be a Schedule 3 SAYE Option Scheme no such alteration to the Scheme shall be effective unless it shall be in compliance with Schedule 3.

12.2. Where any alteration made under Rule 12.1 is to the advantage of Option Holders (present or future) it will not be effective unless either:

12.2.1. it is made with the prior sanction of an ordinary resolution of the Company in general meeting; or

12.2.2. it is a minor amendment which the Directors consider necessary or desirable in order to benefit the administration of the Scheme:

12.2.3. it is an amendment which the Directors consider necessary or desirable to take account or advantage of a change in the Act or any other legislation or to obtain or maintain favourable tax, exchange control, or regulatory treatment for Eligible Employees, Option Holders or any Participating Company.

12.3. No alteration may be made which would abrogate or adversely affect the subsisting rights of Option Holders unless it is made:

12.3.1. with the consent in writing of such number of Option Holders as hold Options under the Scheme to acquire 75 per cent of the Shares which would be issued or transferred if all Options granted and subsisting under the Scheme were exercised;
12.3.2. by a resolution of a meeting of Option Holders passed by not less than 75 per cent of the Option Holders who attend and vote either in person or by proxy; or

12.3.3. pursuant to a decision of HM Revenue & Customs under paragraph 40I of Schedule 3 such that it is required in order that the Scheme qualifies or continues to qualify as a Schedule 3 SAYE Option Scheme,

and for the purpose of this Rule, Option Holders shall be treated as the holders of a separate class of share capital and the provisions of the Articles of Association of the Company relating to class meetings shall apply mutatis mutandis.

12.4. Any alteration to a Key Feature shall be notified to HM Revenue and Customs in accordance with paragraph 40B(6) of Schedule 3.
12.5. Written notice of any amendment made in accordance with this Rule 12 shall be given to all Option Holders.

13. Data Protection

13.1. From time to time the personal data of the Option Holder will be collected, used, stored, transferred and otherwise processed for the purposes described in rules 13.2 and 13.3.  The legal grounds for this processing will (depending on the nature and purpose of any specific instance of processing) be one of: (i) such processing being necessary for the purposes of the legitimate interests of the Company and each Constituent Company in incentivising their officers and employees and operating the Scheme; (ii) such processing being necessary for the purposes of any relevant data controller in respect of such personal data complying with its legal obligations; and (iii) such processing being necessary for the performance of the contractual obligations arising under the Scheme.  The collection and processing of such personal data for such purposes is a contractual requirement of participation in the Scheme.

13.2. The purposes for which personal data shall be processed as referred to in this Rule 13  shall be in order to allow the Company and any other relevant Constituent Company to incentivise their officers and employees and to operate the Scheme and to fulfil its or their obligations to the Option Holder under the Scheme, and for other purposes relating to or which may become related to the Option Holder's office or employment, the operation of the Scheme or the business of the Company or any other Constituent Company, or to comply with legal obligations.  Such processing will principally be for, but will not be limited to, personnel, administrative, financial, regulatory or payroll purposes as well as for the purposes of introducing and administering the Scheme.

13.3. The personal data to be processed as referred to in this Rule 13 may be disclosed or transferred to, and/or processed by:

13.3.1. any professional advisors of the Company or any Constituent Company, HM Revenue & Customs or any other revenue, regulatory or governmental authorities;

13.3.2. the trustees of a trust; any registrars, brokers, other third party administrator appointed in connection with any employee share or incentive plans operated by the Company or any Constituent Company; any person appointed (whether by the Option Holder or the Company or any Constituent Company) to act as nominee on behalf of (or provide a similar service to) the Option Holder;

13.3.3. subject to appropriate confidentiality undertakings, any prospective purchasers of, and/or any person who obtains control of or acquires, the Company or the whole or part of the business of the Company or any Constituent Company; or

13.3.4. the Company and any Constituent Company and officers, employees or agents of the Company or such Constituent Company.

13.4. The personal data collected or processed in accordance with this Rule 13  shall be stored until the expiry of a period of 7 years following the later of the time at which the Option Holder has ceased to hold office or employment with, or have any other direct or indirect contractual relationship (including any consultancy or similar relationship) with, the Company or any Constituent Company and the time at which all obligations owed to the Option Holder or which arise in relation to an Option Holder's participation in the Scheme have been fulfilled, and may further be stored for a period thereafter in the event of there being any commercial, legal or regulatory necessity to do so (such as any ongoing legal proceedings, investigations or audits), and shall also be stored during any longer period specified in the Information and Records Management Policy.

13.5. Further information in relation to the processing of personal data referred to in this Rule 13, including the details and identity of the data controller and of the Option Holder's rights to request access to or rectification or erasure or restriction of processing of such personal data and/or to object to such processing (in each case subject to the conditions attached to such rights), as well as details of the right to data portability, are available in the Employee Handbook (or otherwise on request to the Company's General Counsel and Company Secretary).

13.6. To the extent that the processing of personal data of an Option Holder referred to in this Rule 13 is subject to the laws or regulations of any jurisdiction that is not the United Kingdom or an EU member state and under which the legal grounds for processing described in Rule 16.1 do not provide a sufficient legal basis under such other laws or regulations for the processing referred to in Rule 13.1 to 13.3, by participating in the Scheme such Option Holder consents to such processing for the purposes of such other laws or regulations (but shall not be deemed to consent to such processing for the purposes of EU Regulation 2016/679 ("EU GDPR") or the UK Data Protection Act 2018 ("UK GDPR")).

13.7. In this Rule 13, "personal data" and "data controller" each have the meaning given in EU GDPR or UK GDPR as appropriate and the "Employee Handbook" means the handbook or handbooks available from time to time to Participants in connection with their holding of office or employment with the Company or a Constituent Company.
13.8. The Participant may lodge a complaint to the Information Commissioner should the Participant consider there has been a breach of data privacy legislation.  The Company is the relevant data controller.

14. general

14.1. The Scheme shall terminate on the tenth anniversary of the date on which it is approved by the Company in general meeting or at any earlier time by the passing of a resolution by the Directors.  Termination of the Scheme shall be without prejudice to the subsisting rights of Option Holders.

14.2. If an Option Holder shall cease for any reason to be in the employment of a Participating Company, an Associated Company or any company under the Control of the Company, he shall not be entitled, by way of compensation for loss of office or employment or otherwise howsoever, to any sum or any benefit to compensate him for any consequential loss or curtailment of any right or benefit accrued or in prospect under the Scheme and any such loss or curtailment shall not form part of any claim for damages for breach of any contract of employment of any Option Holder or compensation for unfair dismissal or any other claim whatsoever.

14.3. Benefits under this Scheme shall not be pensionable.

14.4. The Company and any Subsidiary may provide money to the trustees of any trust or other person to enable them or him to acquire Shares to be held for the purposes of the Scheme, or enter into any guarantee or indemnity for those purposes, to the extent permitted by Section 678 of the Companies Act 2006.

14.5. This Scheme and all Options granted under it shall be governed by and construed in accordance with English law. 
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