
THIS DOCUMENT IS IMPORTANT AND REQUIRES YOUR IMMEDIATE ATTENTION. If you are in 
any doubt as to the action you should take, you should seek your own personal financial advice 
from your stockbroker, bank manager, solicitor, accountant, or other financial adviser authorised 
under the Financial Services and Markets Act 2000. 

If you have sold or otherwise transferred all your Ordinary Shares in Cake Box Holdings PLC, 
please send this document, together with the accompanying documents, as soon as possible to 
the purchaser or transferee, or to the stockbroker, bank or other agent through whom the sale 
or transfer was effected, for delivery to the purchaser or transferee. 

 

CAKE BOX HOLDINGS PLC 
(incorporated and registered in England and Wales under company registration number 08777765) 

NOTICE OF ANNUAL GENERAL MEETING 

Notice of the Annual General Meeting of the Company to be held at 20-22 Jute Lane, Enfield, Middlesex, 
EN3 7PJ at 11.30 a.m. on 23 July 2019 is set out at the end of this document. 

A Form of Proxy for use at the Annual General Meeting is enclosed. To be valid, the Form of Proxy must be 
completed, signed and returned in accordance with the instructions printed on it to the Company’s registrars, 
Computershare Investor Services PLC, The Pavilions, Bridgwater Road, Bristol BS99 6ZY, as soon as 
possible but in any event so as to arrive no later than 11.30 a.m. on 19 July 2019. Completion of a Form of 
Proxy will not preclude a Shareholder from attending and voting at the Annual General Meeting.
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DEFINITIONS 

The following definitions apply through this document unless the context requires otherwise. 

“2006 Act”                                            the Companies Act 2006, as amended consolidated or re-enacted 
from time to time 

“Annual General Meeting” or             the annual general meeting of the Company convened for 23 July 
“AGM”                                                  2019 pursuant to the Notice of AGM 

“Board” or “Directors”                         the directors of the Company as at the date of this document 

“Company”                                          Cake Box Holdings PLC 

“Form of Proxy”                                   the form of proxy accompanying the Notice of Meeting for use in 
connection with the Annual General Meeting 

“Notice of AGM”                                  the notice of Annual General Meeting which is set out at the end of 
this document 

“Ordinary Shares”                               ordinary shares of £0.01 each in the capital of the Company 

“Resolutions”                                      the resolutions set out in the Notice of AGM 

“Shareholders”                                    holders of Ordinary Shares 
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CAKE BOX HOLDINGS PLC 
(incorporated and registered in England and Wales under company registration number 08777765) 

Directors:                                                                                                                          Registered office: 

Neil Sachdev, MBE (Independent Non-Executive Chairman)                                               20-22 Jute Lane 
Sukh Chamdal (CEO)                                                                                                                        Enfield 
Pardip Dass (CFO)                                                                                                                       Middlesex 
Dr Jaswir Singh (COO)                                                                                                                   EN3 7PJ 
Martin Blair (Independent Non-Executive Director) 
Adam Batty (Independent Non-Executive Director) 

28 June 2019 

To all Shareholders 

NOTICE OF CAKE BOX HOLDINGS PLC’S FIRST ANNUAL GENERAL MEETING 2019 

Dear Shareholder 

I am pleased to be writing to you with details of our first Annual General Meeting since the Company’s 
admission to AIM in June 2018. We are holding the Annual General Meeting at our registered offices and 
principal trading address which is 20-22, Jute Lane, Enfield, Middlesex, EN3 7PJ at 11.30 a.m. on 23 July 
2019. The formal Notice of AGM is set out at the end of this document. 

If you would like to vote on the Resolutions but cannot come to the Annual General Meeting, you can appoint 
a proxy to exercise all or any of your rights to attend, vote and speak at the Annual General Meeting by 
using one of the methods set out in the notes to the Notice of AGM. Appointing a proxy will not prevent you 
from attending and voting in person at the Annual General Meeting. 

The purpose of this letter is to explain certain elements of the business to be considered at the meeting. 
Resolutions 1 to 9 (inclusive) will be proposed as ordinary resolutions. Resolution 10 will be proposed as a 
special resolution. 

RESOLUTION 1: TO RECEIVE THE ANNUAL REPORT AND ACCOUNTS 
The Annual General Meeting’s Chairman will present the Annual Report and Accounts for the year ended 
31 March 2019 to the meeting. A copy of the Annual Report and Accounts is enclosed with this document 
and is available on the Company’s website. 

RESOLUTIONS 2 AND 3: RE-APPOINTMENT OF AUDITORS AND AUDITOR REMUNERATION 
Resolution 2 relates to the re-appointment of RSM UK Audit LLP as the Company’s auditors to hold office 
until the next Annual General Meeting and Resolution 3 authorises the Directors to set their remuneration. 

RESOLUTIONS 4 AND 5: RE-ELECTION OF SUKH CHAMDAL AND PARDIP DASS 
Resolutions 4 and 5 concern the re-election of Sukh Chamdal and Pardip Dass, who are retiring by rotation 
in accordance with the Company’s Articles of Association.  
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The Board is satisfied that both Sukh Chamdal and Pardip Dass continue to perform effectively and are 
committed to the long-term success of the Company. 

RESOLUTION 6: RECOMMENDATION OF FINAL DIVIDEND 
As noted in the Company’s Half Year results announcement of 26 November 2018, the total dividend for 
the year will split by one third for the first six months of the year to two thirds for the year end respectively. 
With the interim dividend being 1.2 pence per share, the final dividend which shareholders are being asked 
to approve is 2.4 pence per share. A final dividend can only be paid after shareholders at a general meeting 
have approved it. 

Subject to the passing of this resolution, the final dividend will be paid on 2 August 2019 to those 
shareholders on the register at the close of business on 5 July 2019. The ex-dividend date is therefore 
4 July 2019. 

RESOLUTIONS 7 AND 8: APPROVAL OF ENTERPRISE MANAGEMENT INCENTIVE SCHEME 
AND THE (UNAPPROVED) EMPLOYEE SHARE OPTION SCHEME 
As stated in the Company’s Admission Document dated 21 June 2018, the Directors consider that an 
important part of the Company’s remuneration and staff retention policy should include equity incentives 
through the grant of share options. To further this policy, the Company is proposing to adopt: (1) the 
Enterprise Management Incentive Scheme (the EMI Scheme) and (2) The (Unapproved) Employee Share 
Option Scheme (the Share Option Scheme), the key terms of which are summarised in Part 1 of Appendix 
1 and Part 2 of Appendix 1 to this Notice of Meeting respectively. 

The Board is seeking shareholders’ approval for the EMI Scheme and the Share Option Scheme in 
Resolutions 7 and 8, both of which will be proposed as ordinary resolutions. 

The Remuneration Committee has reviewed its approach to remuneration of the executive Directors and 
senior management of the Company. The Remuneration Committee has concluded that it is appropriate to 
introduce each of the EMI Scheme and the Share Option Scheme. 

Subject to the passing of Resolutions 7 and 8, the Company will grant: 

(a)     264,551 options over Ordinary Shares pursuant to the EMI Scheme; and 

(b)     423,485 options over Ordinary Shares pursuant to the Share Option Scheme. 

RESOLUTION 9: ALLOTMENT OF SHARE CAPITAL 
Resolution 9 is to give the Directors’ power to allot shares in accordance with section 551 of the 2006 Act. 

If passed, the resolution will authorise the Directors to allot: (i) in relation to a pre-emptive rights issue only, 
equity securities (as defined by section 560 of the 2006 Act) up to a maximum nominal amount of £266,800 
which represents approximately 66.7 per cent. of the Company’s issued ordinary shares (excluding treasury 
shares) as at 27 June 2019 (being the latest practicable date prior to the publication of this Notice of AGM). 
This maximum is reduced by the nominal amount of any equity securities allotted pursuant to a rights issue; 
and (ii) in any other case, up to a maximum nominal amount of £133,200, which represents approximately 
33.3 per cent. of the Company’s issued ordinary shares (excluding treasury shares) as at 27 June 2019. 

As at close of business on 27 June 2019, the Company did not hold any treasury shares. 

If the resolution is passed, these authorities will expire at the next annual general meeting of the Company 
or on 23 October 2020, whichever is the earlier. 

RESOLUTION 10: DISAPPLICATION OF STATUTORY PRE-EMPTION RIGHTS 
Resolution 10 will, if passed, give the Directors power, pursuant to the authority to allot granted by Resolution 
9, to allot equity securities (as defined by section 560 of the 2006 Act) or sell treasury shares for cash without 
first offering them to existing shareholders in proportion to their existing holdings. 
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The resolution will allow the Directors to issue shares: 

(a)     in relation to pre-emptive offers and offers to holders of other equity securities if required by the rights 
of those securities or as the Directors otherwise consider necessary, up to a maximum nominal amount 
of £133,200, which represents approximately 33.3 per cent. of the Company’s issued ordinary share 
capital (excluding treasury shares) as at 27 June 2019 (being the latest practicable date prior to the 
publication of this document) and, in relation to rights issues only, up to a maximum additional amount 
of £133,200, which represents approximately 33.3 per cent., of the Company’s issued ordinary share 
capital (excluding treasury shares) as at 27 June 2019 (being the latest practicable date prior to the 
publication of this Notice of AGM); and 

(b)     in any other case, up to a maximum nominal amount of £40,000, which represents approximately 
10 per cent. of the Company’s issued ordinary share capital (excluding treasury shares) as at 27 June 
2019 (being the latest practicable date prior to the publication of this document). 

As at close of business on 27 June 2019, the Company did not hold any treasury shares. 

If the resolution is passed, these authorities will expire at the next annual general meeting of the Company 
or on 23 October 2020, whichever is the earlier. 

RECOMMENDATION 
The Board considers the Resolutions are likely to promote the success of the Company and are in the best 
interests of the Company and its Shareholders as a whole. The Directors unanimously recommend that you 
vote in favour of the Resolutions, as they intend to do in respect of their own beneficial holdings which 
amount in aggregate to 20,618,517 Ordinary Shares representing approximately 51.55 per cent. of the 
existing issued Ordinary Share capital of the Company. 

Yours sincerely 

 

NEIL SACHDEV, MBE 
Chairman  
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CAKE BOX HOLDINGS PLC 
NOTICE OF ANNUAL GENERAL MEETING 

Notice is hereby given that the Annual General Meeting of Cake Box Holdings plc (the “Company”) will be 
held at 20-22 Jute Lane, Enfield, Middlesex, EN3 7PJ at 11.30 a.m. on 23 July 2019 for the following 
purposes. Resolutions 1 to 9 inclusive will be proposed as ordinary resolutions and Resolution 10 will be 
proposed as a special resolution: 

ORDINARY RESOLUTIONS 

1.     To receive and adopt the Company’s annual accounts for the year ended 31 March 2019, together 
with the Directors’ report and the auditors’ report on those accounts. 

2.     To re-appoint RSM UK Audit LLP as auditors to the Company to hold office from the conclusion of the 
Annual General Meeting until the conclusion of the next annual general meeting at which accounts are 
laid before the Company. 

3.     To authorise the Directors to set the auditors’ remuneration. 

4.     To re-elect Sukh Chamdal as a Director of the Company. 

5.     To re-elect Pardip Dass as a Director of the Company. 

6.     To declare a final dividend of 2.4 pence per ordinary share for the financial year ended 31 March 2019. 

7.     That the EMI Scheme, summarised in Part 1 of Appendix 1 of this Notice of AGM and the rules of 
which are produced to this Annual General Meeting and initialled by the Chairman of the AGM for the 
purposes of identification, be approved and the Board be authorised to do all such acts and things 
necessary or desirable to establish the EMI Scheme. 

8.     That the Share Option Scheme, summarised in Part 2 of Appendix 1 of this Notice of AGM and the 
rules of which are produced to this Annual General Meeting and initialled by the Chairman of the AGM 
for the purposes of identification, be approved and the Board be authorised to do all such acts and 
things necessary or desirable to establish the Share Option Scheme. 

9.     That the authority and power conferred upon the Directors to allot shares or to grant rights to subscribe 
for or to convert any security into shares in accordance with Article 7.2 of the Company’s Articles of 
Association shall apply until the earlier of the conclusion of the Company’s AGM in 2020 or 23 October 
2020 (being the “prescribed period” as defined in Article 7.5.2 in relation to this authority), and for that 
period there shall be two Section 551 Amounts (as defined in Article 7.5.3) of: 

        (a)     £266,800; (such amount to be reduced by any allotments or grants made under 9(b) below) 
which the Directors shall only be empowered to use in connection with a rights issue (as defined 
in Article 7.5.1); and 

        (b)     £133,200. 

All other authorities are revoked whether under Article 7 or otherwise are revoked in accordance with their 
terms. 

SPECIAL RESOLUTION 

10    That, subject to the passing of Resolution 9, the authority and power conferred upon the Directors to 
allot equity securities and to sell ordinary shares held as treasury shares for cash in accordance with 
Article 7.3 of the Company’s Articles of Association as if section 561 of the 2006 Act did not apply to 
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any such allotment or sale shall apply until the earlier of the conclusion of the Company’s Annual 
General Meeting in 2020 or 23 October 2020 (being the “prescribed period” as defined in Article 7.5.2 
in relation to this authority), provided that such authority be limited to: 

        (a)     the allotment of equity securities in connection with an offer of equity securities (but, in the case 
of the authority granted under part (a) of Resolution 9, by way of a rights issue only): 

                (i)      to the holders of ordinary shares in proportion (as nearly as may be practicable) to their 
respective holdings; and 

                (ii)     to holders of other equity securities as required by the rights of those securities or as the 
Directors otherwise consider necessary, 

                but subject to such exclusions or other arrangements as the Directors may deem necessary or 
expedient in relation to treasury shares, fractional entitlements, record dates, legal or practical 
problems in or under the laws of any territory or the requirements of any regulatory body or stock 
exchange; and 

        (b)     the allotment of equity securities or sale of treasury shares (otherwise than pursuant to part (a) of 
this Resolution 10) to any person up to an aggregate nominal amount of £40,000 (which amount 
shall be known as the “Section 561 Amount” for the purposes of the Company’s Articles of 
Association). 

All other authorities are revoked whether under Article 7 or otherwise are revoked in accordance with their 
terms. 

By order of the Board 
28 June 2019 

Pardip Dass                                                                                                                   Registered Office: 
Company Secretary                                                                                                           20-22 Jute Lane 
                                                                                                                                                        Enfield 
                                                                                                                                                   Middlesex 
                                                                                                                                                     EN3 7PJ 

Notes: 

1.       A member entitled to attend and vote at the meeting is entitled to appoint one or more proxies to exercise all or any of his rights 
to attend, speak and vote at the meeting. A member can appoint more than one proxy in relation to the meeting, provided that 
each proxy is appointed to exercise the rights attaching to different shares held by the member. A proxy need not be a member 
of the Company. 

2.       A Form of Proxy is enclosed with this notice and instructions are shown on the form. To be valid, completed proxies must be 
received (together with the power of attorney or other authority, if any, under which it is signed or a notarially certified copy of 
such power of attorney) by the Company’s registrar, Computershare Investor Services PLC at The Pavilions, Bridgwater Road, 
Bristol BS99 6ZY, no later than 48 hours before the time for holding the meeting excluding any day that is not a business day. 
Depositing a completed Form of Proxy will not preclude a member from attending the meeting and voting in person. 

3.       Your proxy could be the Chairman, another Director of the Company or another person who has agreed to attend to represent 
you. Your proxy will vote as you instruct and must attend the meeting for your vote to be counted. Details of how to appoint the 
Chairman or another person as your proxy using the proxy form are set out in the notes to the proxy form. Appointing a proxy 
does not preclude you from attending the meeting and voting in person. If you attend the meeting in person, your proxy 
appointment will automatically be terminated. 

4.       To change your proxy instructions you may return a new proxy appointment using the hard copy proxy form. Please contact the 
Company’s registrar, Computershare Investor Services PLC, The Pavillions, Bridgwater Road, Bristol BS99 6ZY to request a 
new hard copy proxy form. The deadline for receipt of proxy appointments (see above) also applies in relation to amended 
instructions. Any attempt to terminate or amend a proxy appointment received after the relevant deadline will be disregarded. 
Where two or more valid separate appointments of proxy are received in respect of the same share in respect of the same 
meeting, the one which is last sent shall be treated as replacing and revoking the other or others. 

5.       As an alternative to completion and returning the enclosed Form of Proxy, you may submit your proxy electronically by accessing 
www.investorcentre.co.uk/eproxy. For security purposes, you will be asked to enter the control number, your shareholder 
reference number (SRN) and personal identification number (PIN) to validate the submission of your proxy online. The control 
number and members’ individual SRN and PIN numbers are shown on the printed Form of Proxy or the email notification. For 
further information, see the instructions printed on the Form of Proxy. 

6.       CREST members who wish to appoint a proxy or proxies through the CREST electronic proxy appointment service may do so 
by using the procedures described in the CREST Manual (available to CREST members via www.euroclear.com). CREST 
personal members or other CREST sponsored members, and those CREST members who have appointed a service provider(s), 
should refer to their CREST sponsor or voting service provider(s), who will be able to take the appropriate action on their behalf. 
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7.       In order for a proxy appointment or instruction made using the CREST service to be valid, the appropriate CREST message (a 
‘CREST Proxy Instruction’) must be properly authenticated in accordance with Euroclear UK & Ireland Limited’s specifications, 
and must contain the information required for such instruction, as described in the CREST Manual. The message, regardless of 
whether it constitutes the appointment of a proxy or is an amendment to the instruction given to a previously appointed proxy 
must, in order to be valid, be transmitted so as to be received by Computershare (CREST participant ID 3RA50) by 11.30 a.m. 
on 19 July 2019. For this purpose, the time of receipt will be taken to be the time (as determined by the time stamp applied to 
the message by the CREST Application Host) from which the issuer’s agent is able to retrieve the message by enquiry to CREST 
in the manner prescribed by CREST. After this time any change of instructions to proxies appointed through CREST should be 
communicate to the appointee through other means. 

8.       CREST members and, where applicable, their CREST sponsors, or voting service providers should note that Euroclear UK & 
Ireland Limited does not make available special procedures in CREST for any particular message. Normal system timings and 
limitations will, therefore, apply in relation to the input of CREST Proxy Instructions. It is the responsibility of the CREST member 
concerned to take (or, if the CREST member is a CREST personal member, or sponsored member, or has appointed a voting 
service provider, to procure that his CREST sponsor or voting service provider(s) take(s)) such action as shall be necessary to 
ensure that a message is transmitted by means of the CREST system by any particular time. In this connection, CREST members 
and, where applicable, their CREST sponsors or voting service providers are referred, in particular, to those sections of the 
CREST Manual concerning practical limitations of the CREST system and timings. 

9.       The Company may treat as invalid a CREST Proxy Instruction in the circumstances set out in Regulation 35(5)(a) of the 
Uncertificated Securities Regulations 2001). 

10.     The Company specifies, pursuant to Regulation 41 of the Uncertificated Securities Regulations 2001, that only those 
shareholders registered in the register of members of the Company as at 8.00 p.m. on 19 July 2019 (or, if the meeting is 
adjourned, at 8.00 p.m. on the date which is two days prior to the adjourned meeting) shall be entitled to attend and vote at the 
meeting or adjourned meeting in respect of the number of shares registered in their respective names at that time. Changes to 
entries on the register of members after that time shall be disregarded in determining the rights of any person to attend or vote 
at the meeting. 

11.     A corporation which is a shareholder can appoint one or more corporate representatives who may exercise, on its behalf, all its 
powers as a shareholder provided that no more than one corporate representative exercises powers over the same share. 

12.     As at 27 June 2019 (being the latest practicable day before the publication of this Notice of AGM), the Company’s issued share 
capital consisted of 40,000,000 ordinary shares carrying one vote each. The Company holds no shares in treasury. Therefore 
the total voting rights in the Company are 40,000,000. 

13.     Copies of the following documents will be available for inspection at the Company’s registered office during normal working 
hours on any week day (Saturdays, Sundays and public holidays excepted) from the date of this Notice of AGM until the date 
of the Annual General Meeting and at the place of the Annual General Meeting for 15 minutes prior to and during the meeting: 

          13.1   copies of the service agreements under which the executive Directors are employed by the Company;  

          13.2   copies of the letters of appointment of the non-executive Directors; and 

          13.3   the rules of the proposed EMI Scheme and the rules of the proposed Share Option Scheme. 

14.     You may not use any electronic address provided either in this Notice of AGM or any related documents (including the chairman’s 
letter and proxy form), to communicate with the Company for any purposes other than those expressly stated. 

15.     Any member attending the meeting has the right to ask questions. The Company must cause to be answered any such question 
relating to the business being dealt with at the meeting but no such answer need be given if (a) to do so would interfere unduly 
with the preparation for the meeting or involve the disclosure of confidential information, (b) the answer has already been given 
on a website in the form of an answer to a question, or (c) it is undesirable in the interests of the Company or the good order of 
the meeting that the question be answered. 
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APPENDIX 1 

PART 1 

PROPOSED TERMS OF THE EMI SCHEME 

Set out below is a summary of the key terms of the proposed EMI Scheme. Where not defined below, 
capitalised terms shall have the meaning ascribed to them in the EMI Scheme Rules. 

1      INTRODUCTION 
1.1   The EMI Scheme is a company share option plan, which is intended to allow options to be granted on 

a tax-favoured basis approved by HMRC. 

1.2   Under the EMI Scheme, the Company may grant options over Ordinary Shares (Options) to Eligible 
employees. 

1.3   Options shall be granted to an Employee on the Date of Grant and shall be exercisable at any time, 
subject to certain conditions, during the period of 10 years from the Date of Grant at the Option Price 
in cash. 

1.4   The Options shall be exercisable whole or in part. 

2      RIGHTS ATTACHING TO OPTION SHARES 
The Option Shares shall carry the right to receive all dividends and other distributions declared by the 
Company on or after the Date of Exercise and shall otherwise rank pari passu in all respects with the Ordinary 
Shares then in issue. 

3      EXERCISE OF OPTION 
3.1   Leadership Holders (being anyone other than directors/ secretaries of the Company) may exercise 

their Options in full or in part at any time following the earliest of the following events: 

        3.1.1    from the third anniversary of the Date of Grant and if an aggregate EBITDA of £19 million is 
achieved over the three financial years starting from the financial year in which the Date of 
Grant occurs in, or 

        3.1.2    if an invitation is made by majority of the existing shareholders to the employees to exercise 
the Option. 

3.2   Executive Holders (being the executive Directors of the Company) may exercise their Options in full or 
in part at any time following the earliest of the following events: 

        3.2.1    from the third anniversary of the Date of Grant, the employee may exercise their option as set 
out below: 

                    (a)      30 per cent. of the Option if an aggregate Earnings per Share (EPS) of 36.41p is achieved 
over the three financial years starting from the financial year in which the Date of Grant 
occurs in 

                    (b)      additional 0.0963 per cent. of the Option for every 0.01p achieved above an aggregate 
EPS of 36.41p, up to a maximum of 100 per cent. of the Option, 

                    (c)      in full if an aggregate EPS of 43.68p is achieved over the three financial years starting 
from the financial year in which the Date of Grant occurs in, 
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                    the table below illustrates the percentage of the Option which may be exercised at various 
EPS performance levels (rounded to the nearest pence and percentage for 
illustrative purposes): 

                                                                                        Aggregate EPS over        % of Option which can 
                                                                              three financial years (pence)                      be exercised  

                                                                                                               36.41                                   30%  
                                                                                                               37.00                                   36%  
                                                                                                               38.00                                   45%  
                                                                                                               39.00                                   55%  
                                                                                                               40.00                                   65%  
                                                                                                               41.00                                   74%  
                                                                                                               42.00                                   84%  
                                                                                                               43.00                                   93%  
                                                                                                               43.68                                 100%  

        3.2.2    if an invitation is made by majority of the existing shareholders to the employees to exercise 
the Option. 

3.3   Subject to the level of EPS achieved in accordance with 3.2.1, the entitlement to which the employee 
may exercise their Option is split equally over 2 years. 

4      LAPSE OF THE OPTIONS 
The Options shall lapse at the end of the day before the tenth anniversary of the Date of Grant or, if earlier, 
on the occurrence of certain events including, amongst others, if the Employee ceases to be employed by 
the Company or on the death of the Employee. 

5      TERMINATION OF OR CHANGES TO EMPLOYMENT 
5.1   The Employee shall have no claim against the Company of any kind arising out of or in connection 

with the Option or the lapse thereof in the event of the termination of the Employee’s employment with 
the Company (or any Group Company) or as a result of the Employee no longer being an Eligible 
Employee howsoever occurring. 

5.2   All Options granted to the Executive Holders are subject to clawback provisions approved by the 
Remuneration Committee. 

6      NON-TRANSFERABILITY 
The Option is personal to the Employee and may not be assigned or transferred to any other person. 

7      VARIATION OF CAPITAL 
On any variation of capital, the Option Price and/or the number of Option Shares shall be varied in such fair 
and reasonable manner as the Board shall determine in order to preserve the rights of the Employee and 
as shall place the Employee in the same position as far as possible as the Employee would have been in 
the absence of any such variation. 
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PART 2 

PROPOSED TERMS OF THE SHARE OPTION SCHEME 

Set out below is a summary of the key terms of the proposed Share Option Scheme. Where not defined 
below, capitalised terms shall have the meaning ascribed to them in the Share Option Scheme Rules. 

1      INTRODUCTION 
1.1   The Board may, in its absolute discretion select any number of individuals who may at the Date of 

Grant be Eligible Employees and invite them to apply for the grant of options (Options) to acquire 
shares in the Company. 

1.2   Each invitation shall specify: 

        1.2.1    the date (being neither earlier than 7 nor later than 14 days after the issue of the invitation) by 
which an application must be made; 

        1.2.2    the maximum number of Shares over which that individual may on that occasion apply for an 
Option, being determined at the absolute discretion of the Board; and 

        1.2.3    the Subscription Price at which Shares may be acquired on the exercise of any Option granted 
in response to the application (the Subscription Price shall not be less than the nominal value 
of a Share). 

1.3   Options shall be granted to an Employee on the Date of Grant and shall be exercisable at any time, 
subject to certain conditions, during the period of 10 years from the Date of Grant at the 
Subscription Price. 

1.4   The Options shall be exercisable whole or in part. 

2      GRANT OF OPTIONS 
Not later than the twenty-first day following the issue of invitations the Board may grant to each applicant 
who is still an Eligible Employee an Option over the number of Shares specified in his application provided 
that, inter alia, such grant shall not exceed 10 per cent. of the number of shares then in issue. 

3      EXERCISE OF OPTION 
3.1   Subject to the satisfaction of certain conditions, any Option which has not lapsed may be exercised in 

whole or in part at any time following the earliest of the following events: 

        3.1.1    from the third anniversary of the Date of Grant, the employee may exercise their option as set 
out below: 

                    (a)      30 per cent. of the option if an aggregate Earning per Share (EPS) of 36.41p is achieved 
over the three financial years starting from the financial year in which the Date of Grant 
occurs in; 

                    (b)      Additional 0.0963 per cent. of the option for every 0.01p achieved above an aggregate 
EPS of 36.41p, up to a maximum of 100 per cent. of the option held; 

                    (c)      In full if an aggregate EPS of 43.68p is achieved over the three financial years starting 
from the financial year in which the Date of Grant occurs in; 
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                    The table below illustrates the percentage of the option which may be exercised at various 
EPS performance levels (rounded to the nearest pence and percentage for illustrative purposes) 

                                                                                        Aggregate EPS over         % of option which can 
                                                                              three financial years (pence)                      be exercised  

                                                                                                               36.41                                   30%  
                                                                                                               37.00                                   36%  
                                                                                                               38.00                                   45%  
                                                                                                               39.00                                   55%  
                                                                                                               40.00                                   65%  
                                                                                                               41.00                                   74%  
                                                                                                               42.00                                   84%  
                                                                                                               43.00                                   93%  
                                                                                                               43.68                                 100%  

        3.1.2    if an invitation is made by majority of the existing shareholders to the employees to exercise 
the Option. 

3.2   Subject to the level of EPS achieved in 3.1.1, the entitlement to which the employee may exercise their 
Option is split equally over 2 years. 

4      LAPSE OF THE OPTIONS 
4.1   An Option shall lapse, amongst other things, on the earliest of the following events: 

        4.1.1    the tenth anniversary of the Date of Grant; 

        4.1.2    the first anniversary of the Option Holder’s death; and 

        4.1.3    the Option holder being adjudicated bankrupt. 

5      TAKEOVERS AND LIQUIDATIONS 
In the event of a general offer being made to acquire the whole of the issued share capital of the Company 
or similar takeover event pursuant to which a company obtains Control of the Company, Options may be 
replaced by equivalent options over shares in the acquiring company. 

6      NON-TRANSFERABILITY 
No Option may be transferred, assigned or charged and any purported transfer, assignment or charge shall 
cause the Option to lapse forthwith. 

7      VARIATION OF SHARE CAPITAL 
7.1   In the event of any variation of the share capital of the Company by way of capitalisation or rights issue, 

consolidation, subdivision or reduction of capital or otherwise, the number of Shares subject to any 
option and the Subscription Price for each of those Shares shall be adjusted in such manner as the 
Auditors confirm in writing to be fair and reasonable provided that: 

        7.1.1    the aggregate amount payable on the exercise of an Option in full is not increased, and 

        7.1.2    the Subscription Price for a Share is not reduced below its nominal value. 

8      TERMINATION OF OR CHANGES TO EMPLOYMENT 
8.1   The Employee shall have no claim against the Company of any kind arising out of or in connection 

with the Option or the lapse thereof in the event of the termination of the Employee’s employment with 
the Company (or any Group Company) or as a result of the Employee no longer being an Eligible 
Employee howsoever occurring. 

8.2   All Options granted to the Executive Holders are subject to clawback provisions approved by the 
Remuneration Committee.
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