
CareTech Holdings PLC 
(incorporated and registered in England and Wales under number 04457287) 

NOTICE OF AGM AND EXPLANATORY  
CIRCULAR TO SHAREHOLDERS

THIS DOCUMENT IS IMPORTANT AND REQUIRES YOUR IMMEDIATE ATTENTION. If you are in any doubt as to any aspect of the proposals referred to 
in this document or as to the action you should take, you should seek your own advice from a stockbroker, solicitor, accountant, or other independent 
professional adviser authorised under the Financial Services and Markets Act 2000 without delay.

If you have sold or otherwise transferred all of your shares, please pass this document together with the accompanying form of proxy to the purchaser 
or transferee, or to the person who arranged the sale or transfer so they can pass these documents to the person who now holds the shares.

Your attention is drawn to the letter from the Chairman of the Company which is set out on page 2 of this document and which recommends you to  
vote in favour of the resolutions to be proposed at the AGM.

Notice of the AGM of the Company to be held at Metropolitan House, 3 Darkes Lane, Potters Bar, Hertfordshire EN6 1AG on 3 March 2015 at 10.00 a.m.  
is set out at the end of this circular.

Whether or not you propose to attend the AGM, please complete and submit a form of proxy in accordance with the instructions printed on the 
enclosed form. The form of proxy must be received by the Company’s registrars, Capita Asset Services, not less than 48 hours before the time of the 
holding of the AGM. The form of proxy can be delivered by post or by hand to Capita Asset Services, PXS, 34 Beckenham Road, Beckenham, Kent BR3 
4TU. Completion and return of a form of proxy will not preclude shareholders from attending and voting at the AGM should they choose to do so. 
Further instructions relating to the form of proxy are set out in the notice of the AGM and in the form of proxy itself.
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The Directors are keen to retain the ability to incentivise executives using 
share options, including granting tax efficient awards to employees at the 
levels permitted by relevant tax legislation, and to incentivise the wider 
workforce through granting tax efficient sharesave options to employees, 
again at the levels permitted by relevant tax legislation. 

The 2015 Plans will continue to operate within the 10% dilution limit  
which currently applies to the Company’s existing employees’ share  
plans (including the 2005 Plans) and the Company will manage its 
remaining capacity within this limit carefully and may use new issue 
Shares, treasury Shares and Shares purchased in the market to satisfy 
options under the 2015 Plans.

The 2015 Plans as renewed will be substantially similar to the 2005  
Plans as previously drafted. The main provisions of the 2015 Plans are 
summarised in the Appendix to the Notice of Annual General Meeting  
(the “Appendix”).   

Resolution 8 seeks authority from shareholders to renew the CareTech 
2005 Approved Executive Share Option Scheme (to become the CareTech 
Tax-Advantaged Share Option Plan 2015) (the “Tax-Advantaged Plan”). 
The Tax-Advantaged Plan, under which options to acquire shares in the 
Company (“Shares”) at the market value of Shares at the time of grant may 
be granted to selected employees, is a tax-advantaged scheme which 
enables participants to acquire shares with an initial market value (as at the 
time of grant) of up to £30,000, on a tax favoured basis. 

Resolution 9 seeks authority from shareholders to renew the CareTech 
2005 Unapproved Executive Share Option Scheme (to become the 
CareTech Executive Share Option Plan 2015) (the “Non-Advantaged 
Plan”).  The Non-Advantaged Plan allows the grant of options in any year 
over Shares with an initial market value of up to 200% of the relevant 
employee’s basic salary, taking account of any options granted to the 
employee under the Tax-Advantaged Plan. 

Resolution 10 seeks authority from shareholders to renew the CareTech 
2005 Sharesave Scheme (to become the CareTech Sharesave Scheme 
2015) (“Sharesave”). Sharesave is a tax advantaged all-employee scheme 
under which all participants are eligible to participate on the same basis. 
Under Sharesave, an eligible employee who enters into an approved 
savings contract for a period of three  or five years is granted an option to 
acquire Shares at the end of that period using the proceeds of his savings 
contract (and, if applicable, any bonus or interest payable in relation to the 
savings contract). The exercise price of an option is generally fixed at the 
time the invitation to apply for an option is issued and will not be less than 
80% of the market value of a share at that time. 

Resolution 11 seeks authority from shareholders to enable the Directors to 
add schedules to each of the 2015 Plans or to adopt share plans based on 
the 2015 Plans to enable the grant of options and awards to employees 
outside of the UK, taking account of local tax, exchange and securities 
laws issues in the relevant jurisdiction. 

Resolution 12 – Allotment of shares
This resolution relates to the authority of the Directors to allot shares. 
Under the Companies Act 2006, the Directors of a company may only 
allot unissued shares if authorised to do so by the Shareholders in  
general meeting. The authority which is sought in respect of shares  
of the Company is dealt with in resolution 12, which, if passed, will  
permit the Directors to allot ordinary shares up to an aggregate nominal 
amount of £86,692. This is equivalent to approximately 33% of the 
ordinary share capital of the Company as at 20 January 2015 being  
the latest practicable date prior to publication of this document.  
The authority sought at the AGM will last until the conclusion of  
the next AGM or, if earlier, 31 March 2016.

Registered Office:
5th Floor, Metropolitan House 
3 Darkes Lane  
Potters Bar 
Hertfordshire 
EN6 1AG

Dear Shareholder, 

Notice of AGM 
This year’s Annual General Meeting (“AGM”) is to be held at Metropolitan 
House, 3 Darkes Lane, Potters Bar, Hertfordshire, EN6 1AG, on 3 March 2015, 
at 10.00 a.m. The formal notice of AGM is set out on pages 4 and 5 of this 
document. If you would like to vote on the resolutions but cannot come  
to the AGM, please fill in the form of proxy sent to you with this notice  
and return it to our registrars, Capita Asset Services, as soon as possible. 
They must receive it by 10.00 a.m. on 1 March 2015.

I would like to make some comments on the matters to be dealt with at 
the AGM. There are resolutions which Shareholders are asked to approve: 
resolutions 1 to 12 will be proposed as ordinary resolutions meaning, for 
each of those resolutions to be passed, more than half of the votes cast 
must be in favour of the resolution. Resolutions 13 and 14 will be proposed  
as special resolutions, and therefore for each of those resolutions to be 
passed, at least three-quarters of the votes cast must be in favour of  
the resolution.

Resolutions 1 to 7
Resolution 1 is to receive the reports of the Directors and auditors and the 
Annual Report and Accounts for the financial year ended 30 September 2014.

Resolution 2 relates to the Remuneration Report, which is contained 
within the Company’s Annual Report and Accounts for the financial year 
ended 30 September 2014. Shareholders are being asked to vote on 
whether or not they approve the Remuneration Report and this vote will 
be in respect of the content of the Remuneration Report and not specific  
to any Director’s level or terms of remuneration.

Resolution 3 relates to the payment of a final dividend of 5.40p per ordinary 
share for the year ended 30 September 2014 which is recommended  
by your Directors. This dividend will be paid on 11 May 2015 to those 
Shareholders on the register at the close of business on 5 March 2015  
with an associate record date of 6 March 2015.

Resolutions 4 and 5 concern the reappointment of Directors. Under  
the Company’s Articles of Association, Directors are obliged to retire  
by rotation at least every three years. Michael Hill, Executive Director,  
and Karl Monaghan, Non-Executive Director, will retire by rotation and 
offer themselves for re-election at the AGM. The biographical details  
of Michael and Karl are shown on pages 28 and 29 of the Annual Report 
and Accounts 2014.

Resolution 6 is to propose the reappointment of Grant Thornton UK LLP  
as auditors of the Company for the ensuing financial year. 

Resolution 7 is to authorise the Directors to determine the auditors’ 
remuneration.

Resolutions 8 to 11 – Renewal of the Company’s 2005 Share Plans 
The Company currently operates the CareTech 2005 Approved Executive 
Share Option Scheme, the CareTech 2005 Unapproved Executive Share 
Option Scheme and the CareTech 2005 Sharesave Scheme (the “2005 
Plans”). The 2005 Schemes expire on 4 October 2015 and authority is 
sought to renew each of the 2005 Plans (to become the “2015 Plans”)  
as further described below.
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Resolution 13 – DisappIication of pre-emption rights
If equity securities are to be allotted (or ordinary shares held by the 
Company in treasury are to be sold) for cash, section 561 of the 
Companies Act 2006 requires that those securities are offered first to 
existing shareholders in proportion to the number of ordinary shares  
they each hold at that time. There may be circumstances, however,  
when it is in the interests of the Company to be able to allot new equity 
securities for cash without first offering them to existing shareholders.

Accordingly, paragraph (b) of resolution 13 authorises the Directors  
to allot equity securities for cash without first offering them to existing 
Shareholders but limits such allotment or sale to a maximum aggregate 
nominal value of £52,016, which is equivalent to approximately 20% of  
the share capital of the Company as at 20 January 2015 being the latest 
practicable date prior to the publication of this document. The authority 
given by paragraph (a) of resolution 7 will enable the Directors to modify 
the arrangements which would otherwise apply on a pre-emptive share  
issue so as to deal with fractional entitlements and any other legal or 
practical issues arising.

This authority will also expire at the conclusion of the next AGM, or, if 
earlier, 31 March 2016.

Resolution 14 – Authority to purchase own shares
The Company is seeking authority to purchase up to 10% of its issued 
ordinary shares at, or between, the minimum and maximum prices 
specified in this resolution. This power would be used only after 
careful consideration by the Directors, having taken into account 
market conditions prevailing at that time, the investment needs of  
the Company, its opportunities for expansion and its overall financial 
position. The Directors would exercise the authority to purchase 
ordinary shares only if they considered it to be in the best interests  
of Shareholders and if the purchase could be reasonably expected  
to result in an increase in earnings per share.

Under the Companies Act 2006, the Company is allowed to hold its  
own shares in treasury following a buyback, instead of cancelling them. 
Such shares may be resold for cash but all rights attaching to them, including 
voting rights and any right to receive dividends, are suspended whilst they 
are held in treasury. If the Board of Directors exercises the authority conferred 
by resolution 14 the Company will have the option of holding repurchased 
shares in treasury.

The authority sought will expire at the conclusion of the next AGM, or, if 
earlier, 31 March 2016.

Recommendation
The Directors consider that all the resolutions to be proposed at the  
AGM are in the best interests of the Company and its Shareholders as  
a whole. Your Board will be voting in favour of them and unanimously 
recommends that you do so as well.

Yours sincerely, 

Farouq Sheikh
Executive Chairman
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This year’s AGM will be held at Metropolitan House, 3 Darkes Lane, Potters 
Bar, Hertfordshire, EN6 1AG on 3 March 2015 at 10.00 a.m. You will be 
asked to consider and pass the resolutions below. Resolutions 13 and 14 
will be proposed as special resolutions. All other resolutions will be 
proposed as ordinary resolutions.

Ordinary resolutions
1.  That the Company’s Annual Report and Accounts for the financial year 

ended 30 September 2014 together with the reports of the Directors 
and auditors thereon be and are hereby received.

2.  That the Remuneration Report for the year ended 30 September 2014 
be and is hereby approved.

3.  That a final dividend of 5.40p per ordinary share for the year ended  
30 September 2014 is declared payable on 11 May 2015 to holders  
of ordinary shares on the register of members at the close of business  
on 5 March 2015.

4.  That Michael Hill, who retires by rotation in accordance with the 
Company’s Articles of Association, be and is hereby re-elected as a 
Director of the Company.

5.  That Karl Monaghan, who retires by rotation in accordance with the 
Company’s Articles of Association, be and is hereby re-elected as  
a Director of the Company.

6.  That Grant Thornton UK LLP be and are hereby re-appointed as 
auditors of the Company to hold office until the conclusion of the  
next Annual General Meeting. 

7.  The Directors be and are hereby authorised to determine the amount 
of the auditors’ remuneration.

8.  That the Directors be and are hereby authorised to renew the  
CareTech 2005 Approved Executive Share Option Scheme (to  
become the CareTech Tax-Advantaged Share Option Plan 2015)  
(the “Tax-Advantaged Plan”), a copy of the draft rules of which has 
been produced to the meeting and initialled by the Chairman (for the 
purpose of identification only) and a summary of the main provisions 
of which is set out in the Appendix to the notice of the meeting at 
which the resolution is proposed (the “Appendix”), and to do all such 
acts and things as may be necessary or expedient for the purposes of 
extending the Tax-Advantaged Plan for a further period of ten years 
and implementing and giving effect as appropriate to amendments to 
update the rules of the Tax-Advantaged Plan, including in such manner 
as may be necessary to ensure that they meet the requirements for 
such tax advantaged plans as set out in Schedule 4 of the Income Tax 
(Earnings and Pensions) Act 2003. 

9.  That the Directors be and are hereby authorised to renew the CareTech 
2005 Unapproved Executive Share Option Scheme (to become the 
CareTech Executive Share Option Plan 2015) (the “Non-Advantaged 
Plan”), a copy of the draft rules of which has been produced to the 
meeting and initialled by the Chairman (for the purpose of 
identification only) and a summary of the main provisions of which is 
set out in the Appendix, and to do all such acts and things as may be 
necessary or expedient for the purposes of extending the Non-
Advantaged Plan for a further period of ten years and implementing 
and giving effect as appropriate to amendments to update the rules of 
the Non-Advantaged Plan. 

10.  That the Directors be and are hereby authorised to renew the CareTech 
2005 Sharesave Scheme (to become the CareTech Sharesave Scheme 
2015) (“Sharesave”), a copy of the draft rules of which has been 
produced to the meeting and initialled by the Chairman (for the 
purpose of identification only) and a summary of the main provisions 
of which is set out in the Appendix, and to do all such acts and things as 
may be necessary or expedient for the purpose of extending Sharesave 
for a further period of ten years and implementing and giving effect to 
amendments to update the rules of Sharesave, including in such 
manner as may be necessary to ensure that they meet the 
requirements for sharesave schemes as set out in Schedule 3 of the 
Income Tax (Earnings and Pensions) Act 2003. 

11.  That the Directors be and are hereby authorised to establish schedules 
to, or other share plans based on each of the Tax-Advantaged Plan, the 
Non-Advantaged Plan (together with the Tax-Advantaged Plan, the 
“Option Plans”) and Sharesave, but modified to take account of local 
tax, exchange control or securities laws in overseas territories provided 
any shares made available under any such schedules or further plans 
are treated as counting against the limits on individual and overall 
participation in the Option Plans and Sharesave as appropriate. 

12.  That, in substitution for all existing authorities, the Directors be and are 
hereby generally and unconditionally authorised pursuant to section 551 
of the Companies Act 2006 to exercise all the powers of the Company  
to allot shares in the Company or grant rights to subscribe for, or 
convert any security into shares in the Company up to an aggregate 
nominal amount of £86,692 for the period expiring at the conclusion  
of the next Annual General Meeting after the passing of this resolution or 
on 31 March 2016 (whichever is the earlier) (unless previously renewed, 
varied or revoked by the Company in general meeting) but such 
authority shall extend to the making, before such expiry, of an offer  
or an agreement which would or might require shares to be allotted  
or rights to be granted after such expiry and the Directors may allot  
shares or grant rights in pursuance of that offer or agreement.

Special resolutions
13.  That, subject to the passing of resolution 12 as set out in the notice  

of the meeting at which this resolution is proposed (the “Notice”), the 
Directors be and are hereby generally empowered pursuant to section 
570 of the Companies Act 2006 (the “Act”) to allot equity securities  
(as defined in section 560 of the Act) for cash, either pursuant to the 
general authority conferred by resolution 12 as set out in the Notice  
or by way of a sale of treasury shares, as if section 561 of the Act did  
not apply to the allotment/sale provided that this power is limited to:

 (a)  the allotment of equity securities where such securities have been 
offered (whether by way of a rights issue, open offer or otherwise)  
to holders of ordinary shares in the capital of the Company made  
in proportion (as nearly as may be) to their existing holdings but 
subject to the Directors having a right to make such exclusions or 
other arrangements in connection with the offering as they deem 
necessary or expedient:

  (i)  to deal with equity securities representing fractional  
entitlements; and

  (ii)  to deal with legal or practical problems under the laws of  
any territory or the requirements of any regulatory body  
or stock exchange; and

 (b)  the allotment of equity securities for cash otherwise than pursuant 
to paragraph (a) of this resolution up to an aggregate nominal 
amount of £52,016.

  and will expire at the conclusion of the next Annual General Meeting  
after the passing of this resolution or 31 March 2016, whichever is the 
earlier, but the Company may, before such expiry, make an offer  
or agreement which would or might require equity securities to be 
allotted after such expiry and the Directors may allot equity securities  
in pursuance of that offer or agreement as if the power conferred by  
this resolution had not expired.

14.  That the Company be and is hereby generally and unconditionally 
authorised for the purposes of section 701 of the Companies Act 2006 
(the “Act”) to make market purchases (within the meaning of section 
693(4) of the Act) of ordinary shares of £0.005 each in the Company 
provided that:

 (a)  the maximum number of shares which may be purchased is  
5,201,625 (representing 10% of the Company’s issued share  
capital as at 20 January 2015);

 (b)  the minimum price (exclusive of expenses) which may be paid  
for each share is £0.005;
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 (c)  the maximum price (exclusive of expenses) which may be paid  
for each share is an amount equal to 105% of the average of the 
middle market quotations of a share of the Company taken from  
the London Stock Exchange Daily Official List for the five business  
days immediately preceding the day on which the share is 
contracted to be purchased; and

 (d)  this authority shall expire at the conclusion of the next Annual  
General Meeting after the passing of this resolution or 31 March 2016 
(whichever is the earlier) (unless previously renewed, varied or revoked 
by the Company in general meeting), provided that the Company 
may, before such expiry, enter into one or more contracts to purchase 
shares under which such purchases may be completed or executed 
wholly or partly after the expiry of this authority and may make a 
purchase of shares in pursuance of any such contract or contracts.

By order of the Board

Michael Hill
Company Secretary 
20 January 2015

Registered Office: 
5th Floor, Metropolitan House 
3 Darkes Lane 
Potters Bar 
Hertfordshire 
EN6 1AG

Registered in England and Wales No. 04457287
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Summary of the principal terms of the CareTech Tax-Advantaged Share 
Option Plan 2015 (the “Tax-Advantaged Plan”), the CareTech Executive 
Share Option Plan 2015 (the “Non-Advantaged Plan” and together with 
the Tax-Advantaged Plan, the “Option Plans”) and the CareTech 
Sharesave Scheme 2015 (“Sharesave”)

1. The Option Plans
a. General
Each of the Option Plans will enable selected employees (including 
executive directors) of CareTech Holdings PLC (the “Company”) and of its 
subsidiaries (the “Group”) to be granted options (“Options”) to acquire 
ordinary shares in the capital of the Company (“Shares”). Options will not 
normally vest until after the end of the period of three years beginning 
with the Option grant date (the “Vesting Period”) and may also be subject 
to performance-related targets measured over a specified period (the 
“Performance Period”).  Options cannot, in any event, be exercised later 
than the tenth anniversary of the Option grant date.  

The Tax-Advantaged Plan is intended to be a tax-advantaged scheme 
under Schedule 4 of the Income Tax (Earnings and Pensions) Act 2003. 

Options are not transferable (except on death) and are not  
pensionable benefits.

Options may be satisfied by newly issued Shares, Shares purchased in the 
market by an employees’ trust or by the transfer of Shares out of treasury.

Operation of the Option Plans will be overseen by the remuneration 
committee of the board of directors of the Company (the “Committee”).

b. Eligibility
Employees (including executive directors) of the Company or of any other 
member of the Group will be eligible to participate in the Option Plans,  
at the discretion of the Committee.

c. Individual Limits
The aggregate market value of Shares (as at the date of grant) over which 
unexercised Options may be held under the Tax-Advantaged Plan by  
a participant at any time, when added to the market value of Shares (as  
at the date of grant) over which unexercised options are held under the 
CareTech 2005 Approved Executive Share Option Scheme, is limited  
to £30,000 (the “HMRC Limit”).  

Subject to the HMRC Limit for the purpose of the Tax-Advantaged Plan, 
the maximum number of Shares in respect of which Options may be 
granted to a participant will be at the discretion of the Committee but  
shall be no greater than 200% of salary.

d. Grant of Options
Options may be granted during the period of 42 days after the renewal  
of the Option Plans is approved by shareholders of the Company 
(“Shareholders”). Thereafter, Options may ordinarily only be granted 
within the period of 42 days beginning with the fourth dealing day 
following the announcement of the Company’s results for any period, 
within 28 days of a person becoming an employee (or executive director) 
of the Group or, exceptionally, and subject to the AIM Rules and other 
relevant restrictions on dealings in Shares, on any other day on which  
the Committee determines that exceptional circumstances exist.  

No Options may be granted more than ten years after the renewal of the 
Option Plans is approved by Shareholders.  

No payment will be required for the grant of an Option. 

e. The Exercise Price
The price per share at which Shares may be acquired upon the exercise  
of an Option (“Exercise Price”) shall be determined at the time of grant  
but shall be not less than the average of the middle market quotations  
of a Share for the three dealing days immediately preceding the date of 
grant as derived from the London Stock Exchange Daily Official List (or 
otherwise in accordance with the legislation governing the operation  
of the Tax-Advantaged Plan from time to time).

f. Dilution Limit
Options may be granted over unissued or existing Shares.  The number  
of new Shares issued or remaining capable of being issued pursuant to 
Options, and other options or awards granted under the Company’s  
other employee share plans in any period of ten years, will not exceed  
10% of the ordinary share capital of the Company in issue from time  
to time.

If Options are to be satisfied by a transfer of existing Shares, the 
percentage limit stated above will not apply.  Insofar as it is necessary  
to ensure compliance with the guidance included in the remuneration 
principles issued from time to time by the Investment Association 
(formerly the Association of British Insurers), the percentage limit will  
apply to Options or other options or awards satisfied by the transfer  
of Shares out of treasury.

g. Vesting of Options
The vesting of an Option may be subject to the attainment of targets 
relating to the performance of any one or more of the Company,  
a subsidiary, division and/or the participant (or such other performance 
target(s) measured against objective criteria determined by the 
Committee) over the Performance Period, set by the Committee at the 
time the Option is granted. Once set, performance targets may be varied 
by the Committee, but only if the Committee reasonably considers it to be 
necessary to ensure that the effectiveness of the Option as an incentive is 
not undermined. The Committee may, in exceptional circumstances, 
waive a performance target as it applies to any Option.

h. Leaving Employment
If a participant leaves the Group, any unvested portion of his Option  
will normally lapse.  

If a participant dies in service, his Option may be exercised by his personal 
representatives within twelve months following his death in respect of a 
time-apportioned proportion of the Shares comprised in his Option (the 
“Option Shares”), if appropriate having regard to the extent to which the 
Committee considers the performance target is likely to be satisfied as at 
the time of death.  

If the reason for leaving is injury, disability, redundancy, or the sale  
of the employing business or company (“Good Leaver Reasons”), the 
Committee shall allow either a time-apportioned proportion of the 
Option Shares to be retained and to vest, if at all, at the end of the Vesting 
Period, or allow a time-apportioned proportion of the Option Shares 
(determined, where appropriate, having regard to the extent to which the 
Committee considers the performance target is likely to be satisfied as at 
the time of leaving) to vest immediately and be exercised within six 
months of leaving (or, if later, 12 months after the participant’s death).  
In accordance with legislation applying to the Tax-Advantaged Plan, the 
retirement of a participant under the Tax-Advantaged Plan is also included 
as a Good Leaver Reason.  

If a participant leaves the Group for any reason other than death or a Good 
Leaver Reason, his Option may only be exercised to the extent, and within 
such period, as the Committee may determine.  

The Committee has discretion to adjust, in exceptional circumstances,  
the extent to which an Option may be exercised following leaving.

i. Corporate Events
In the event of a demerger (with the consent of the Committee) or of a 
change of control of the Company (including by way of compromise or 
arrangement) or a voluntary winding-up, Options shall vest early and be 
exercisable within specified periods but normally (subject to the discretion 
of the Committee, in exceptional circumstances, to determine otherwise) 
only in respect of a time apportioned proportion of the Option Shares and 
having regard, where appropriate, to the extent to which the Committee 
considers the performance target is likely to be satisfied as at the time of 
the relevant event.  

Alternatively, on a change of control, by agreement with the acquiring 
company, participants may (in the case of the Tax Advantaged Plan, as 
specified in the rules), release their Options in consideration of the grant  
of Options over shares in the acquiring company.

j. Adjustment of Share Options
If there is a variation in the ordinary share capital of the Company, the 
Committee may make such adjustments as it considers appropriate  
to the total number of Option Shares and/or the Exercise Price. However, 
adjustments to Options granted pursuant to the Tax-Advantaged Plan may 
generally only take effect if in compliance with the relevant legislation.

k. Rights attaching to Shares
Shares allotted or transferred under the Option Plans will rank equally  
in all respects with all other Shares for the time being in issue (except for 
any rights attaching to Shares by reference to a record date prior to the 
allotment or transfer of such Shares). The Company will apply for the 
admission to trading on AIM of any newly issued Shares.
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l. Amendment
The Committee may amend the Option Plans in any respect. However, 
the provisions governing eligibility requirements, equity dilution, individual 
limits on option grants, the basis for determining the rights of participants 
to acquire Shares and the adjustments that may be made in the event  
of a variation of capital cannot be altered to the advantage of existing  
or new participants without the prior approval of the Shareholders in 
general meeting. There is an exception for minor amendments to benefit 
the administration of the Option Plans, to take account of a change in 
legislation affecting the Option Plans or to obtain or maintain favourable 
tax, exchange control or regulatory treatment for participants in the 
Option Plans or for any member of the Group. Any amendment to a  
key feature of the Tax-Advantaged Plan will generally only take effect  
if in compliance with the relevant legislation.

2. Sharesave 
a. General
Sharesave is intended to be a tax-advantaged scheme under Schedule 3  
of the Income Tax (Earnings and Pensions) Act 2003. 

Options granted under Sharesave (“Sharesave Options”) are not 
transferable (except on death) and are not pensionable benefits. 

Sharesave Options may be satisfied by newly issued shares, shares 
purchased in the market by an employees’ trust or by the transfer of 
treasury shares.

b. Eligibility
Any UK based employee (including any full-time director) of the Company 
or other participating subsidiary who has been employed, at a relevant 
grant date, for a qualifying period of such length as the board of directors 
of the Company (the “Directors”) may determine from time to time (but 
not exceeding five years) and any other employee who is nominated by 
the Directors is eligible to participate in Sharesave.

c. Issue of Invitations
Invitations to apply for Sharesave Options will normally be issued within  
a period of 42 days after the dealing day following the announcement  
of the Company’s results for any period. No Sharesave Options may  
be granted more than ten years after the renewal of Sharesave being 
approved by shareholders.

d. Exercise Price
The price per share at which Shares may be acquired upon exercise of a 
Sharesave Option is determined by the Directors before Sharesave Options 
are granted on any occasion. It must not be less than the higher of:

• 80% of the market value of a Share when invitations are issued to 
participants; and

• in the case of Sharesave Options to subscribe for Shares, the nominal 
value of a Share.

e. Monthly Savings
Any employee who applies for a Sharesave Option must enter into an 
HMRC approved “save as you earn” contract (the “Savings Contract”). The 
employee agrees to enter into a Savings Contract for a period of three or 
five years and to make monthly savings contributions of a fixed amount, 
currently of not less than £5 or more than £500, over three or five years. 
Upon expiry of the Savings Contract, the employee may (depending upon 
the interest rate, set by HMRC, which applies at the relevant time) be 
entitled to receive a tax free bonus in addition to repayment of the savings 
contributions. The employee may elect to apply the proceeds of the 
Savings Contract to exercise the Sharesave Option and acquire Shares. 
Alternatively, the employee may choose to withdraw the proceeds of the 
Savings Contract.

f. Dilution Limit
Sharesave Options may be granted over unissued or existing Shares.  
The number of new Shares issued or remaining capable of being issued 
pursuant to Sharesave Options, and other options or awards granted 
under the Company’s other employee share plans in any period of ten 
years, will not exceed 10% of the ordinary share capital of the Company  
in issue from time to time.

If Sharesave Options are to be satisfied by a transfer of existing Shares,  
the percentage limit stated above will not apply. Insofar as it is necessary  
to ensure compliance with the guidance included in the remuneration 
principles issued from time to time by the Investment Association 

(formerly the Association of British Insurers), the percentage limit will  
apply to Sharesave Options or other options or awards satisfied by the 
transfer of Shares out of treasury.

g. Exercise of Sharesave Options
Sharesave Options will normally be exercisable only during the period  
of six months from the maturity of the Savings Contract.

h. Leaving Employment
Early exercise is permitted following death or cessation of employment by 
reason of injury, disability, redundancy, retirement or where the participant’s 
employing company or business ceases to be a part of the Group.

In such cases, Sharesave Options may be exercised within six months  
of leaving, to the extent that the funds then available in the employee’s 
Savings Contract permit. In the case of death, personal representatives 
may normally exercise the deceased employee’s Option within 12 months 
of the date of death.

Otherwise Sharesave Options will lapse on cessation of employment.

i. Corporate Events
Early exercise of Sharesave Options is permitted in the event of a takeover, 
amalgamation, reconstruction or voluntary winding-up of the Company.

Alternatively, by agreement with the acquiring company, participants may, 
as specified in the rules of Sharesave, release their Sharesave Options in 
consideration of the grant of options over shares in the acquiring 
company.

j. Variation of Share Capital
If there is a variation in the ordinary share capital of the Company, the 
Directors may make such adjustments as they consider appropriate to the 
total number of Shares subject to any Sharesave Option and the exercise 
price payable upon the exercise of any Sharesave Option. However, 
adjustments may generally only take effect if in compliance with the 
relevant legislation.

k. Rights attaching to Shares
Shares allotted or transferred under Sharesave will rank equally in all 
respects with all other Shares for the time being in issue (except for  
any rights attaching to Shares by reference to a record date prior to  
the allotment or transfer of such Shares). The Company will apply  
for the admission to trading on AIM of any newly issued Shares.

l. Alteration of Sharesave 
The Directors may amend Sharesave in any respect. However, the 
provisions governing eligibility requirements, equity dilution, individual 
limitations in the number/monetary value of Shares in respect of which 
Sharesave Options may be granted or the basis for determining the rights 
of participants to acquire Shares and the adjustments that may be made in 
the event of a variation of share capita cannot be altered to the advantage 
of existing or new participants without the prior approval of the 
Shareholders in general meeting. There is an exception for minor 
amendments to benefit the administration of Sharesave, to take account  
of a change in legislation affecting Sharesave or to obtain or maintain 
favourable tax, exchange control or regulatory treatment for participants  
in Sharesave or for any member of the Group. Any amendment to a key 
feature of Sharesave will generally only take effect if in compliance with  
the relevant legislation.

3. Share Plans for Employees Resident or Working Outside  
of the United Kingdom
The authority of the shareholders is sought under Resolution 11, such that 
the Directors may at any time, without further reference to shareholders, 
add schedules to each of the Option Plans and Sharesave or adopt share 
plans based on the Option Plans and Sharesave to enable the grant of 
options and awards to employees outside of the UK, taking account of 
local tax, exchange and securities laws issues in the relevant jurisdiction.

These summaries do not form part of the rules of either of the  
Option Plans or Sharesave and should not be taken as affecting the 
interpretation of their detailed terms and conditions. The Directors 
reserve the right up to the time of the Annual General Meeting to make 
such amendments and additions to the rules of the Option Plans and/or 
Sharesave as they consider appropriate provided that such amendments 
do not conflict in any material respect with these summaries.
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1.  Members are entitled to appoint a proxy or proxies to exercise all or  
any of their rights to attend and to speak and vote on their behalf at the 
meeting. A Shareholder may appoint more than one proxy in relation  
to the AGM provided that each proxy is appointed to exercise the rights 
attached to a different share or shares held by that Shareholder. A proxy 
need not be a Shareholder of the Company. A form of proxy which  
may be used to make such appointment and give proxy instructions 
accompanies this notice.

2.  To be valid any form of proxy or other instrument appointing a proxy 
must be received by post or (during normal business hours only) by 
hand at Capita Asset Services, PXS, 34 Beckenham Road, Beckenham,  
Kent BR3 4TU no later than 10.00 a.m. on 1 March 2015.

3.  The return of a completed form of proxy, other such instrument or  
any CREST Proxy Instruction (as described in paragraph 6 below) will 
not prevent a Shareholder attending the AGM and voting in person if 
he/she wishes to do so.

4.  In accordance with Regulation 41 of the Uncertificated Securities 
Regulations 2001, to be entitled to attend and vote at the AGM (and for 
the purpose of the determination by the Company of the votes they 
may cast), Shareholders must be registered in the Register of Members 
of the Company by 6.00 p.m. on 1 March 2015 (or, in the event of any 
adjournment, 6.00 p.m. on the date which is 2 days before the time of 
the adjourned meeting). Changes to the Register of Members after the 
relevant deadline shall be disregarded in determining the rights of any 
person to attend and vote at the meeting.

5.  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 via  
www.euroclear.com/CREST). CREST Personal Members or other  
CREST sponsored members, and those CREST members who have 
appointed a voting service provider, should refer to their CREST  
sponsor or voting service provider, who will be able to take the 
appropriate action on their behalf.

6.  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 instructions, 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 the issuer’s agent (ID RA10) by 10.00 a.m. on 
1 March 2015. For this purpose, the time of receipt will be taken to be  
the time (as determined by the timestamp 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 communicated to the  
appointee through other means.

7.  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 takes) 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.

8.  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.

9.  You may not use any electronic address provided within this notice or  
any related documents (including the form of proxy) to communicate 
with the Company other than as expressly stated.

10.  In the case of joint holders of a share the vote of the senior who tenders 
a vote, whether in person or by proxy, shall be accepted to the 
exclusion of the votes of the other joint holders. For this purpose 
seniority is determined by the order in which the names of the holders 
stand in the register of members in respect of the joint holding.

11.  Copies of Directors’ service contracts or letters of appointment will  
be available for inspection between the date of this notice and the  
AGM at the Company’s registered office and at the venue of the AGM,  
if different, for at least 15 minutes prior to the commencement of the 
meeting until its conclusion. 

12.  A copy of the rules of each of the 2015 Plans is available for inspection 
at the offices of Pinsent Masons LLP, 30 Crown Place, London EC2A 
4ES during business hours on any weekday from the date of this Notice 
of Annual General Meeting until the close of the Annual General 
Meeting. The rules will also be available for inspection at the Annual 
General Meeting venue for 15 minutes prior to the commencement  
of the meeting until its conclusion.   
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