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Wood Employee Share Plan (“Plan”) 

Conditions (“Conditions”) 

These Conditions form the basis on which I agree to purchase shares (“Shares”) in John Wood Group PLC 

(the “Company”). I agree that I shall purchase the Shares through Computershare Investor Services PLC 

(whose registered office is at The Pavilions, Bridgewater Road, Bristol BS13 8AE) (“Plan Administrator”).  

The Plan Administrator shall use a trustee to purchase the Shares on my behalf in accordance with 

normal practice.   

The trustee is Computershare Trustees (Jersey) Limited (“Trustee”) (whose registered office is at 

Queensway House, Hilgrove Street, St Helier, Jersey, JE1 1ES and who is also the trustee of the John 

Wood Group PLC Employee Share Trust constituted by trust deeds dated 22 December 2011 and 6 & 8 

June 2000)   

These Conditions also form the basis on which I will be granted an award of additional shares in the 

Company at no extra cost under the Plan (“Matching Shares”).  

Capitalised terms not defined in these Conditions have the meanings given to them in the John Wood 

Group PLC Rules of the Wood Employee Share Plan approved by the shareholders of the Company on 13 

May 2015 (“Rules”) and as amended and approved by the board of directors of the Company on 5 

November 2015 and subsequently amended on 14 November 17 and on 19 November 2018. If there is 

any conflict between these Conditions and the Rules or any relevant legislation, the Rules and the 

relevant legislation will prevail. The provisions of these Conditions are severable and if any one or more 

provisions are determined to be illegal or otherwise unenforceable, in whole or in part, the remaining 

provisions will nevertheless be binding and enforceable.  

1.1 Purchased Shares 

I agree that: 

1.1.1 I will, subject to the Rules and these Conditions, participate in the Plan for a Purchase Period 

of 12 months beginning on 1 March 2020; 

1.1.2 my contribution can be deducted by my employer, via payroll, from my net salary and 

transferred to and held by the Trustee in accordance with these Conditions (and, in the case 

of US tax payers, Schedule 1 to the Rules) for the Purchase Period referred to above; 

1.1.3 my pay period contribution must not be less than 1% nor more than 10% of my pay period 

gross salary; 

1.1.4 in order to acquire Purchased Shares, each contribution will be transferred to the Trustee and 

converted into pounds sterling at a rate of exchange and at a time agreed by the Company 

and the Trustee from time to time; 

1.1.5 no Wood company nor the Trustee nor any of their employees, officers, agents, 

representatives or directors can guarantee the rate of exchange used to convert my 

contribution into pounds sterling and no such person will be liable for the rate of exchange 
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used to convert my contribution into pounds sterling; 

1.1.6 I may stop my contributions at any time (except during periods when I am prevented from 

doing so by any dealing restrictions, if applicable) by giving 2 weeks’ notice in writing, or via 

an electronic instruction, to my local payroll coordinator. This notice will take effect when it is 

received by my local payroll coordinator. I understand that I will receive an acknowledgment 

that my contributions have stopped and confirmation of the date on which my contributions 

stopped from my local payroll coordinator;  

1.1.7 if I give notice to stop making contributions, I may not restart making contributions during 

the Purchase Period for that Plan Cycle; 

1.1.8 if I have withdrawn from the Plan, any unused contributions held by the Trustee on my 

behalf: (a) in excess of £20 in aggregate will be remitted to me either via payroll or by cheque 

(made out in pounds sterling); and (b) any amounts equal to or less than £20 in aggregate 

will be paid to a charity of the Company’s choice, unless I specify otherwise in writing when I 

notify my local payroll coordinator of my withdrawal from the Plan.  If any contributions are 

to be returned to me, then this will be after any costs, commissions and fees incurred by the 

Trustee, the Plan Administrator or any Wood company in relation to the transfer; and  

1.1.9 the Trustee will keep my contributions in a non-interest-bearing account.  

1.2 Matching Shares 

I agree that: 

1.2.1 Matching Shares will be awarded to me subject to the Plan and these Conditions (and in the 

case of tax payers, Schedule 1 to the Rules) in respect of my Purchased Shares; 

1.2.2 Matching Shares will be awarded to me on the basis of one Matching Share for every two 

Purchased Shares I purchase;  

1.2.3 the Holding Period in relation to the Purchased Shares and Matching Share Awards will be, 

subject to the Rules, a period of two years starting on 23 April 2020 (Initial Acquisition Date);  

1.2.4 the vesting of my Matching Share Awards will be subject to me continuing to be in 

employment or holding office with any Wood company, and retaining Purchased Shares for 

the duration of the relevant Holding Period; 

1.2.5 in any jurisdiction where it would breach any law or regulation to settle my Matching Share 

Award in shares or where for some practical reason the Company decided it would be too 

difficult to settle in shares, then it will be settled in cash.  

1.3 Lapse of Matching Share Awards 

1.3.1 I agree that my Matching Share Award will lapse in proportion to the number of Purchased 

Shares that are withdrawn from the Plan prior to the expiry of the relevant Holding Period in 

accordance with the Rules (i.e. if I sell any Purchased Shares before the end of the relevant 

Holding Period, such Purchased Shares will not be considered in the calculation of the 

Matching Share Award). 
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1.3.2 I agree that my Matching Share Award will lapse if I leave employment with a Wood 

company before the end of the Holding Period unless the Rules state otherwise (depending 

on the circumstances of my departure).    

1.3.3 I agree not to assign, charge, transfer or otherwise dispose of my Matching Share Awards at 

any time and that my obligations to retain the Purchased Shares to which my Matching 

Shares Award relates during the relevant Holding Period will normally end if there is a 

takeover of the Company or other corporate event as further described under rule 12 of the 

Rules or if the Company terminates the Plan. 

1.4 Holding of Plan Shares 

1.4.1 I agree that my Purchased Shares and/or any related Dividend Shares (“Plan Shares”) will be 

held by the Trustee in accordance with the Rules until:  

i) the Matching Share Award to which those Purchased Shares relate vests;  

ii) I give notice that I wish to sell, transfer or withdraw some or all of my Plan 

Shares; or  

iii) the Company terminates the Plan; 

1.5 Dividends 

1.5.1 I understand that all dividends payable on my Purchased Shares will be used to purchase 

Dividend Shares (where legally possible) on my behalf, which will be held on the same terms 

as the Purchased Shares to which the dividends relate. Dividend Shares will also attract 

further dividends. 

1.6 Rights issues and voting 

1.6.1 If there is a rights issue, I understand that the Company will contact me to explain what 

options I have in relation to my Plan Shares 

1.6.2 I understand that I may notify the Trustee of how I wish the Trustee to vote in relation to my 

Plan Shares – this is known as a proxy vote. 

1.7 Withdrawal of Shares and payment of tax and social security contributions 

I agree to allow the Trustee and/or the Company to sell, or arrange the sale of, some or all of my 

Shares to pay any tax and social security contributions due in respect of the purchase, transfer or 

disposal of such Shares and/or in respect of my Matching Share Award and I authorise the Trustee 

and the Company to transfer any such amount to any current or former Wood company required to 

account for such liability to any relevant tax authorities. 

1.8 Risk Warnings: 

1.8.1 Share price risk: I understand that Shares purchased or awarded under the Plan may fall as 

well as rise in value. 

1.8.2 Currency risk: I understand that if the Shares are traded in a currency which is not the 
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currency in my jurisdiction, the value of the Shares may also be affected by movements in the 

exchange rate.     

1.9 Employment 

I understand that all benefits granted under the Plan, are an extraordinary payment and may not, in 

any way, be considered part of your normal remuneration. In addition, the fact that I may receive 

payments through my employer’s payroll relating to the Shares does not mean that the payments 

should be considered part of my salary or be taken in to account for purposes of severance 

payments, pension rights or any other employment benefits. Any award granted under the Plan does 

not form part of my employment contract with my employer and does not change, in any way, the 

terms of my employment contract with my employer. The Company may at any time in its sole 

discretion, decide to cease offering the Plan.  

1.10 Law and jurisdiction  

These Conditions will be governed by and construed in accordance with the laws of England and 

Wales and the Courts of England and Wales have exclusive jurisdiction to hear any dispute.  

1.11 English Language 

I acknowledge that the documents that govern the Plan including the Rules, these Conditions and 

the Plan Guide and Frequently Asked Questions will be the English language version only. I 

acknowledge that any translations are provided for information purposes only and if there is no 

translation available for my language I understand the contents of the English version.     

1.12 Data Protection 

I acknowledge that any applicable data protection policy (or policies) and/or data privacy notice(s) of 

Wood or any Wood group company will apply to the holding and processing of my personal data 

(including sensitive personal data) for all purposes relating to the operation of the Plan and for 

compliance with applicable procedures, laws and regulations. 

1.13 Foreign Asset / Exchange Controls 

I acknowledge that I am solely responsible for complying with any foreign asset or exchange control 

regulations which apply to me in respect of my participation in the Plan and no Wood company will 

be responsible for making any such reports or obtaining exchange control approval on my behalf. In 

the event that I fail to make a filing or obtain any required approval, neither my employer nor any 

Wood company will be liable in any way for any resulting fines or penalties.  

1.14 Participant declaration   

I confirm that: 

1.14.1 I have read these Conditions and agree to be bound by these Conditions and the Rules (a 

copy of which has been made available to me); 

1.14.2 I have read and understood the employee guide and Frequently Asked Questions document 

explaining the operation of the Plan including any special terms and conditions for my 

country which form part of my award. 
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1.14.3 I am (and have been since 1 November 2019) an employee of a Wood company; 

1.14.4 I understand that shares may fall in value as well as rise;  

1.14.5 If applicable, I am aware of the Dealing Restrictions that I must adhere to, particularly the 

Dealing Restrictions imposed by the Wood Share Dealing Policy.  As a result I understand 

that, amongst other things, I may be restricted from accepting, settling or transferring my 

award or selling Shares, or joining or leaving the Plan on certain dates (including when the 

Company is in a “closed period” or when I am in possession of inside information).  I 

understand that it is my responsibility to ensure I do not breach any Dealing Restrictions;   

1.14.6 I understand that any payment made under the Plan may be subject to tax and social 

security in the country where I am employed, reside or are otherwise subject to tax. I 

acknowledge that I am responsible for the payment of all personal taxes. 

1.14.7 I understand that participation in the Plan is voluntary and will have no impact on my 

employment or my career, either positive or negative; 

1.14.8 I understand that no Wood company or the Trustee or any employee or officer of a Wood 

company or the Trustee is authorised to give personal investment, legal, financial or tax 

advice, or advise on the merits of my participation or not participating in the Plan at any 

time and I confirm that no such employee or officer has offered or given any such advice; 

 

 


