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1. ARTICLE I - PURPOSE

Purpose


1.1. The Xxxxxx S.A. [2000] Stock Savings Plan (the “ Savings Plan”) provides employees of Xxxxxx S.A. companies an opportunity to acquire a proprietary interest in Xxxxxx S.A. (the “Company”) through the purchase ADSs (“Shares”).  It is the intention of the Company to further encourage participation in the Savings Plan by matching employees’ holding of Shares with additional Shares.

2. ARTICLE II - DEFINITIONS

2.1. “Committee” means the Executive Committee of Xxxxxx S.A. or a duly appointed body of such persons to whom a task has been delegated by the Committee. 
2.2. “Company” means Xxxxxx S.A.

2.3. “Date of Exercise” means the date options granted under the Savings Plan are exercised.

2.4. “Employee” means any person who has participated in the Savings Plan.

2.5. “Employer” means Xxxxxx  Xxxxxx  and any other companies to whom the Plan is extended from time to time.

2.6.  “Injury or Disability” shall mean permanent injury or disability as agreed by the Board in their absolute discretion. 

2.7.  “Period” means the period of twelve months commencing from the Date of Exercise.

2.8. “Plan” shall mean the Xxxxxx [2000] Share Matching Plan.

2.9. “Retirement” shall mean termination of employment by retirement after age [50] or such age as is specified in accordance with the terms of the participant’s contract of employment. 

2.10. “Savings Plan” shall mean the Xxxxxx  Stock Savings Plan.

2.11. “Share” means an American Depository Share (ADS) in the capital of the Company.

2.12. “Trustee” shall mean the trustee of The Xxxxxx Employee Trust or such other trustee or custodian as is designated by the Board from time to time acting as custodian for Shares acquired by or for participating employees. 
Applicability 
2.13. References to Employees of the male gender shall be construed to include references to the female gender and references to the singular shall include the plural.

3. ARTICLE III – AWARDING OF SHARES

Shares

3.1. The Plan shall use the Company’s Shares. 
Allocation of Shares

3.2. If a participating Employee leaves his Shares purchased under the Savings Plan in trust for a period of at least twelve months after the Date of Exercise he may be awarded by the Company additional Shares.

3.3. These Shares will be awarded within [30] days after the end of the Period, and will be held by the Trustee until the participating Employee asks for the Shares to be transferred or sold.

3.4. The proportion of Shares allocated by the Company to the number of Shares purchased by the Employee may be at the rate of 1 Share allocated for 3 Shares purchased.  This will be reviewed annually by the Committee and may be amended at their discretion.

3.5. Only whole Shares shall be allocated under this Plan.

3.6.  No Shares may be allocated under the Plan after 16 May 2011.

4. ARTICLE IV - ELIGIBILITY AND PARTICIPATION

Eligibility

4.1. The Employee must be employed by his Employer at the end of the Period, subject to Article V.

4.2. Participation of an Employee in the Plan is at the discretion of the Committee.

4.3. Once the Employee ceases employment with his Employer any Shares received under this Plan must be transferred to him or sold within 90 days of his termination of employment.
Withholding of Tax

4.4. To the extent required by applicable federal, state, local or foreign law, the Employer or the Trustee shall withhold any tax, social security contributions or levies which it is required to withhold in connection with the Plan. 

4.5. To the extent the Employer or the Trustee is required to withhold under Article VII Section 4.4, the Trustee may sell shares held on behalf of the participant to recover the amount withheld.

5. ARTICLE V – TERMINATION PROVISIONS

Termination of Employment in other circumstances before the end of the Period 
5.1. If a participant shall cease to be an employee of the Group during the Period by reason of:

i. Injury or Disability; or

ii. Retirement;

and has left his Shares in trust for the whole Period, he may be eligible to participate in the Plan.

5.2. At the end of the Period all Shares held in trust for the participant must be transferred or sold.

6. ARTICLE VI - SHARES

Sale of Shares

6.1. If a participant wants to sell his Shares on any day, the costs of the sale (including brokerage costs) shall be paid for by the Company once a year, taking into account transactions arising from participation in the Savings Plan.  If a participant sells Shares more than once a year, he shall meet the costs of sale.  The Trustee may send the sale proceeds to the participant net of any amount withheld pursuant to Article IV Section 4.4.

7. ARTICLE VII - ADMINISTRATION 

Powers of Committee

7.1. The Committee may designate responsibility for administering the Plan to another body.

Authority of Committee

7.2. Subject to the express provisions of the Plan, the Committee shall have authority in its discretion to interpret and construe any and all provisions of the Plan, to adopt rules and regulations for administering the Plan, to solicit and retain third party services to assist in administration of the Plan, and to make all other determinations deemed necessary or advisable for administering the Plan.  The Committee’s determination on the foregoing matters shall be conclusive.

8. ARTICLE VIII - MISCELLANEOUS 

Designation of Beneficiary

8.1. In the event of the death of a participant the employer shall direct the delivery of the participant’s Shares held under the terms of the Plan to the executor or administrator of the estate of such participant.  If no such executor or administrator has been appointed (to the knowledge of the Employer), the  Employer, in its discretion, may direct the delivery of such Shares to the spouse or to any one or more dependants of the participant as the Employer may designate.

Amendment and Termination

8.2. The Committee shall have complete power and authority to terminate or amend the Plan 

No Employee Rights

8.3. The Plan shall not form part of any contract of employment between the Company or any Associated Company and any Participant  and it shall not confer on any Participant any legal or equitable rights whatsoever against the Company directly or indirectly or give rise to any cause of action at law or in equity against the Company;

8.4. The benefits to the Participants under the Plan shall not form part of their wages or remuneration or count as pay or remuneration for pension or other purposes.

8.5. The grant of options to a Participant is a matter entirely separate from any pension right or entitlement he may have and from his terms or conditions of employment and participation in the Plan shall in no respect whatever affect his pension rights or entitlements or terms or conditions of employment.  Without limiting the generality of the foregoing, any Participant who ceases to be an employee of the Company shall not be entitled to any compensation for any loss of any right or benefit or prospective right or benefit under the Plan which he might otherwise have enjoyed whether such compensation is claimed by way of damages for wrongful dismissal or other breach of contract or by way of compensation for loss of office or otherwise howsoever and notwithstanding that he my have been dismissed wrongfully or unfairly

Effect of Plan

8.6. The provisions of the Plan shall, in accordance with its terms, be binding upon, and inure to the benefit of, all successors of each employee participating in the Plan, including, without limitation, such employee’s estate and the executors, administrators or trustees, thereof, heirs and legatees, and any receiver, trustees in bankruptcy or representative of creditors of the employee.

Governing Law

8.7. The law of United States shall govern all matters relating to this Plan.
Effective Date

8.8. The Plan shall take effect on 1st January 2001, subject to approval within twelve months before or after that date by a majority of the shareholders of the Company entitled to vote either present or represented at a general meeting of the shareholders, or by written consent or consents in writing signed by such holders setting forth the action so taken.  If the Plan is not so approved, the Plan shall not become effective.
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