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THIS AGREEMENT is made on {5 PLUGUST 2019
Between:

(1) BENCEMARK HOLDINGS PLC (registered number
04115910) whose registered office is at Benchmark House, 8 Smithy Wood Drive,
Sheffield, South Yorkshire, 835 1QN (the "Company'); and

It is agreed as follows:

1. DEFINITIONS AND INTERPRETATION

1.1 In this Agreement the following words and expressions shall have the following meanings:
Act the Employment Rights Act 1996.
Board the board of directors of the Company from

time to time.

EUMAR the EU Market Abuse Regulation
{596/2014/EU)

Effective Date 18 November 2019,

FCA the Financial Conduct Authority and any other

body which may succeed it.

Financial Regulatory Body the FCA or the PRA.

Financial Year the meaning ascribed to it in section 390 of the
Companies Act 2006.

FS Rules the FCA Handbook of Rules and Guidance and,

to the extent applicable, the PRA Handbook of
Rules and Guidance, including their respective
glossaries and any rules, pguidance and
evidential provisions of any successor body to
the FCA or, if applicable, the PRA.

FSMA the Financial Services and Markets Act 2000
and any statutory instruments, regulations, rules
or guidance made under it.

Group Company {a) any undertaking (other than the
Company) which from time to time is the




Pension Scheme

PRA

Remuneration Committee

Remuneration Policy

Term

Termination Date

Company's subsidiary undertaking or its
parent undertaking or which is a
subsidiary undertaking of amy such
parent undertaking; and

(b) any other undertaking:

) in which the Company or any
of the above from time to time
holds directly or indirectly; or

(i) which from time to time holds
in the Company or any of the
above directly or indirectly

any of the issued share capital or voting

rights.

In this Agreement, the words "subsidiary
undertaking” and "parent undertaking"
shall have the meanings attributed to them by
the Companies Act 2006.

the Company's group personal pension scheme
or such other pension scheme as may be
established or nominated by the Company in
place of that scheme from time to time

the Prudential Regulation Authority or any
other body which may succeed it.

the committee as appointed by the Board from
time to time for the purposes of determining the
Company's policy on executive remuneration.

the Company's Directors' Remuneration Policy,
as approved by the shareholders of the
Company, fram time to time.

the period of the Executive's employment
hereunder.

the date on which the employment of the
Executive under this Agreement shall terminate
for whatever reason,




1.2

1.3

1.4
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2.2

2.3

2.4

and derivative expressions shall be construed accordingly.

Words and phrases which are not defined in this Agreement but which are defined in the
Act, the Companies Act 2006, the Insolvency Act 1986 or FSMA or the FS Rules shall be
construed as having those meanings.

References to any statute, statutory instrument or any statutory provision shall be construed
as references to the statute, statutory instrument or statutory provision as in force at the date
of this Agreement and as subsequently re-enacted, consolidated or amended and shall
inchude references to any statute, statutory instrument or any statutory provision of which it
is a re-enactment, consolidation or amendment. If any functions of any Financial
Regulatory Body in refation to the Company or any Group Company are subsequently
carried on in whole or part by any other body, or if any other body is given regulatory,
supervisory or other powers in relation to the Company or any Group Company then
references to such Financial Regulatory Body, the FS Rules and FSMA shall also be read
and construed, as appropriate to the context, as references to such other body and the
legislation under which it operates and any rules and similar provisions of any such body.

The Schedules to this Agreement are an integral part of this Agreement and references to
this Agreement shall include reference thereto.

The headings in this Agreement are for convenience only and shall not affect the
interpretation of any provision of this Agreement.

APPOINTMENT AND TERM

The Company shall employ the Executive and the Executive shall serve the Company as
Chief Financial Officer or in such other capacity of a like status as the Board shall
reasonably require on the terms set out in this Agreement.

The Executive's employment under this Agreement shall commence on the Effective Date
and shall continue (subject to the provisions of this Agreement) until terminated by either
party giving to the other not less than six months' previous notice in writing.

For the purposes of the Act no employment of the Executive with a previous employer
counts as part of the Executive's continuous employment with the Company and the
Executive's continuous employment accordingly began on the Effective Date.

The Executive represents to the Company that she is entitled to enter into this Agreement
and to implement and carry out its terms and that by so doing she shall not be in breach of
any obligation (contractual or otherwise) to any third party which would entitle that third
party to damages or any other remedy at law.

DUTIES
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3.3
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3.5

The Executive shall, in a competent manner to the best of her ability, perform the duties and
exercise the powers which from time to time may be assigned to her or vested in her by the
Board and shall devote the whole of her time, ability and attention to her duties under this
Agreement during normal office hours and at such other times as may be reasonably
required for the proper performance of her duties, The Executive shall use her utmost
endeavours to promote the interests of the Company and any Group Company including,
without limitation, disclosing to the Company any business opportunity that she becomes
aware of which falls within the scope of the Company’s or any Group Company's business.
The Executive shali at all times abide by any statutory, fiduciary ot common law duty which
she owes to the Company or any Group Company. The Executive will be responsible
(collectively with all other directors and individually) for the Company's compliance with
the Listing Rules and Disclosure and Transparency Rules of the FCA, the AIM Rules and
with EU MAR,

The Board shall be entitled at any time to require the Executive to perform services (which
may be outside her normal duties) not only for the Company but also for any Group
Company inchiding, if so required, acting as a director of any Group Company without any
entitlement to additional remuneration arising,

The Executive shall at all times keep the Board promptly and fully informed (in writing if so
requested) of her conduct of the business or affairs of the Company and any Group
Company and provide such explanations of her conduct as the Board may require.

The Executive shall promptly disclose to the Board any misconduct or breach of duty on her
part and any information that comes into her possession which adversely. affects or may
adversely affect the Company or any Group Company or the business of the Company or
any Group Company including, but not limited to:

3.4.1 the plans of the Executive or any other senior employee to leave the Company
ot any Group Company (whether alone or in concert with any other employee);

342 the plans of the Executive or any other senior employee (whether alone or in
concert with any other employee) to join a competitor or to establish a business
in competition with the Company or any Group Company;

3.4.3 the misuse by the Executive or any employee of any confidential information
belonging to the Company or any Group Company; or

3.4.4 the conduct of the Executive or any employee, agent or service provider which
constitutes bribery within the meaning of the Bribery Act 2010.

Notwithstanding the provisions of clause 3.1 the Board may, at any time, following the
giving of notice by either party to terminate this Agreement for the unexpired period of
notice, or for a reasonable period in order to investigate a complaint against the Executive,
cease to provide work for the Executive, or require her to perform only such duties, specific
projects or tasks expressly assigned by the Company, in which event during such period the

Y




3.6

3.7

other provisions of this Agreement, including those relating to the Executive's remuneration,
shall continue to have full force and effect but the Executive shall not be entitled to access to
any premises of the Company or any Group Company. During such petiod, the Board shall
be entitled at any time to appoint a further executive, director or employee having
responsibilities similar to those of the Executive to act jointly with the Executive and in that
event the Exccutive shall perform her duties and exercise her powers in a manner which
shall be consistent with such appointment. During such period, the Executive shall:

3.5.1 if requested by the Company, refrain from contacting employees, custormers
and professional contacts of the Company or any Group Company except
where such employees, customers or professional contacts are personal friends
of the Executive and she is contacting them in a personal capacity; and

352 comply with any requests by the Company in relation to managing, updating or
refraining from updating any social media account held by the Executive
containing professional contacts; and

3.5.3 if requested by the Company, cease to be an authorised signatory of the
Company or hold a Power of Attorney for the Company; and

354 if requested by the Company, take holiday which has accrued up to the
commencement of such period, or which accrues during such period, during the
period on such day or days as the Company may specify. No contractual
holiday entitlement shall accrue during the period itself but, for the avoidance
of doubt, the Executive's entitlement to annual leave pursuant to Regulation 13
of the Working Time Regulations 1998 shall continue to accrue; and

3.5.5 not make any public statements in relation to the Company or any Group
Company or any of its or their officers or employees; and

3.5.6 continue to be bound by the express and implied duties of her employment,
including, without limitation, by the duty of fidelity and good faith owed to the
Company and by the provisions of clause 4.

Subject always to clause 4, during the Term the Executive shall not without the prior written
consent of the Board engage in any activities, public office or other occupation outside her
employment which may detract from the proper and timely performance of her duties under
this Agreement.

The Executive's principal place of work shall be Benchmark House, Sheffield or such other
location in the United Kingdom as may be required by the Board from time to time and she
shall undertake any travel (within the United Kingdom or abroad) as may be necessary for
the proper performance of her duties. The Company reserves the right to issue terms
relating to the Executive's work outside the UK, and any such terms will be notified to the
Executive separately.




3.8

4.1

4.2

4.3

4.4

4.5

4.6

The Executive shall be bound by the provisions of Schedule 1,
CONFLICTS OF INTEREST AND SHARE DEALINGS

During the Term, the Executive shall not whether alone or jointly with or on behalf of any
other persen, firm or company and whether as principal, partner, manager, employee,
contractor, director, consultant, investor or otherwise (except as a representative or nominee
of the Compaay or any Group Company or otherwise with the prior consent in writing of the
Board) be, or make preparations to be, engaged, concerned or interested in any other
business, activity or undertaking which is or will be or is likely to be in competition with
any business carried on by the Company or any Group Company Provided that the
Executive may hold (directly or through nominees) by way of bona fide personal investment
any units of any authorised unit trust and up to one per cent. of the issued shares, debentures
or other securities of any class of any company whose shares are listed on a recognised
investment exchange within the meaning of section 283 of FSMA or admitted to trading on
AIM, a market operated by the London Stock Exchange, or any such other exchange as may
be specified by the Board from time to time.

The Executive shall not during her employment intraduce to or plan or attempt to introduce
to any other person, firm, company or organisation, business of any kind with which the
Company, or any Group Company for which she has performed services under this
agreement, is able to deal, and she shall not have any financial interest in, or derive any
financial or other benefit from, contracts or transactions entered into by the Company, or
any Group Company for which she has performed services under this Agreement, with any
third party, without first disclosing such interest or benefit to the Board and obtaining its
written approval.

The Executive shall at all times comply with any personal account dealing rules adopted
from time to time by the Company for directors of the Company and any Group Company
and their employees.

The Executive shall comply at all times with any policy adopted from time to time by the
Company in respect of inside information.

The Executive shall at all times comply with the Company's Code of Conduct and any
measures adopted by the Company from time to time to prevent bribery and corruption
andfor the criminal facilitation of tax evasion and shall use all reasonable endeavours to
ensure that no person acting on behalf of the Company commits any act of bribery within
the meaning of the Bribery Act 2010 ot criminally facilitates tax evasion within the meaning
of the Criminal Finances Act 2017,

The Executive undertakes at all times to comply with any minimum shareholding
requirements set by the Remuneration Committee from time to time, including any post-
termination shareholding requirements.

SALARY
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5.2

5.3

5.4

6.1

The Executive shall receive a fixed annual salary of £250,000 which shall accrue from day
to day and be payable by equal monthly instaiments in arrears on or before the last day of
each calendar month or such salary as may be agreed and confirmed to the Executive in
writing by the Remuneration Committee from time to time without any obligation to

increase the same.

The Executive shall not be entitled to any fees in respect of any directorship of the Company
or any Group Company.

In addition to the Executive's fixed annual salary, she shall be entitled $o receive an annual
bonus (non-pensionable) in respect of each Financial Year of the Company up to a
maximum of 100% of the Executive's annual salary subject to the Executive's achievement
against a matrix of performance criteria determined and reviewed by the Remuneration
Committee from time to time and of such amount as may be determined by the
Remuneration Committee, The Remuneration Committee reserves the right to amend the
banus award or the terms of the bonus calculation at any time and in its sole discretion. Any
sum payable as bonus in respect of the year in which the Executive's employment
commences shall bear the same proportion to the bonus as would have been payable had the
Executive been employed throughout the Financial Year as the period from the
commencement of her employment to the end of such Financial Year bears to the whole of
such Financial Year. If the Executive's employment shall terminate (otherwise than by
reason of the proper exercise by the Company of its rights of termination under clause 11.5
in which case no further bonus shall be payable) or if the Executive serves or receives notice
under clause 2.2 during the currency of any Fmancial Year, the Executive shall not be
entitled to receive any bonus in respect of that Financial Year unless otherwise decided by
the Remuneration Committee in its absolute diserstion,

All payments and benefits to which the Executive is entitled under this Agreement are
subject to the provisions of the Remuneration Policy in force from time to time and to the
relevant provisions of the Companies Act 2006, including where applicable any
requirements for approval by the Company's shareholders. The Company reserves the right
to amend, reduce, hoid back, defer, claw back or alter the structure of any payment or
benefit to which the Executive would otherwise be entitied in order to comply with such
provisions or to oblain shareholder approval, or otherwise as provided for in the
Remuneration Policy.

PENSION AND OTHER BENEFITS

The Executive will join the Pension Scheme (a group personal pension scheme). The
Company shall pay a monthly contribution to the Pension Scheme of ten per cent. of the
Executive's fixed monthly salary payable from time to time under clause 5.1 (which for the
avoidance of doubt excludes any bonus payable under clause 5.3). The Executive's
contributions to the Pension Scheme will be deducted from her salary and paid by the
Company to the managers of the Pension Scheme. Contributions shall be payable in
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7.2

accordance with the terms of the Pension Scheme from time to time and subject to any
statutory or regulatory limits and restrictions from time to time in force.

During the Term, the Company shall pay in respect of the Executive, her spouse or civil
partner and dependent children up to the age of 21 premiums to a private medical insurance
scheme with the level of benefits as Company shall in its absolute discretion from time to
time decide in accordance with the information describing the Company's medical insurance
arrangements which has already been supplied to the Executive, subject to the insurer
accepting the Executive and her spouse or civil partner and children for cover at normal
market rates of premium.

During the Term, the Company shall pay premiums to a life assurance scheme selected by
the Company, for the Executive, subject to any statutory or other regulatory limit applicable
to such premium and subject to the insurer accepting the Executive for cover at normal
market rates of premium.

Any benefits available under clauses 6.2 and 6.3 above are subject to the rules of the
relevant scheme from time to time in force. The Company reserves the right to substitute
another provider of any of the benefits available under clauses 6.2 and 6.3 or alter the
benefits available to the Executive at any time. No liability shall accrue to the Company in
the event that insurance cover under clauses 6.2 or 6.3 is refused by the provider or any
conditions or limitations to the benefit are applied by the provider. The Company's sole
obligations in respect of the insurance benefits referred to under clauses 6.2 and 6.3 are to
pay the premium from time to time required by the provider and to pay to the Executive
such sums (if any) as may from time to time be received by the Company from the provider
in respect of any claim made by the Executive under the scheme, and, for the avoidance of
doubt, the Company shall be under no obligation to take any action to enforce the terms of
any insurance or otherwise to procure the benefit of any insurance for the Executive.

HOLIDAYS

The Executive shall, subject to this clause 7, be entitled (in addition to the usual public and
bank holidays in England and Wales) to 30 days' holiday on full pay in every calendar year
to be taken at such reasonable time or times as the Board shall approve provided that the
Board may require the Executive to take her outstanding holiday entitlement in any calendar
year during any notice period under clause 2.2. Any holiday not so used in a calendar year
may not be carried forward and the Executive shall, subject to clause 7.2, have no right to
payment in lieu of any holiday not taken,

For the calendar year in which the Executive's employment commences the Executive shall
be entitled to her annual holiday entitlement calculated on a pro rata basis, Upon
termination of the Executive's employment the Executive shall either be entitled to salary in
lieu of any outstanding pro rata holiday entitfement or be required to repay to the Company
any salary received in respect of holiday taken in excess of her pro rata holiday entittement,
such payment to be calculated on the basis of 1/260th of the fixed annual salary payable to




7.3

9.1

9.2

9.3

9.4

the Executive pursuant to clause 5.1 for each day of outstanding or excess holiday
entitlement as appropriate.

If this Agreement is terminated under clause 1 1.4, clause 7.2 continues to apply save that the
Executive will be entitled to such sum as the Remuneration Committee may in its absolute
discretion decide in lieu of holiday not taken at the Termination Date,

HOURS OF WORK

The Executive shall, unless prevented by ill health and except during holiday taken in
accordance with clause 7, devote the whole of her time, ability and attention to her duties
under this Agreement, The normal working hours of the Executive shall not normaily be less
than 37.5 hours per week though the Executive shall be required to work {without any
additional remuneration) such hours as may be necessary for the proper performance of her
duties. The Executive agrees that her working time is unmeasured for the purposes of the
Working Time Regulations 1998.

INCAPACITY

The Executive shall from time to fime at the request of the Board and expense of the
Company submit to medical examinations and tests by a medical practitioner nominated by
the Board, the results of which shall, subject to the provisions of the Access to Medical
Reports Act 1988 (as applicable), be disclosed to the Company.

If the Executive is absent from and unable to perform her duties as a result of her incapacity
for a period of seven days or more she will at the request of the Board produce medical
certificates to the Company in respect of her absence and shall keep the Company informed
of the progress of and material developments in relation to such incapacity.

Subject to clauses 9.4, if the Executive shall be absent from and unable properly to perform
her duties owing to her incapacity, the Executive shall be entitled:

9.3.1 to basic salary excluding any bonus duting the fitst six months of such absence;
and
9.3.2 to one half of her basic salary, excluding any bonus, thereafter if the absence

continues, for up to a maximum of a further six months,

in respect of any period of absence of not more than 12 months (whether consecutive or not)
in any period of 12 consecutive months, Continuation (if any) of salary and/or benefits in
respect of any further period of absence shall be at the discretion of the Board.

The Company at all times reserves the right to withhold, discontinue or request repayment
of any contractual sick pay ifi

9.4.1 the Board is satisfied that there has been any abuse of the sick pay
arrangements or misrepresentation of the reasons for the Executive's absence;

»




9.5

9.6

9.7

10.
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11.

1.1

9.4.2 an injury from an accident at work was caused by the Executive's misconduct at
waork;

9.43 in the opinion of an independent doctor nominated by the Company, the
Executive is well enough to work; or

9.4.4 in the opinion of an independent doctor nominated by the Board the Executive
acts in a manner likely to delay her recovery;

If the Executive is absent due to illness for more than six months, the Board shall be entitled
at any time thereafter to appoint a further executive director or employee to perform the
Executive's duties and to exercise her powers.

The Company shall pay the Executive all sums payable by way of statutory sick pay in
accordance with the legislation in force at the time of absence and any remuneration paid
under clause 9.3 shall be deemed to be inclusive of statutory sick pay.

The Executive shall promptly inform the Board if her inability to perform her duties results
from incapacity caused by a third party and for which compensation is or may be
recoverable by or on behalf of the Executive. In that event, any payments made under
clause 9.3 in excess of statutory sick pay shall be treated as being made to the Executive by
way of loan and shall be recoverable by the Company. The Executive shall keep the Board
regularly informed of the progress of any action which she takes against such third party,
provide such information as the Board may from time to time reasonably require and shall
immediately notify the Board in writing of any compromise, settlement, award or judgment
in comnection with the claim. At the Board's request, the Executive shall refund to the
Company the lesser of the amount recovered by her and the aggregate cost of payments and
benefits provided under clause 9.3 in respect of such period of absence. Any such payment
under this clause shall be subject to the maximum aggregate sum permitted to be lent by the
Compariy to the Executive without shareholder approval under the restrictions contained in
the Companies Act 2006 relating to loans made to directors.

EXPENSES

The Executive shall be entitled to be reimbursed all reasonable out-of-pocket expenses
(including hotel, travelling and entertainment expenses but excluding any car parking fines
or road traffic offence fines) reasonably incurred by her in the proper performance of her
duties, subject to the production of such receipts or other evidence as the Board may
reasonably require.

TERMINATION

The Company shall at all times be entitled to terminate this Agreement pursuant to clause
22, 112 or 114 or exercise its rights under clause 3.5, notwithstanding that such
tetmnination or suspension may prejudice the Executive's eligibility for or entitlement to
receive benefits under any scheme in respect of which the Company or any Group Company
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pays or has paid premiums for the Executive or fo sick pay referred to in clause 9.3 or any
bonus, share option, commission, carried interest or other incentive plan or scheme in which
the Executive may from time to time participate or be a member or be eligible to participate
or become a member.

The Company may, at its sole and absolute discretion, terminate the Executive's
employment forthwith at any time by serving a notice under this clause stating that this
Agreement is being terminated in accordance with clause 11.2 and undertaking to pay the
Executive a sum equivalent to salary in lieu of any required period of notice or unexpired
part thereof (subject to tax and national insurance) such payment to be paid in equal monthly
instalments in arrear on or before the last day of each calendar month commencing with the
calendar month immediately following the Termination Date, provided always that:

11.2.1 the Fxecutive shall take reasonable steps to obtain alternative employment or
otherwise replace her income; and

11.2.2 if the Executive shall be or become employed or engaged or appointed in any
capacity or enter into a partnership or commence trading in business, or shall be
in breach of clause 11.2.3 or of any other obligation owed by her to the
Company at any time before the final monthly instalment of the payment
referred to is paid, afl outstanding or further instalments of the payment shall
forthwith cease to be payable and the Company shall be under no obligation to
pay nor shall the Executive have any entitlement to any such outsianding or
further instalments; and

11.2.3 the Executive shall forthwith notify the Company of any offer of employment,
engagement, appointment to a parmership made to or received by her, whether
or not in writing, or of the commencement of trading by her, before the final
monthly instalment of the payment referred to is paid.

Where the Company terminates this Agresment otherwise than in accordance with clause
2.2 or 11.2 (subject always to clause 11.4), the Executive's sole remedy shall be a claim in
damages which shall be calculated in accordance with ordinary common law prineiples
including those relating to mitigation of loss, and the Executive shall not be entitled to
enforce the payment referred to in clause 11.2 as a contractual debt mor as Hquidated
damages.

Whether or not the Company has served a notice under clause 11.2 the Executive shall not
be entitled to receive any payment under clause 11.2 if the Company would have been
entitled to terminate the Executive's employment without notice under clause 11.5 and the
Executive shall immediately repay to the Company on demand any payments she has
already received under clause 11.2 which shall be recoverable by the Company as a debt
(exercise of this remedy shall be without prejudice to any other rights or remedies which the
Company may have against the Executive).




11.5

Notwithstanding the provisions of clauses 11.1 and 11.2 the Company shall be entitled, by
notifying the Executive in writing, to terminate this Agreement and the Executive's
employment forthwith without any payment by way of compensation, damages, payment in
lieu of notice otherwise if the Executive shali:

11.5.1

11.5.2

11.5.3

11.5.4

11.5.5

11.5.6

11.5.7

11.5.8

11.5.9

commit any act of serious misconduct; or

commit any material or persistent breach of any of the terms or conditions of
this Agreement including any wilful neglect or refusal to carry out any of her
duties or to comply with any lawful instruction given to her by the Board; or

have a bankruptcy order made against her or compound with or enter into any
voluntary arrangements with her creditors; or

be charged with or convicted of any criminal offence (other than an offence
under the Road Traffic Acts for which a penalty of imprisonment cannot be
imposed), or

commit any act which constitutes an offence by the Executive or the Company
under the Bribery Act 2010 whether done for the Company's benefit or not, or
commit any act which constitutes a "UK tax evasion offence”, "UK tax avasion
facilitation offence”, "foreign tax evasion offence” or "foreign tax evasion
facilitation offence” as defined in the Criminal Finances Act 2017; or

be disqualified from holding office in the Company or any other company
under the Insolvency Act 1986 or the Company Directors Disqualification Act
1986 or be disqualified or disbarred from membership of, or be subject to any
serous disciplinary sanction by, any Financial Regulatory Body or any
professional or other body, which undermines the confidence of the Board in
the Executive's continued employment with the Company, or

act in any way which was not agreed by the Board and may in the reasonable
opinion of the Board bring the Company or any Group Company into disrepute
or discredit, or prejudice the interests of the Company or any Group Company;

or

fail to comply in any material respect with any policy of the Company or any
Group Company which has been communicated to her including without
limitation any policy in respect of dealing in shares, anti-bribery and
corruption, equal opportunities and harassment, data protection and use of
email and the internet; or

cease or default to be a director of the Company; or




11.6

11.7
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11.9

11.10

11.11

1112

11.5.10 enter into any transaction or behave in any other way which constitutes an
offence for the purposes of Part V of the Criminal Justice Act 1993 or which
constitutes market abuse for the purposes of Part VIII of FSMA; or

11.5.11 commit any material breach of her duties as a director under Part 10 of the
Companies Act 2006

in which event, for the purposes of this Agreement, the Termination Date shall be the date of
the written notice terminating the Executive's employment.

The Executive shall resign as a Director without any payment by way of compensation,
damages, payment in Heu of notice or otherwise from the Board and the boards of any
Group Company of which she is director;

11.6.1 if at any time during the Term the Executive is prevented from performing her
duties whether through incapacity or because the Company has exercised its
rights under clause 3.5 or otherwise howsoever and the Company requires the
Executive to resign; and in any event

11.6.2 on the Termination Date.

With a view to ensuring that her departure can be arranged with the minimum of
inconvenience and disruption to the business of the Company and the Group Companies and
its or their relationship with third parties and other employees, the Executive undertakes not,
without the prior approval of the Board, to inform any such third parties or such employees
about the proposed cessation of her employment hereunder.

The Executive shatl, at the time of signing this Agreement, appoint the Company as her
attorney by executing a Power of Attorney in the form set out in Schedule 1.

The exercise by the Company of its right of termination under clause 11.5 shall be without
prejudice to any other rights or remedies which the Company or any Group Company may
have or be entitled to exercise against the Executive.

If the employment of the Executive under this Agreement shall be terminated for the
purpose of reconstruction or amalgamation only whether by reason of the liguidation of the
Company or otherwise and she shall be offered employment with any concern or
undertaking resulting from this reconstruction or amalgamation on terms and conditions no
less favourable than the terms of this Agreement then the Executive shall have no claim
against the Company in respect of the termination of her employment hereunder.

The Executive shall not after the Termination Date represent herself as being employed by
or conngcted with the Company or any Group Company.

All property of the Company and any Group Company including all credit, charge and
expense cards, books, notes, memoranda, correspondence, tapes, codes, keys, security




12.

12.1

12.2

passes, papers, drawings, designs, documents, records, computer disks, computer hardware,
computer software and mobile telephones in the possession or control of the Executive are
and remain the property of the Company or such Group Company and the Executive shall
detiver all such items in her possession, custody or control immediately to the Company on
the Termination Date, or eatlier if requested by the Company.

CONFIDENTIALITY

The Executive acknowledges that during the Term she shall in the performance of her duties
become aware of trade secrets and other confidential information relating to the Company,
the Group Companies, it's or their businesses and its or their past, current or prospective
clients or customers and their businesses which shall include (without limitation)
information expressly designated by the Company or any Group Company as being
confidential and any other confidential information concerning its or their:

1211 finances, business transactions, research activities, dealings and affairs and
prospective business transactions, research activities, dealings and affairs
(including, without limitation, the decisions of Board meetings);

12.1.2 customers, including, without limitation, customer lists, customer identity and
customer requirements;

12.1.3 existing and planned product lines, price lists and pricing structures (including,
without limitation, discounts, special prices or special contract terms offered to
or agreed with customers);

12.14 technology underlying its or their concepts, products or services;

12.1.5 business plans and sales and marketing information, plans and strategies;

12.1.6 computer systems, source codes and sofiware;

12,1.7 directors and employees; and

12.1.8 suppliers, Heensors, agents, distributors or contractors (both current and those

who were suppliers, licensors, licensees, agents, distributors or contractors
during the previous two years).

Without prejudice to her general duties at common law in relation to such trade secrets and
other confidential information, the Executive shall not (save as required by law or by any
Financial Regulatory Body) during the Term or at any time after the T ermination Date
disclose or communpicate to any person or petsons or make use of or copy (other than in the
proper performance of her duties under this Agreement) and shall use her best endeavours to
prevent any disclosure, communication or use by any other person of any such trade secrets
or confidential information and all books, notes, memoranda, correspondence, papers,
drawings, designs, documents, records, computer discs, computer hardware or computer
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software coataining such trade secrets or confidential information, and shall not use to the
detriment of the Company or any Group Company any information relating to the Company
or any Group Company.

The provisions of clause 12.2 shall cease to apply to information or knowledge which comes
into the public domain otherwise than by reason of the default of the Executive.

INTELLECTUAL PROPERTY RIGHTS
In this clause the following definition applies:

Intellectual Property Righfs patents and other rights in inventions, copyright and
related rights, trade marks, trade and business names,
domain names, design rights and registered designs,
rights in get-up and goodwill, rights in know-how and
confidential information, rights in computer software,
topography rights and database rights in each case
whether registered or unregistered and any other
intellectual property rights or similar proprietary
rights which may from time to time subsist in any
part of the world and all applications for the grant of
the foregoing for the full term of protection of such
rights (including any renewals and extensions).

The Executive acknowledges that, to the fuliest extent permitted by law, all Intellectual
Property Rights originated or developed by the Executive (whether or not during working
hours or using Company premises, equipment or other resources) at any time during the
term of the Executive’s employment by the Company and which may be of use to the
Company in the field of business in which the Company or any other Group Company
operates at that time shall belong to the Company absolutely. To the extent that any
intellectual Property Rights to which the Company is entitled under this clause 13 do not
automatically vest in the Company, the Executive shail hold them on trust for the Company,

The Executive shall, at the request and expense of the Company, forthwith execute such
documents and do such things as may be considered necessary to enable the Company to
register or otherwise obtain for its own benefit and in its own name any Intellectual Property
Rights to which the Company may be entitled under this clause 13 or otherwise at law,
together with any rights in internet domain names and fo maintain, defend and enforce the
Company's interest in any such Intellectual Property Rights and internet domain names.

To the fullest extent permitted by law, the Executive hereby irrevocably waives any and all
moral rights which she has or may become entitled to under the Copyright Designs and
Patents Act 1988 (or any equivalent laws anywhere in the world) in relation to any existing
or future works, the Intellectual Property Rights in which are vested in the Company
pursuant to this clause 13 or otherwise at law.
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DISCIPLINARY AND GRIEVANCE PROCEDURE

Any disciplinary or dismissal matters affecting the Executive will be dealt with by the Chief
Executive of the Company or the Chief Scientific Officer of the Company. There are no
specific disciplinary or dismissal rules affecting the Executive. Should the Executive wish
to appeal against any disciplinary or dismissal decision she should submit her appeal in
writing to the Board whose decision on such appeal shall be final.

If the Executive wishes 1o seek redress for any grievance relating to her employment she
should first discuss the matter with the Chief Executive of the Company or with the Chief
Scientific Officer of the Company. If the matter is not then settled she should submit her
grievance to the Board in writing whose decision on such grievance shall be final.

REMUNERATION POLICY

The terms of this Agreement, including, but not limited to, any benefits or payments
provided under clauses 5, 6 and 9 and rights of the Executive on termination under clause
11, are subject always to the terms of the Remuneration Policy.

Any rights or discretion that may be exercised by the Company under this Agreement that
fall within the scope of the Remuneration Committee's powers shall be exercised by the
Remuneration Committee

DATA PROTECTION

The Executive acknowledges that the Company and any Group Company will process her
personal data (which may include sensitive personal data) in accordance with its data
protection policies and data protection legislation. The Executive agrees to comply with data
protection laws, and any rules, policies and procedures of the Company and any Group
Companies relating to data protection, in force from time to time.

NOTICES

Any notice to be given under this Agreement shall be in writing. Notices may be served by
either party by personal service or by recorded delivery or by first class post addressed to the
other party or by leaving such notice at (in the case of the Company) its registered office for
the time being and (in the case of the Executive) her last known home address and any
notice given shall be deemed to have been served at the time at which the notice was
personally served or if sent by recorded delivery at the time of delivery as recorded or if sent
by first class post on the second working day after posting or in the case of being left as
appropriate at the registered office or last known home address, the date on which it was so
left.

DEDUCTIONS
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23.2

The Executive shall pay to the Company any sums owing by her to the Company upon
demand by the Company at any time (whether during the Exceutive's employment by the
Company or after the Termination Date).

The Executive shall indemnify the Company for itself and on behalf of any Group Company
in relation to any income tax and employee national insurance contributions not already
deducied from the Executive's remuneration (or any taxes replacing the same) for which the
Company or any Group Company has an obligation at any time to account (whether during
the Executive's employment by the Company or after the Termination Date) in relation to
the Executive.

For the purpeses of the Act and otherwise, the Executive consents to the deduction from her
wages or from any other sums owed to the Executive by the Company of any sums owing
by her to the Company or any Group Company at any time (which shall for the purposes of
this clause include any sums equal to any loss which bas been, or which the Company
genuinely and reasonably estimates will be, incurred by the Company or any Group
Company arising from a breach by the Executive of any of the terms of this Agreement).

This clause is without prejudice to the rights of the Company to recover any sums or balance
of sums owing by the Executive to the Company by legal proceedings.

DISCLOSURES IN THE PUBLIC INTEREST

Nothing in this Agreement shall preclude the Executive from making a protected disclosure
under the Act.

COLLECTIVE AGREEMENTS

There are no collective agreements which directly affect the terms and conditions of the
Executive's employment.

NOTIFICATION OF CERTAIN MATTERS

The Executive must notify the Company in writing of any change in her name, address,
marital status or next of kin within one month of such change, and of any actual or pending
change in her immigration status, any arrests, prosecution or conviction for a criminal
offence, any disciplinary action taken against her by a professional or regulatory body or if
she becomes bankrupt, applies for or has made against her a receiving order, makes any
composition with her creditors or commits any act of bankruptcy.

GENERAL

The information in this Agreement constitutes a written statement of the terms of
employment of the Executive in accordance with the provisions of the Act.

This Agreement (inc!uding the Schedules to it), together with any docutnents required to be
entered into pursuant to this Agreement, constitutes the entire and only legally binding
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agreement and understanding between the parties relating to the employment of the
Executive by the Company or any Group Comparty and supersedes any previous agreements
or arrangements or understandings (both oral and written) relating to the subject matter of
this Agreement and any such document and all such agreements, arrangements or
understandings shall be deemed to have been terminated with mutual consent with effect
from the date hereof.

233 The Executive has not been induced to enter into this Agreement in reliance on, nor has she
been given, any warranty, representation, statement, agreement or undertaking of any nature
whatsoever other than as are expressly set out in this Agreement, provided that nothing in
this clause shall limit or exclude the lability of the Company for fraud.

23.4 No variation to this Agreement shall be effective unless made by the parties and evidenced
in writing and signed by or on behalf of the parties and expressed to be such a variation,

23.5 Where, in connection with this Agreement, the Executive undertakes any obligation in
respect of amy Group Company, the Executive unconditionally and irrevocably
acknowledges and agrees that the Company is entering into this Agreement and accepting
the benefit of such obligations not only for itself but also as agent and trustee for such other
Group Company.

23.6 No term in this Agreement is enforceable under the Contracts (Rights of Third Parties) Act
1999 but this does not affect any right or remedy of a third party which exists or is available
apart from that Act.

23.7 No waiver by the Board and/or the Company (as appropriate) of any of the requirements of
this Agreement or of any of its rights under this Agreement shall have effect eoless given in
writing and signed by the Board. No waiver of any particular breach of the provisions of
this Agreement shall operate as a waiver of any repetition of that breach.

23.8 Clauses 12, 13 and 18.2 and Schedule 2 and any other provisions of this Agreement which
are expressed to apply or are capable of applying following termination of this Agreement
shall survive the termination of this Agreement howsoever caused (including, for the
avoidance of doubt, where termination takes effect during a period of leave pursuant to a
statutory entitlement).

23.9 If any provision of this Agreement shall be, or become, void or unenforceable for any reason
within any jurisdiction, this shall affect neither the validity of that provision within any other
jurisdiction nor any of the remaining provisions of this Agreement.

23,10  This Agreement and the rights and obligations of the parties hereto shall be governed by and
construed in accordance with the laws of England.

23.11 In the event of any claim, dispute ot difference arising out of or in connection with this
Agreement the parties hereto irrevocably agree and submit to the non-exclusive jurisdiction
of the Courts of England.




AS WITNESS the hands of the parties hereto or their duly authorised representatives.

Signed by

a Director duly authorised

for and on behalf of
BENCHMARK HOLDINGS
PiL.C

Signed by Septima Maguire
in the presence of:




"Service Agreement") of even date between myself and BENCHMARK HOLD

SCHEDULE 1
POWER OF ATTORNEY

"Company') APPOINT the Company to act as my attorney with my authority and on my behalf (so
that words and expressions defined in the Service Agreement shall have the same meanings herein):

(@

G

(c)

()

on or after the Termination Date to do all such things and sign any documents as may be
required under the constitution of the Company and each Group Company to make my
resignation as a director of those companies effective; and

to sign or execute any and all agreements, instruments, deeds or other papers and to do all
such things in my name as may be necessary or desirable to implement my obligations in
connection with clause 13 of the Service Agreement; and

after the expiry of two days from the Company having requested my resignation pursuant to
clause 11.6.1 of the Service Agreement to do all such things and sign any documents as may
be required under the constitution of the Company and cach Group Company to make my
resignation as a director of those companies effective; and

to sign or execute any and all instruments, deeds or other papers and to do all such things in
connection with my resignation as a director as may be necessary or desirable to transfer all
the shares including qualifying shares in the Company or any Group Company which may
be vested in me as a nominee of the Company or any Group Company.

1 declare that this Power of Attorney, having been given by me to secure my obligations in connection
with clauses 11.6 and 13 of the Service Agreement, shall be irrevocable in accordance with section 4
of the Powers of Attorney Act 1971.

IN WITNESS whereof this Power of Attorney has been duly executed.

EXECUTED as a DEED and DELIVERED
by Septima Maguire
in the presence of:




SCHEDULE 2
PROTECTION OF BUSINESS INTERESTS

In this Schedule the following words and expressions shall have the following meanings:

Business the business or businesses of the Company, or
any Group Company in or with which the
Executive has been involved or concerned in the
course of her employment other than in a
minimal way at any time during the Relevant
Period.

directly or indirectly the Executive acting either alone or jointly with
or on behalf of any other person, firm or
company, whether as principal, agent, partner,
manager, employee, shareholder, contractor,
director, consultant, investor or otherwise and
whether for the Executive's own benefit or that of
others including, without limitation, ir relation to
paragraphs 2 and 3 of this Schedule, through the
use of any social media.

Key Personnel any person who is at the Termination Date or was
at any time during the Relevant Period employed
in an executive or senior managerial capacity or
engaged as a consultent in the Business and in
each case with whom the Executive has had
dealings in the course of her employment other
than in a minimal way at any time during the
Relevant Period.

Prospective Customer any person, firm or company who has been
engaged in negotiations with the Company or any
Group Company with a view to entering into a
contract for purchasing supplying selling or
leasing of goods (including investment and
financial products) andfor services from the
Company or any Group Company at any time
during the Relevant Period in which negotiations
the Executive has been personally concerned
other than in a minimal way in the course of her
employment.

Relevant Area such areas in which the Company or any Group
Company carries on business at the Termination

ki




Relevant Customer

Relevant Goods and Services

Relevant Period

Relevant Supplier

i

Date and in or in respect of which the Executive
shall have carried out duties or been engaged or
concerned at any time during the Relevant
Period.

any person, firm or company who at any time
during the Relevant Period was a customer of the
Company ot any Group Company, with whom or
which the Executive regularly dealt other than in
a minimal way or for whom or which the
Exccutive was responsible or in respect of whom
the Executive was in possession of confidential
information in the course of her employment at
any time during the Relevant Period whether or
not goods and/or services were provided during
that periad,

any goods and/or services which are (i) the same
as or (ii) similar to those supplied by the
Company or any Group Company at any time
during the Relevant Period, or those planned to
be supplied by the Company or any Group
Company at any time during the Restricted
Period, and in the supply or planned supply of
which the Executive was regularly concerned
other thart in a minimat way in the course of her
employment at any time during the Relevant
Period.

the period of 12 months immediately prior to the
Termination Date (or the Term, if shorter than 12
months) or, where the Executive has not been
provided with work pursuant to clause 3.5 of this
Agreemont after either party has served notice of
termination, the period of 12 months immediately
prior to the start of any period during which the
Executive has not been provided with work
pursuant to clause 3.5 of this Agreement.

any person, firm or company who at any time
during the Relevant Period was a supplier to the
Company or any Group Company of any goods
ot services and with whom or which the
Executive regular dealings in the course of her
employment other than in a minimal way at any
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3.5

time during the Relevant Period.

Restricted Period the period of 12 months starting with the
Termination Date less any period during which
the Executive has not been provided with work
pursuant to clause 3.5 of this Agreement.

The Executive shall not without the prior written consent of the Board directly or indirectly
at any time during the Restricted Period:

solicit away from the Compatty or any Group Company; or

endeavour to solicit away from the Company or any Group Company; of
employ or engage; or

endeavour to employ or engage,

any Key Personnel.

The Executive shall not without the prior written consent of the Board directly or indirectly
at any time within the Restricted Period:

solicit the custom of; or
endeavour to solicit the custom of; or
deal with,

any Relevant Customer or Prospective Customer in respect of any Relevant Goods and
Services; or

interfere; or
endeavour to interfera,

with either the continuance of supplies to the Company and/or any Group Company (or the
terms relating to those supplies) by any Relevant Supplier or the relations between the
Company and/or any Group Company and any Relevant Customer or any Prospective
Customer.

The Executive shall not without the prior written consent of the Board directly or indirectly
at any time within the Restricted Period engage or be concerned or interested in any
business which within the Relevant Area at any time during the Restricted Period (i)
competes or (i) will compete or (iii) is likely to compete with the Business Provided that the
Executive may hold (directly or through nominees) by way of bona fide personal investment
any units of any authorised unit trust and up to one per cent. of the issued shares, debentures
or securities of any class of any company whose shares ar¢ listed on a recognised investment
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exchange within the meaning of section 285 of the Financial Services and Markets Act 2000
or admitted to trading on AIM, a market operated by the London Stock Exchange.

The Executive acknowledges that the provisions of this Schedule are fair, reasonable and
necessary to protect the goodwill and interests of the Company and the Group Companies,

The Executive acknowledges that the provisions of this Schedule shal] constitute severable
undertakings given for the benefit of the Company and each Group Company and may be
enforced by the Company on behalf of any of them.

If any of the restrictions or obligations contained in this Schedule is held to be invalid or
unenforceable but would be valid or enforceable if part of the provision were deleted then
such restrictions or obligations shall apply with such deletions as may be necessary to make
them enforceable. In the event of any clause contained in this Agreement or any part thereof
being declared invalid or unenforceable by any court of competent jurisdiction, all other
clauses and parts thereof shall remain in full force and effect and shall not be affected
thereby.

The Executive acknowledges and agrees that she shall be obliged to draw the provisions of
this Schedule to the attention of any third party who may at any time before or after the
termination of the Executive's employment hereunder offer to employ or engage the
Executive and for whom or with whom the Executive intends to work at any time during the
Restricted Period.







