UNITED STATES
SECURITIES AND EXCHANGE COMMISSION
WASHINGTON, D.C. 20549
FORM 6-K
REPORT OF FOREIGN PRIVATE ISSUER
Pursuant to Rule 13a-16 or 15d-16
of the Securities Exchange Act of 1934
For the month of July 2021
Commission File Number: 001-39522

COMPASS PATHWAYS PLC
COMPASS Pathways plc
3rd Floor
1 Ashley Road
Altrincham
Cheshire WA14 2DT
United Kingdom
Tel: +1 (646) 905-3974
(Address of principal executive offices)
Indicate by check mark whether the registrant files or will file annual reports under cover of Form 20-F or Form 40-F. Form 20-F ☒ Form 40-F ☐
Indicate by check mark if the registrant is submitting the Form 6-K in paper as permitted by Regulation S-T Rule 101(b)(1): ☐
Indicate by check mark if the registrant is submitting the Form 6-K in paper as permitted by Regulation S-T Rule 101(b)(7): ☐

COMPASS Pathways plc
Appointment of Chief Medical Officer
On July 29, 2021, COMPASS Pathways plc (the “Company”) announced the appointment of Guy Goodwin, FMedCi, as the Company’s Chief
Medical Officer. Dr. Goodwin is Emeritus Professor of Psychiatry at The University of Oxford. He was formerly WA Handley Chair of Psychiatry and
Head of the University’s Department of Psychiatry. Dr. Goodwin is a Fellow of the American College of Neuropsychopharmacology, and former President
of the British Association for Psychopharmacology and of the European College of Neuropsychopharmacology. He is also an Emeritus Senior Investigator
on the faculty of the UK National Institute for Health Research. He is currently Medical Director at P1vital, a clinical research and healthcare organization.
Pursuant to the terms of his employment agreement, Dr. Goodwin is entitled to an annual base salary of £324,450 and is also eligible for an annual
incentive bonus targeted at 35% of his annualized base salary (and the ability to earn up to 125% of that target bonus amount in certain circumstances),
based on such targets as the Company’s Board may fix from time to time. Pursuant to the terms of his employment agreement, the Company may
terminate Dr. Goodwin’s employment at any time in its sole discretion, with proper notice (“Notice Leave”). Upon such termination, Dr. Goodwin’s
employment will terminate immediately and he will be entitled to receive a payment in lieu of notice equal to 3 months of his annual base salary. The
Company may also terminate Dr. Goodwin’s employment, without notice, in the event that the Board of Directors of the Company, in their reasonable
opinion, determines Dr. Goodwin has engaged in conduct as outlined in Section 20 of the employment agreement. Upon such termination, Dr. Goodwin’s
employment will terminate immediately and he will not be entitled to any further payment. If upon a Change of Control (as defined in the employment
agreement), the Company provides Notice Leave or Dr. Goodwin resigns in response to a fundamental breach of contract by the Company (“Executive
Resignation”), Dr. Goodwin will be entitled to receive a payment equal to the gross value of (i) 12 months of his annual base salary, (ii) a sum equivalent to
the pro rata bonus Dr. Goodwin would have received for the financial year in which his employment was terminated had he not been dismissed, subject to
certain exceptions, and (iii) an amount equivalent to the cost of the Company providing Dr. Goodwin other employment benefits for 12 months. Following
service of a Notice Leave by the Company or an Executive Resignation, the Company may by written notice place Dr. Goodwin on a period of Garden
Leave (as defined in the employment agreement) for the whole or part of the remainder of his employment, during which time the Company is not required
to provide any work, may revoke certain powers or require Dr. Goodwin carry out alternative duties. During such Garden Leave, Dr. Goodwin would be
entitled to receive his basic annual salary but not entitled to receive any bonus or other incentive and would remain bound by his employment agreement.
In connection with Dr. Goodwin’s appointment as the Chief Medical Officer, Dr. Goodwin will also enter into the Company’s standard form of
deed of indemnity, a copy of which was filed as Exhibit 10.6 to the Company’s Registration Statement on Form F-1/A (File No. 333-248484) filed with the
Securities and Exchange Commission (“SEC”) on September 14, 2020.
Dr. Goodwin has no family relationship with any of the executive officers or directors of the Company. There are no arrangements or
understandings between Dr. Goodwin and any other person pursuant to which he was appointed as an officer of the Company.
The foregoing description of the employment agreement with Dr. Goodwin is qualified in its entirety by reference to the complete text of such
agreement, which is attached hereto as Exhibit 10.1. The Company has issued a press release in connection with Dr. Goodwin’s appointment as Chief
Medical Officer, which is attached hereto as Exhibit 99.1.
Resignation of Chief Financial Officer
On July 29, 2021, the Company announced the resignation of Piers Morgan, as the Company’s Chief Financial Officer. Mr. Morgan’s resignation
was not caused by any disagreement with the Company.
.

On July 30, 2021, the Company entered into an agreement with Mr. Morgan related to his resignation, pursuant to which his employment with the
Company will terminate on the later of (i) the date that is seven calendar days following the transition of Mr. Morgan’s duties to his successor (which
transition period shall not exceed three weeks following the commencement of such successor’s employment with the Company) (the “Transition
Condition”) or (ii) the date of the public announcement of the top-line data from the Company’s ongoing Phase 2b clinical trial of COMP360 (the “Results
Condition”), unless, in each case, Mr. Morgan’s employment is earlier terminated by the Company for cause (the “Separation Date”). If neither the
Transition Condition nor the Results Condition occurs by February 14, 2022, the Separation Date shall be February 14, 2022. Under the Agreement, Mr.
Morgan will continue to receive his salary and benefits and his outstanding equity awards will continue to vest in accordance with their terms until the
Separation Date, following which any unvested equity awards with lapse in accordance with their terms. The Company has agreed that in the event the
Separation Date occurs between 26 November 2021 and 14 February 2022, the vesting of two of Mr. Morgan’s equity awards will be accelerated such that
Mr. Morgan will receive, in aggregate, 56,000 vested options in addition to his vested EMI options. Save as set out in the Agreement in respect of Mr.
Morgan’s enterprise management incentive scheme (“EMI”) equity award, Mr. Morgan will be able to exercise vested equity awards for up to six months
following the Separation Date. Mr. Morgan will be permitted to exercise his vested EMI equity awards for up to 90 days following the Separation Date, in
accordance with the relevant EMI scheme rules. The Company has issued a press release in connection with Mr. Morgan’s departure as Chief Financial
Officer, which is attached hereto as Exhibit 99.1 and is incorporated herein by reference.
EXHIBITS
Exhibit No.

Description
99.1 Press release issued by COMPASS Pathways plc on July 29, 2021
10.1 Employment Agreement by and between COMPASS Pathways plc and Guy Goodwin, dated July 27, 2021
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/s/ George Goldsmith
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George Goldsmith
Chief Executive Officer

Guy Goodwin joins COMPASS Pathways as Chief Medical Officer
COMPASS announces changes to its Executive Team
London, UK – 29 July 2021
COMPASS Pathways plc (Nasdaq: CMPS) (“COMPASS”), a mental health care company dedicated to accelerating patient access to
evidence-based innovation in mental health, announced that it has appointed eminent psychiatrist, Professor Guy Goodwin FMedSci, as
Chief Medical Officer.
Guy Goodwin is Emeritus Professor of Psychiatry at The University of Oxford. He was formerly WA Handley Chair of Psychiatry and Head of
the University’s Department of Psychiatry. His research interests have long been in the treatment of mood disorder and the application of
neuroscience and technology in understanding its neurobiology, with a focus on developing new treatments.
Professor Goodwin is a Fellow of the American College of Neuropsychopharmacology, and former President of the British Association for
Psychopharmacology and of the European College of Neuropsychopharmacology. He is also an Emeritus Senior Investigator on the faculty
of the UK National Institute for Health Research, and a Thomson Reuters highly cited researcher (top 1% in field). He is currently Medical
Director at P1vital, a clinical research and healthcare organisation.
Professor Goodwin said: “I have been working with COMPASS in an advisory capacity since the beginning of the phase IIb clinical trial of
psilocybin therapy for treatment-resistant depression. I am now delighted to be taking a more active role in bringing this innovative therapy to
patients who desperately need new options in psychiatry.”
COMPASS also announced that Piers Morgan, Chief Financial Officer, will be leaving towards the end of 2021, to take up a new position in
CellCentric, a clinical stage oncology company.
George Goldsmith, CEO and Co-founder, COMPASS Pathways, said: “Guy Goodwin is a deeply experienced psychiatrist, an outstanding
leader in the field who is wholly committed to patient care. We are so pleased to welcome him to the team and look forward to working
together to transform mental health care for patients.”
George added: “Piers Morgan has been a tremendous CFO for COMPASS. He led our successful IPO last year and follow-on raise earlier
this year, and helped us to build a strong finance function as we transitioned to life as a public company. We will miss him enormously and
wish him well as he moves on to help another company, towards the end of the year. A new CFO will be appointed and announced in due
course.”
-EndsAbout COMPASS Pathways
COMPASS Pathways plc (Nasdaq: CMPS) is a mental health care company dedicated to accelerating patient access to evidence-based
innovation in mental health. Our focus is on improving the lives of those who are suffering with mental health challenges and who are not
helped by current treatments. We are pioneering the development of a new model of psilocybin therapy, in which our proprietary formulation
of synthetic psilocybin, COMP360, is administered in conjunction with psychological support. COMP360 has been designated a
Breakthrough Therapy by the US Food and Drug Administration (FDA), for treatment-resistant depression (TRD), and we are currently
conducting a phase IIb clinical trial of psilocybin therapy for TRD, in 22 sites across Europe and North America. We are headquartered in
London, UK, with offices in New York, US. Our vision is a world of mental wellbeing. www.compasspathways.com
Availability of other information about COMPASS Pathways
Investors and others should note that we communicate with our investors and the public using our website (www.compasspathways.com),
our investor relations website (ir.compasspathways.com), and on social media

COMPASS Pathways plc is a UK company registered in England and Wales with company #12696098 and its registered office at 3rd Floor, 1 Ashley Road, Altrincham,
Cheshire WA14 2DT

(LinkedIn), including but not limited to investor presentations and investor fact sheets, US Securities and Exchange Commission filings, press
releases, public conference calls and webcasts. The information that we post on these channels and websites could be deemed to be
material information. As a result, we encourage investors, the media, and others interested in us to review the information that is posted on
these channels, including the investor relations website, on a regular basis. This list of channels may be updated from time to time on our
investor relations website and may include additional social media channels. The contents of our website or these channels, or any other
website that may be accessed from our website or these channels, shall not be deemed incorporated by reference in any filing under the
Securities Act of 1933.
Forward-looking statements
This press release contains forward-looking statements within the meaning of the Private Securities Litigation Reform Act of 1995, as
amended. In some cases, forward-looking statements can be identified by terminology such as “may”, “might”, “will”, “could”, “would”,
“should”, “expect”, “intend”, “plan”, “objective”, “anticipate”, “believe”, “contemplate”, “estimate”, “predict”, “potential”, “continue” and
“ongoing,” or the negative of these terms or other comparable terminology, although not all forward-looking statements contain these words.
Forward-looking statements include express or implied statements relating to, among other things, the efficacy of COMP360 psilocybin
therapy as a treatment for depression, the expected timing for reporting data related to COMP360, COMPASS’s business strategy and goals,
COMPASS’s ability to continue to advance its research, including COMP360, and COMPASS’s expectations regarding the benefits of its
psilocybin therapy, including COMP360. The forward-looking statements in this press release are neither promises nor guarantees, and you
should not place undue reliance on these forward-looking statements because they involve known and unknown risks, uncertainties, and
other factors, many of which are beyond COMPASS’s control and which could cause actual results, levels of activity, performance or
achievements to differ materially from those expressed or implied by these forward-looking statements.
These risks, uncertainties, and other factors include, among others: preclinical research and clinical development is lengthy and uncertain,
and therefore our preclinical studies and clinical trials may be delayed or terminated, or may never advance to or in the clinic; and those risks
and uncertainties described under the heading “Risk Factors” in COMPASS’s annual report on Form 20-F filed with the US Securities and
Exchange Commission (SEC) on 9 March 2021 and in subsequent filings made by COMPASS with the SEC, which are available on the
SEC’s website at www.sec.gov. Except as required by law, COMPASS disclaims any intention or responsibility for updating or revising any
forward-looking statements contained in this press release in the event of new information, future developments or otherwise. These forwardlooking statements are based on COMPASS’s current expectations and speak only as of the date hereof.
Enquiries
Media: Tracy Cheung, tracy@compasspathways.com, +44 7966 309024
Investors: Stephen Schultz, stephen.schultz@compasspathways.com, +1 401 290 7423
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Dated 27 July 2021
COMPASS PATHFINDER LIMITED
and
GUY GOODWIN

SERVICE AGREEMENT

THIS AGREEMENT is entered into between the parties on 27 July 2021
PARTIES
(1)

COMPASS PATHFINDER LIMITED a company incorporated and registered in England and Wales with company number 10229259
and whose registered office is at 3rd Floor, 1 Ashley Road, Altrincham, Cheshire, United Kingdom, WA14 2DT (the "Company"); and

(2)

Guy Goodwin of 41 Oxford Road, Oxford, OX3 0PQ (the "Executive").

AGREED TERMS
1.

Definitions
1.1

The following terms shall have the following meanings unless the context requires otherwise:
"Board" means the board of directors of the Company or any person or committee of the board duly appointed by it;
"Capacity" means as agent, consultant, director, employee, owner, partner, shareholder or otherwise;
“Commencement Date” shall mean 16 August 2021;
"Confidential Information" means trade secrets, knowhow and information (whether or not recorded in documentary form, or
stored on any magnetic or optical disk or memory) relating to the business, products, affairs and finances of any Group
Company or any of their suppliers, customers, agents, shareholders or management, including (but not limited to): (a) business,
financial or strategic information or plans; (b) technical data, research data and know-how; (c) litigation, potential litigation or
legal advice; (d) employment terms or pay of the Executive or others; (e) commercial terms with business partners; (f) products
or services in the course of development; (g) processes, techniques or know-how; (h) details of any joint ventures, which (in
each case) the Executive creates, develops, learns, receives or obtains in connection with the Executive’s employment before or
after the date of this agreement, whether or not such information is marked confidential;
"Copies" means copies or records of any Confidential Information in whatever form (including, without limitation, in written, oral,
visual or electronic form or on any magnetic or optical disk or memory and wherever located) including, without limitation,
extracts, analysis, studies, plans, compilations or any other way of representing or recording and recalling information which
contains, reflects or is derived or generated from Confidential Information;
"Garden Leave" means any period during which the Company has exercised its rights under clause 21;
"Group Company" means the Company and any group undertaking (as such term is defined in section 1161(5) of the
Companies Act 2006) of the Company in any jurisdiction from time to time;
"Intellectual Property Rights" means patents, rights to Inventions, copyright and related rights, trade marks, trade names and
domain names, rights in get-up, rights in goodwill or to sue for passing off, unfair competition rights, rights in designs, rights in
computer software, database rights, topography rights, rights in confidential information
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(including know-how and trade secrets) and any other intellectual property rights, in each case whether registered or
unregistered and including all applications (or rights to apply) for, and renewals or extensions of, such rights and all similar or
equivalent rights or forms of protection which subsist or will subsist now or in the future in any part of the world;
"Invention" means any invention, idea, discovery, development, notation, formula, improvement or innovation, whether or not
patentable or capable of registration, and whether or not recorded in any medium;
"Permitted Investment" has the meaning given to it in clause 15.2;
"Quoted Company Requirements" means (a) all legal and regulatory obligations, codes of practice and recommendations
which apply to the Executive or any Group Company relating to transactions in securities, related party transactions and inside
information (including the Company's share dealing policy); and (b) the Financial Services and Markets Act 2000 and the
Criminal Justice Act 1993, in each case as amended or superseded from time to time; and as applicable, the securities laws of
the United States, including but not limited to the Securities Act of 1933, as amended, the Securities Exchange Act of 1934, as
amended, and the rules and regulations promulgated thereunder, and the Listing Rules of The Nasdaq Stock Market, each as
amended from time to time; and
"Termination" means the termination of the Executive’s employment under this Agreement however caused, whether lawful or
not, and "Termination Date" means the date of Termination.
1.2

2.

In this Agreement, unless the context otherwise requires:
1.2.1

words in the singular include the plural and in the plural include the singular;

1.2.2

any phrase introduced by the terms "including", "include", "in particular" or any similar expression shall be construed as
illustrative and shall not limit the sense of the words preceding those terms;

1.2.3

the headings are inserted for convenience only and shall not affect its construction;

1.2.4

reference to a particular law is a reference to it as it is in force for the time being taking account of any amendment,
extension or re-enactment and includes any subordinate legislation for the time being in force made under it;

1.2.5

the Schedules shall form part of this Agreement, shall have effect as if set out in full in the body of this Agreement and
any reference to this Agreement includes the Schedules; and

1.2.6

reference to any regulator or other body includes a reference to any successor.

Term of Employment
2.1

The Executive’s employment under the terms of this Agreement shall commence on the Commencement Date, and shall
continue, subject to the remaining terms of this
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Agreement, until terminated by either party giving the other not less than 3 months' prior notice in writing.
2.2

3.

Conditions and Warranties
3.1

4.

No previous employment with the Company or any other employer counts as part of the Executive's period of continuous
employment with the Company.

The Executive warrants that:
3.1.1

the Executive is entitled to work in the United Kingdom without any additional approvals; and

3.1.2

the Executive is not prevented by the terms of any agreement or court order from continuing employment with the
Company from the date of this Agreement and that there are no express or implied terms of any contract with (or other
obligation to) any third party that could prevent or hinder the performance of the Executive’s duties to any Group
Company.

3.2

It is a condition of this employment that the Executive has and maintains during the course of this employment, valid United
Kingdom immigration permission which permits the Executive to be employed by the Company in the role for which the
Executive is employed. The Executive must notify the Company immediately if at any time the Executive does not meet this
condition. The Executive must produce to the Company for inspection the documents proving this right to the Company’s
satisfaction upon request.

3.3

If the Executive is in breach of any of the warranties or fails to satisfy the conditions set out in this clause 3 then the Company
shall be entitled to terminate the Executive’s employment summarily.

Duties
4.1

The Executive shall serve the Company as Chief Medical Officer reporting to the Chief Executive Officer (currently George
Goldsmith) or such other role and reporting line as the Company may determine from time to time.

4.2

During the employment the Executive shall:
4.2.1

devote the whole of their working time, attention and abilities to the business of the Company and any other Group
Company for which the Executive is required to work from time to time;

4.2.2

faithfully and diligently exercise such powers and perform such duties for each Group Company as may from time to
time be assigned by the Company;

4.2.3

comply with all reasonable and lawful directions given by the Board;

4.2.4

promptly make such reports to the Board in connection with the affairs of each Group Company on such matters and at
such times as are reasonably required;
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5.

report their own wrongdoing and any wrongdoing or proposed or potential wrongdoing of any other employee, officer or
consultant of any Group Company to the Board immediately on becoming aware of it;

4.2.6

use their utmost endeavours to promote, protect, develop and extend the business of each Group Company;

4.2.7

comply with their common law, statutory, regulatory and fiduciary duties;

4.2.8

exercise the Executive’s powers jointly with such other person that the Company may appoint; and

4.2.9

at all times conduct the business of each Group Company for which the Executive is responsible in a lawful and ethical
manner.

Regulatory Compliance and Policies and Procedures
5.1

6.

4.2.5

The Executive will read and comply strictly with:
5.1.1

any rules, policies and procedures that apply to each Group Company at all times;

5.1.2

the Quoted Company Requirements;

5.1.3

any other laws and regulations material to the conduct of the business of the Company or any Group Company.

5.2

Although the Company’s rules, policies and procedures do not form part of this Agreement, failure to comply with them may
result in disciplinary action up to and including dismissal.

5.3

The Executive is aware of the Quoted Company Requirements and that a breach of the Quoted Company Requirements carries
sanctions including criminal liability, disciplinary action by the Company (up to and including summary dismissal) and disciplinary
action by the relevant regulatory authority. Due to the Executive's position the Executive shall be named on the Company's list of
persons with access to inside information relating to the Company which may be made available to relevant authorities.

Place of Work
6.1

The normal place of work of the Executive is the Company's offices at London or such other location as the Company may
require.

6.2

The Executive agrees to travel on any business of any Group Company (both within the United Kingdom and abroad) as may be
required for the proper performance of the Executive’s duties.

6.3

If the Executive is required to work outside of the United Kingdom for a continuous period of more than a month the terms that
apply will be separately communicated to the Executive.
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7.

8.

9.

Hours of Work
7.1

The Executive shall work such hours as are required for the proper and efficient performance of their duties including the
Company’s normal business hours which are 9am until 6 pm from Monday to Friday.

7.2

The Executive agrees that the limit on weekly working time contained in Regulation 4 of The Working Time Regulations 1998
does not apply because Regulation 20 applies to the Executive.

Salary
8.1

The Executive shall be paid a basic salary of £324,450 per annum subject to deductions required by law. The Executive’s salary
shall accrue from day to day, shall be payable in equal monthly instalments in arrears on or about the last Friday of each month
and shall include any directors’ fees.

8.2

The salary paid to the Executive may be reviewed annually. The Company is under no obligation to award an increase following
a salary review.

8.3

The Company may deduct from the salary or any other sums payable to the Executive any money owed to any Group Company
by the Executive. The Executive will reimburse the Company upon demand for the personal use of any Company credit card,
any other unauthorised transactions entered into by the Executive or any overpayments made to the Executive.

Expenses
The Company shall reimburse any expenses wholly, exclusively and necessarily incurred by the Executive in the proper performance
of the Executive’s duties under this Agreement subject always to the rules and policies of the Company from time to time and subject
to the Executive providing receipts or other evidence of payment as the Company may require.

10.

Annual Bonus
10.1 The Executive shall be eligible to earn an annual incentive bonus, with a target bonus amount of 35% of the Executive’s basic
salary (and the ability to earn up to 125% of that target bonus amount in certain circumstances), subject to such terms and with
such individual, team or corporate targets as the Board may communicate from time to time. The Board shall be entitled to
determine whether such targets have been met and where such targets have been met in full or part shall have a discretion to
determine whether to make payments and, if so, in what amount and when.
10.2 The Board may suspend, alter or discontinue any bonus payment(s) or any bonus plan and its eligibility requirements at any
time (whether generally or in relation to the Executive only) at its absolute discretion. If the Executive receives any bonus
payment the Company is not obliged to make any further bonus payments and any bonus payment will not become part of the
Executive's contractual remuneration or fixed salary. In order to be eligible to receive a bonus payment, the Executive must be in
the Company's employment and not under notice, given or received on the date that the bonus is paid. Bonus entitlement does
not accrue in the course of a year, and the
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Executive is not entitled to payment of a bonus, or any pro rata portion of it, if the Executive leaves employment prior to the date
that the bonus is paid.

11.

10.3 The Executive shall not be eligible to be considered for any bonus nor shall any bonus be paid if the Executive is subject to any
disciplinary action or investigation at the date any bonus is being considered and/or at the bonus payment date (as applicable)
although the Company may reconsider the matter upon the conclusion of the disciplinary action or investigation in question.
Pensions
11.1 The Company intends to comply with the employer pension duties in respect of the Executive in accordance with Part 1 of the
Pensions Act 2008.
11.2 The Executive’s participation in the Company’s pension arrangements is subject to the rules of the relevant scheme and the
statutory requirement as each are varied from time to time. In particular the Company reserves the right to change the scheme
provider, the funds available, the charging structure and the default fund from time to time.

12.

Benefit Plans
12.1 The Executive shall, during employment, be eligible to participate in the following benefit plans operated by the Company:
12.1.1 health insurance for the Executive;
12.1.2 life assurance;
12.1.3 permanent insurance cover.
12.2 The Executive’s participation in the benefit plans referred to in this clause are subject to:
12.2.1 the terms of that benefit plan, as amended from time to time;
12.2.2 the rules or the insurance policy of the relevant benefit provider, as amended from time to time; and
12.2.3 the Executive satisfying the normal underwriting requirements of the relevant benefits provider (which may involve a
medical and/or a medical questionnaire) and the premium being at a rate which the Company considers reasonable.
12.3 The Company’s obligation under this clause is limited to paying premiums to the relevant benefits provider. If the benefit provider
refuses to accept a claim under the relevant benefit plan the Company shall have no obligation or responsibility to challenge that
decision or to compensate the Executive.
12.4 The Company reserves the right to discontinue, vary or amend each benefit plan (including the level of cover) at any time on
reasonable notice to the Executive.
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13.

Holidays
13.1 The Executive shall be entitled to 25 days' paid holiday in each holiday year together with the usual public holidays in England to
be taken at times convenient to the Company and authorised in advance. In addition to this, the Executive shall be entitled to
one day’s paid annual leave to be taken on or around their birthday. Finally, the Executive may be entitled to additional paid
leave, based on service, as per the Holiday Policy (UK) available from the Board.
13.2 The Company's holiday year runs between 1 January and 31 December. If the Executive’s employment commences or
terminates part way through a holiday year, the Executive's entitlement during that holiday year shall be calculated on a pro rata
basis rounded up to the nearest whole day.
13.3 The Executive shall have no entitlement to any payment in lieu of accrued but untaken holiday except on Termination. The
amount of such payment in lieu shall be 1/260th of the Executive's salary for each untaken day of entitlement.
13.4 If on Termination the Executive has taken in excess of their accrued holiday entitlement, the Company shall be entitled to
recover from the Executive by way of deduction from any payments due to the Executive or otherwise, one day's pay for each
excess day calculated at 1/260th of the Executive’s salary.
13.5 If either party has served notice to terminate the employment, the Company may require the Executive to take any accrued but
unused holiday entitlement during the notice period. Any accrued but unused holiday entitlement shall be deemed to be taken
during any period of Garden Leave.

14.

Sickness
14.1 The Company may in its absolute discretion pay the Executive an amount equal to the Executive’s normal basic pay (“Company
Sick Pay”) for the first 10 working days of sickness absence in any rolling 12 month period, subject to such conditions as set out
in the Sick Leave Policy (UK) and/or as the Board may specify. Company Sick Pay will include any entitlement to statutory sick
pay or any benefits provided by virtue of any permanent health insurance scheme. Company Sick Pay is also subject to the
Executive’s compliance with this Agreement and will not be paid in respect of any period of illness that commences during the
first 6 months of the Executive’s employment or whilst the Company is addressing performance or disciplinary issues.
14.2 The Executive must comply with the Company’s sickness absence notification procedures as set out in the Sick Leave Policy
(UK). Any period of absence of up to seven calendar days may be self-certified and any period of absence of more than five
days must be supported by doctor’s certificate.
14.3 The Executive consents to undergo a medical examination by a doctor nominated by the Company at the Company’s request
and expense.
14.4 The rights of the Company to terminate the Executive’s employment under the terms of this Agreement apply even when such
termination would or might cause the Executive to forfeit any entitlement to sick pay, permanent health insurance or other
benefits.
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15.

Outside Activities and Interests
15.1 The Executive shall not during the employment except as a representative of the Company or with the Board’s prior written
consent (whether directly or indirectly, paid or unpaid) be employed, engaged, concerned or interested in any other actual or
prospective business, organisation, occupation or profession. Any such permission granted by the Board or the Company prior
to the date of this Agreement shall continue to apply during the term of this Agreement.
15.2 Nothing in this Agreement shall prevent the Executive from holding an investment by way of shares or other securities to in any
entity listed or dealt on a recognised stock exchange (a “Permitted Investment”) provided always that during the term of the
employment: (i) the Permitted Investment shall not constitute more than 3% of the issued share capital of the entity concerned,
(ii) the Executive makes full disclosure of such Permitted Investments and any actual or apparent conflicts of interest resulting
therefrom, so that the Company can make appropriate determinations on the propriety of any investment; and (iii) the Executive
complies with the Quoted Company Requirements.

16.

Confidential Information
16.1 Without prejudice to the Executive’s common law and fiduciary duties, the Executive shall not during employment or at any time
after Termination and whether for their own benefit or for the benefit of any third party:
16.1.1 use any Confidential Information; or
16.1.2 disclose any Confidential Information to any person, company or other organisation whatsoever,
except in the proper course of their duties, as required by law or as authorised by the Board in writing.
16.2 The Executive shall be responsible for protecting the confidentiality of the Confidential Information and shall use best
endeavours to prevent the misuse of Confidential Information by others.
16.3 All Confidential Information and Copies shall be the property of the Company and the Executive shall not make any Copies save
in the proper course of their employment.
16.4 Save as authorised by the Board, the Executive shall not make or publish any comment regarding to the business of any Group
Company or any of its current or former employees or directors to the media (including on social media).

17.

Whistleblowing
17.1 It is the duty of the Executive to report to the Board any material breach by any Group Company of their legal obligations of
which the Executive is aware. Concerns should be reported, in writing, to the Board.
17.2 Whilst it is the Company’s clear policy to operate in an ethical and lawful manner and to foster an environment which facilitates
the internal reporting of matters of concern for the

8

avoidance doubt nothing in this Agreement prevents the Executive from making a "protected disclosure" within the meaning of
Part 4A (Protected Disclosures) of the Employment Rights Act 1996 nor from reporting any regulatory breaches to any regulator
or from reporting any criminal conduct to the relevant authorities.
18.

Intellectual Property
18.1 The Executive shall disclose (voluntarily) to the Company details of all Inventions and of all works embodying Intellectual
Property Rights made solely or jointly with others at any time in the course of employment which relate to, or are capable of
being used in, the business of any Group Company whether or not in the course of their ordinary duties and whether or not
made in working time (together, the “Company IP”). The Executive acknowledges that all Intellectual Property Rights subsisting
(or which may in the future subsist) in such Company IP shall automatically, on creation, vest in the Company absolutely. To the
extent that the Company IP does not vest automatically in the Company the Executive hereby assigns all right, title and interest
in the Company IP to the Company with full title guarantee by way of a present assignment of all future rights and shall
otherwise hold them on trust for the Company. The Executive agrees promptly to execute all documents and to do all acts as
may, in the opinion of the Company, be necessary or desirable to give the Company full benefit of this clause.
18.2 Nothing in this Agreement obliges the Company to seek patent or other protection or to exploit any Invention disclosed by the
Executive in accordance with clause 18.1.
18.3 The Executive acknowledges that, save as provided by s40 Patents Act 1977, no further remuneration or compensation is or
may become due to you as a result of the performance of your obligations under this clause 18.
18.4 The Executive irrevocably waives all “moral rights” under the Copyright, Designs and Patents Act 1988 (and, to the fullest extent
permitted by law, all similar rights in other jurisdictions) which the Executive has or will have in any Company IP.
18.5 By way of security for the Executive’s obligations under this Agreement, the Executive irrevocably appoints the Company to be
the Executive’s attorney to execute any instrument or to do anything and generally to use the Executive’s name for the purpose
of giving the Company or its nominee the benefit of this clause. The Executive acknowledges in favour of a third party that a
certificate in writing signed by the Company that any instrument or act falls within the authority conferred by this clause shall be
conclusive evidence that such is the case.

19.

Payment in Lieu of Notice
19.1 The Company may, in its sole and absolute discretion, terminate the Executive’s employment under this Agreement at any time
and with immediate effect by notifying the Executive that the Company is exercising its right under this clause 19 and that it will
make a payment in lieu of notice ("PILON") to the Executive. The Executive’s employment will terminate immediately and any
PILON due to the Executive in accordance with the provisions of this clause 19 will be paid within 28 days. The PILON will be
equal to the basic salary (as at the Termination Date) which the Executive would have been entitled to receive under this
Agreement during the notice period referred to at clause 2 (or, if notice has already been given, during the remainder of the
notice period) less deductions required by law.
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19.2 The Executive shall have no right to receive a PILON unless the Company has exercised its discretion in clause 19.1.
19.3 Notwithstanding clause 19.1, the Executive shall not be entitled to any PILON if the Company would otherwise have been
entitled to terminate the Executive’s employment under this Agreement without notice in accordance with clause 20. In that case
the Company shall also be entitled to recover from the Executive any PILON already made.
19.4 Notwithstanding anything to the contrary herein, the following provisions apply to the extent the Executive is subject to U.S.
income tax and the PILON provided herein is subject to Section 409A of the U.S. Internal Revenue Code (the “Code”) and the
regulations and other guidance thereunder and any state law of similar effect (collectively “Section 409A”). The PILON shall not
commence until the Executive has had a “separation from service” (as defined under Treasury Regulation Section 1.409A-1(h),
without regard to any alternative definition thereunder, a “separation from service”). Each installment of the PILON is a separate
“payment” for purposes of Treas. Reg. Section 1.409A-2(b)(2)(i), and the PILON is intended to satisfy the exemptions from
application of Section 409A provided under Treasury Regulations Sections 1.409A-1(b)(4), 1.409A-1(b)(5) and 1.409A-1(b)(9).
However, if such exemptions are not available and the Executive is, upon separation from service, a “specified employee” for
purposes of Section 409A, then, solely to the extent necessary to avoid adverse personal tax consequences under
Section 409A, the timing of the PILON shall be delayed until the earlier of (i) six (6) months and one day after your separation
from service, (ii) your death or (iii) such earlier date as permitted under Section 409A without the imposition of adverse taxation.
Upon the first business day following the expiration of such applicable Section 409A period, all payments deferred pursuant to
this paragraph shall be paid in a lump sum to the Executive, and any remaining payments due shall be paid as otherwise
provided herein or in the applicable agreement. No interest shall be due on any amounts so deferred. The parties acknowledge
that the exemptions from application of Section 409A to the PILON are fact specific, and any later amendment of this Agreement
to alter the timing, amount or conditions that will trigger payment of the PILON may preclude the ability of the PILON provided
under this Agreement to qualify for an exemption. To the extent that the PILON or other benefits are deferred compensation
under Section 409A, and are not otherwise exempt from the application of Section 409A, then, if the period during which the
Executive may consider and sign the Release spans two calendar years, the payment of such severance payments and benefits
will not be made or begin until the later calendar year. It is intended that this Agreement shall comply with the requirements of
Section 409A, and any ambiguity contained herein shall be interpreted in such manner so as to avoid adverse personal tax
consequences under Section 409A. Notwithstanding the foregoing, the Company shall in no event be obligated to indemnify the
Executive for any taxes or interest that may be assessed by the Internal Revenue Service pursuant to Section 409A of the Code
to payments made pursuant to this Agreement.
20.

Termination Without Notice
20.1 The Company may terminate the Executive’s employment under this Agreement with immediate effect without notice and with
no liability to make any further payment to the Executive (other than in respect of amounts accrued at the Termination Date) if in
the reasonable opinion of the Board the Executive:
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20.1.1 is guilty of gross misconduct; or
20.1.2 commits any serious or repeated breach or non-observance of any of the provisions of this Agreement or refuses to
comply with any reasonable and lawful directions of the Company; or
20.1.3 is grossly negligent or grossly incompetent in the performance of their duties; or
20.1.4 is declared bankrupt or makes any arrangement with or for the benefit of their creditors or has a county court
administration order made under the County Court Act 1984; or
20.1.5 is convicted of any criminal offence (other than an offence under any road traffic legislation in the United Kingdom or
elsewhere for which a fine or non-custodial penalty is imposed); or
20.1.6 has breached the Quoted Company Requirements; or
20.1.7 is disqualified from acting as a director or resigns as a director from the Company or any Group Company without the
prior written approval of the Board; or
20.1.8 is no longer eligible to work in the country in which the Executive’s usual place of work is located; or
20.1.9 is guilty of any fraud or dishonesty or acts in any manner which brings or is likely to bring the Executive or any Group
Company into disrepute or is materially adverse to the interests of any Group Company.
20.2 The rights of the Company under clause 20.1 are without prejudice to any other rights that it might have at law to terminate the
Executive’s employment or to accept any breach of this Agreement by the Executive as having brought the Agreement to an
end. Any delay by the Company in exercising it rights to terminate shall not constitute a waiver thereof.
20.3 The Company may suspend the Executive from any or all of the Executive’s duties during any period in which the Company is
investigating any disciplinary matter involving the Executive or while any disciplinary procedure or regulatory investigation is
outstanding. Any such suspension shall not constitute disciplinary action. During any period of suspension, the Company may
impose the same conditions that apply to Garden Leave.
21.

Garden Leave
21.1 Following service of notice to terminate the employment by either party, or if the Executive purports to terminate the employment
in breach of contract, the Company may by written notice place the Executive on Garden Leave for the whole or part of the
remainder of the employment.
21.2 During any period of Garden Leave:

11

21.2.1 the Company shall be under no obligation to provide any work to the Executive and may revoke any powers the
Executive holds on behalf of any Group Company;
21.2.2 the Company may require the Executive to carry out alternative duties or to only perform such specific duties as are
expressly assigned to the Executive, at such location (including the home of the Executive) as the Board may
reasonably decide;
21.2.3 the Company may appoint another person to carry out the Executive’s normal duties;
21.2.4 the Executive shall continue to receive their basic salary but shall not be entitled to receive any bonus or other incentive
in respect of the period of Garden Leave;
21.2.5 the Executive shall remain an employee of the Company and bound by the terms of this Agreement (including any
implied duties of good faith and fidelity);
21.2.6 the Executive shall be contactable during each working day (except during any periods taken as holiday in the usual
way);
21.2.7 the Company may exclude the Executive from any premises of any Group Company, require the Executive to return any
Group Company property and remove the Executive’s access from some or all of its information systems; and
21.2.8 the Company may require the Executive not to contact or deal with (or attempt to contact or deal with) any officer,
employee, consultant, client or other business contact of any Group Company as it may reasonably determine.
22.

Change in Control
22.1 In this clause 22, the following terms shall have the following meaning:
22.1.1 “Agreed Sum” means an amount equivalent to the gross value of:
(a)

12 months’ basic salary as specified in clause 8.1;

(b)

a sum equivalent to the pro rata bonus the Executive would have received for the financial year in which their
employment was terminated had they not been dismissed, but not including any pro rata bonus in respect of any
part of the Executive’s notice period which is not worked (whether the Executive receives pay in lieu of such
notice period or is placed on Garden Leave);

(c)

an amount equivalent to the cost to the Company of providing the Executive’s other employment benefits for 12
months,

less any sums paid to the Executive by way of notice or payment in lieu of notice.
22.1.2 “Control” means in relation to a body corporate, the power of a person to secure that the affairs of the body corporate
are conducted in accordance with the wishes of that person:
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(a)

by means of the holding of shares, or the possession of voting power, in or in relation to that or any other body
corporate; or

(b)

as a result of any powers conferred by the articles of association or any other document regulating that or any
other body corporate,

and a “Change of Control” occurs if a person who controls any body corporate ceases to do so or if another person
acquires Control of it, but does not occur in the circumstances described in clause 27.2.
22.2 If there is a Change of Control of the Company and, within 12 months following the Change of Control of the Company, directly
or indirectly in connection with it:
22.2.1 the Company serves notice to terminate the Executive’s employment (other than for misconduct, lack of capability or
poor performance, provided that such dismissal is not subsequently found to be unfair contrary to s98 Employment
Rights Act 1996 by an Employment Tribunal); or
22.2.2 the Executive terminates the Appointment in response to a fundamental breach of contract by the Company,
the Company shall, subject to clause 22.3 below, pay the Agreed Sum to the Executive within three months following
Termination. The Agreed Sum shall be payable less any applicable tax or other statutory deductions.
22.3 The payment of the Agreed Sum shall be conditional on and in consideration of:
22.3.1 the Executive complying with the obligations in clause 22;
22.3.2 the Executive complying with (and continuing to comply with) the obligations relating to confidentiality, intellectual
property and restrictive covenants as set out in clauses 16, 18 and 24 respectively;
22.3.3 clause 24 applying notwithstanding that the Appointment may, or without the payment of the Agreed Sum might,
otherwise have been repudiated by the Company; and
22.3.4 the Executive executing a settlement agreement waiving their claims against the Company in a form reasonably
acceptable to the Company.
22.4 For the avoidance of doubt, the payment of the Agreed Sum shall not affect the Executive’s entitlement to any of the following:
22.4.1 any accrued but unpaid salary;
22.4.2 any payment in lieu of accrued but unused holiday; or
22.4.3 the reimbursement of expenses, provided that all claims for reimbursement are submitted within four weeks after the
Termination Date,
in relation, in each case, to the period before the Termination Date.
22.5 To the extent that the Agreed Sum is damages (which is not admitted), the parties agree that the terms of this clause 22
represent a genuine pre-estimate of the loss to the Executive that would arise on termination of their employment in the
circumstances described and does not constitute a penalty. The Executive shall, subject to clause 22.4, accept the Agreed Sum
in full and final settlement of all and any claims that they may have arising out of the Employment or its termination excluding
any personal injury claims of which they are not aware at the Termination Date or any claims in relation to accrued entitlements
under the relevant pension scheme.
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23.

Obligations Upon Termination
23.1 On Termination or, if earlier, at the start of a period of Garden Leave following the service of notice or purported Termination by
the Executive, the Executive shall:
23.1.1 immediately deliver to the Company all documents, books, materials, records, correspondence, papers, Copies,
Confidential Information and other business information (on whatever media and wherever located) relating to the
business or affairs of any Group Company or its business contacts, any keys and any other property of any Group
Company, which is in the Executive’s possession or control;
23.1.2 irretrievably delete any information relating to the business of any Group Company stored on any magnetic or optical
disk or memory (including on any personal computer, personal device, personal email account or web account), and all
matter derived from such sources which is in their possession or under their control outside the premises of the
Company;
23.1.3 provide a signed statement confirming full compliance with the obligations under clauses 23.1.1 to 22.1.3 together with
such reasonable evidence of compliance as the Company may request.

24.

Post Termination Restrictions
In consideration for the increase in basic salary the Executive shall be entitled to under this Agreement, the Executive agrees that
Schedule 1 shall take effect.

25.

Statutory Particulars
25.1 The Executive is subject to the Company's disciplinary and grievance procedures, copies of which are available upon request
although the Board reserves the right to deviate from these procedures in light of the Executive’s seniority. These procedures do
not form part of the Executive's contract of employment.
25.2 If the Executive wishes to raise a grievance or appeal a disciplinary decision the matter should be raised in writing with the
Board.
25.3 There is no collective agreement which affects the Executive’s employment or this Agreement.
25.4 The Company does not impose any mandatory training requirements in relation to the Executive.
25.5 The Company intends to comply with its statutory obligations regarding time off of work for example relating to family leave,
domestic incident leave, jury and military service. There is no right to paid time off but the Company may exercise its discretion
in relation to short term absences.

26.

Workplace Privacy
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26.1 Information about the Company’s processing of the Executive’s personal data is set out in the Company’s Privacy Notice which
is available from the Company’s Human Resources department.
26.2 The Executive consents to the Company monitoring their communication and electronic equipment including, without limitation,
the Company's telephone, chat and e-mail systems, information stored on the Company's computer equipment (including all
electronically stored information that is the property of the Company), recordings from the Company's closed circuit television
cameras and any other computer equipment or other device used by the Executive in the performance of their duties.
27.

General
27.1 The Executive will, at the request of the Company at any time after the Termination Date, co-operate and provide assistance to
any Group Company in any internal investigation, administrative, regulatory, quasi-judicial proceedings or any threatened or
actual litigation concerning any Group Company where the Executive is aware of any facts or other matters which the Company
reasonably considers is relevant to such process or legal proceedings (including, but not limited to, giving a candid and accurate
account of events, giving statements/affidavits, meeting with their legal and other professional advisers, attending any legal
hearing and giving evidence) and shall not cooperate with or otherwise give any information to any other party unless legally
required to do so in which case the Executive will (so far as they are legally permitted to do so) give advance notice to the
Company. The Company will pay any reasonable expenses for which receipts and other supporting documents are provided to
the reasonable satisfaction of the Company and provided any expense is authorised in advance by the Company).
27.2 If the Executive’s employment is terminated at any time by reason of any reconstruction or amalgamation of any Group
Company, whether by winding up or otherwise, and the Executive is offered employment with any concern or undertaking
involved in or resulting from the reconstruction or amalgamation on terms which (considered in their entirety) are no less
favourable to any material extent than the terms of this Agreement, the Executive acknowledges and agrees that there shall be
no claim against the Company or any undertaking arising out of or connected with such termination.
27.3 This clause applies if the Executive subscribes for or is awarded shares in the Company or any Group Company or participates
in any share option, restricted share, restricted share unit, long term incentive, carried interest, co-invest or any other form of
profit sharing, incentive, bonus or equity plan or arrangement (each, an "Incentive") or may do so. Upon Termination, the
Executive's rights (if any) in respect of each Incentive shall be solely determined by the articles of association, rules or other
documents governing each Incentive which are in force on the Termination Date and the Executive hereby irrevocably waives all
claims or rights of action in respect of the loss of any rights or benefits under or in respect of any Incentive granted or not yet
granted to the Executive (including any loss relating to the lapse of, or their ineligibility to exercise, any share options, the value
of any shares, the operation of any compulsory transfer provisions or the operation of any vesting criteria).
27.4 A notice given to a party under this Agreement shall be in writing in the English language and signed by or on behalf of the party
giving it. It shall be delivered by hand or sent to the party at the address given for that party in this Agreement, in the case of the
Executive to their personal email address or as otherwise notified in writing to the other
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party. A notice given by email shall be deemed to take effect one hour after it is sent, a notice sent by first class post shall be
deemed to take effect on the next working day and notice sent by courier upon delivery at the address in question. A notice
required to be given to the Company under this Agreement shall not be validly given if sent by email.
27.5 This Agreement and any document referred to in it constitutes the entire agreement between the parties and supersedes and
extinguishes all previous discussions, correspondence, negotiations, drafts, agreements, promises, assurances, warranties,
representations and understandings between them, whether written or oral, relating to its subject matter.
27.6 The Executive agrees that in entering into this Agreement the Executive does not rely on and shall have no remedies in respect
of, any statement, representation, assurance or warranty (whether made innocently or negligently) that is not expressly set out
in this Agreement. The Executive waives any claim for innocent or negligent misrepresentation or negligent misstatement
including in respect of any statement set out in this Agreement.
27.7 No variation or agreed termination of this Agreement shall be effective unless it is in writing and signed by the parties (or their
authorised representatives).
27.8 The Executive shall not be contractually entitled to receive any benefit from the Company which is not expressly provided for by
this Agreement.
27.9 This Agreement may be executed in any number of counterparts, each of which, when executed and delivered, shall be an
original, and all the counterparts together shall constitute one and the same agreement.
27.10 The Contracts (Rights of Third Parties) Act 1999 shall only apply to this Agreement in relation to any Group Company. No
person other than the parties to this Agreement and any Group Company shall have any rights under it and it will not be
enforceable by any person other than those parties.
27.11 This Agreement and any dispute or claim arising out of or in connection with it or its subject matter or formation (including noncontractual disputes or claims) shall be governed by and construed in accordance with the law of England.
27.12 Each party irrevocably agrees that the courts of England shall have exclusive jurisdiction to settle any dispute or claim arising
out of or in connection with this Agreement or its subject matter or formation (including non-contractual disputes or claims).
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Executed and delivered as a Deed by the Executive and executed as an Agreement under hand by the Company on the date stated
at the beginning of this Agreement.

Signed by Anne Benedict
for and on behalf of COMPASS PATHFINDER LIMITED

/s/ Anne Benedict
Signature

Signed as a deed by GUY GOODWIN
in the presence of:

/s/ Guy Goodwin
Signature

/s/ Philippa Goodwin
Witness’s Signature
Name of witness

Philippa Goodwin

Address of witness

.......................................
.......................................
.......................................

Occupation of witness

Mrs
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SCHEDULE 1
POST TERMINATION RESTRICTIONS

(1)

In this Schedule, the following terms not otherwise defined in the Agreement shall have the following meanings unless the context
requires otherwise:
"Look Back Period" the period of 12 months before the Termination Date;
"Restricted Business" those parts of the business of the Company and any Group Company with which the Executive was either:
(a)

involved to a material extent; or

(b)

privy to Confidential Information,

in each case during the Look Back Period.
"Restricted Client" any firm, company or person who, during the Look Back Period was either a client or customer of or was
otherwise in the habit of dealing with the Company or any Group Company and with whom or which the Executive either:
(a)

had material personal contact; or

(b)

was privy to Confidential Information,

in each case during the Look Back Period.
"Restricted Prospective Client" any firm, company or person who was a prospective client or customer of the Company or any
Group Company with whom or which the Company or any Group Company has been in negotiations during the Look Back Period or
had expended significant time or resources and with whom or which the Executive:
(a)

had material personal contact; or

(b)

was privy to Confidential Information,

in each case during the Look Back Period.
“Restricted Subject Matter Expert” means anyone employed or engaged by the Company or any Group Company who holds a
high degree of technical experience in their area (such that their replacement would be costly and/or disruptive to the Company or
any Group Company’s business) and with whom the Executive had material dealings during the period of 12 months immediately
preceding the Termination Date in the course of the Executive’s employment.
“Supplier” means any person, firm, company or entity who during the period of 12 months immediately preceding the Termination
Date was a supplier of services to the Company or any Group Company and with whom the Executive had material contact during
the period of 12 months immediately preceding the Termination Date in the course of their employment.
(2)

In order to protect the Confidential Information, trade secrets and business connections of the Company and each Group Company
to which the Executive has access as a result of the
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employment, the Executive covenants with the Company (for itself and as trustee and agent for each Group Company) that the
Executive shall not:
(a)

for twelve (12) months after the Termination Date, solicit or endeavour to entice away from the Company or any other
Group Company the business or custom of a Restricted Client in competition with any Restricted Business; or

(b)

for twelve (12) months after the Termination Date, be involved with the provision of products or services to (or otherwise
have any business dealings with) any Restricted Client in the course of any business concern which is in competition with
any Restricted Business; or

(c)

for twelve (12) months after the Termination Date, solicit or endeavour to entice away from the Company or any other
Group Company the business or custom of a Restricted Prospective Client in competition with any Restricted Business; or

(d)

for twelve (12) months after the Termination Date, be involved with the provision of products or services to (or otherwise
have any business dealings with) any Restricted Prospective Client in the course of any business concern which is in
competition with any Restricted Business; or

(e)

for twelve (12) months after the Termination Date, in the course of any business concern which is in competition with any
Restricted Subject Matter Expert, employ or engage or otherwise facilitate the employment or engagement of any
Restricted Person, whether or not such person would be in breach of contract as a result of such employment or
engagement; or

(f)

for twelve (12) months after the Termination Date, solicit, entice away or interfere with the Company’s or any Group
Company’s relationship with or endeavour to solicit, entice away or interfere with the Company’s or any Group Company’s
relationship with any Supplier;

(g)

for twelve (12) months after the Termination Date, be employed by, work for the benefit of, engaged by, interested in or
concerned with any business concern which is (or intends to be) in competition with any Restricted Business for the
purposes of providing services the same as or similar to those he/she provided to the Company or any Group Company.

(3)

The Executive covenants with the Company (for itself and as trustee and agent for each Group Company) that the Executive shall
not at any time after the Termination Date, represent any connection with any Group Company in any Capacity, other than as a
former employee, or use any registered business names or trading names associated with any Group Company.

(4)

None of the restrictions in this Schedule shall prevent the Executive from holding a Permitted Investment.

(5)

The restrictions imposed on the Executive by this Schedule apply to the Executive acting:
(a)

directly or indirectly; and

(b)

in any Capacity, on their own behalf or on behalf of, or in conjunction with, any firm, company or person.
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(6)

The periods for which the restrictions in paragraph (2)(g) above apply shall be reduced by any period that the Executive spends on
Garden Leave immediately before the Termination Date.

(7)

If the Executive receives an offer to be involved in a business concern in any Capacity during employment, or before the expiry of
the restrictions set out in paragraph (2) above, the Executive shall give the person making the offer a copy of this Schedule and
shall tell the Company the identity of that person as soon as possible after accepting the offer.

(8)

Each sub-paragraph (2)(a) to (2)(g), each definition set out in this Schedule, each limb of each such definition and each operative
word within each sub-paragraph or definition is agreed to be a separate and severable restriction, notwithstanding that they are
combined together for the sake of brevity. The parties agree that if any such restrictions shall be held to be void but would be valid if
part of: (a) the wording of such restriction were deleted, such restriction shall apply with such deletion (including but not limited to a
single word or words) as may be necessary to make it valid or effective; and (b) the wording of any definition were deleted, such
restriction shall apply with such deletion as may be necessary to make it valid or effective but the deletion in that definition shall not
apply to any other restriction, so that each definition is deemed to be repeated each time it is used. The parties agree that if any
such restrictions shall be held to be void on account of its duration, the duration of each restriction shall take effect as if reduced by
a month, until the resulting period shall be valid and enforceable.

(9)

If the employment of the Executive is transferred to any firm, company, person or entity other than a Group Company (the "New
Employer") pursuant to the Transfer of Undertakings (Protection of Employment) Regulations 2006, the Executive will, if required,
enter into an agreement with the New Employer containing post termination restrictions corresponding to those restrictions in this
Schedule, protecting the confidential information, trade secrets and business connections of the New Employer.

(10)

If the Executive breaches any of the provisions in this Schedule the Company may elect to extend the period during which the
relevant breached provisions apply by a length of time equal to the period during which the breach continues, such additional
period to commence on the date on which the original period would have expired. The Executive agrees that the Company's right to
apply for injunctive relief or damages is not prejudiced by this clause.

(11)

The Executive enters into each of the restrictions in this Schedule for the benefit of the Company on its own behalf and as trustee
for each Group Company. The Executive will, at the request and expense of the Company, enter into a separate agreement with
any Group Company in which the Executive agrees to be bound by restrictions corresponding to those restrictions in this Schedule
in relation to that Group Company.

(12)

The Executive acknowledges that if the Executive breaches the restrictions set out in this Schedule the Company will suffer
irreparable loss, damages will not be an adequate remedy and the Company should be entitled to injunctive relief.
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