CONTRACT OF EMPLOYMENT

TO: [ ] (“the Employee”) of | ]
FROM: [ ] (“the Company”) of [ ]
The Company hereby provides you with this Contract of Employment which governs
your employment with the Company and complies with the Company’s duty under
Section 1 of the Employment Rights Act 1996 to provide written particulars of terms
of employment.

EMPLOYMENT PARTICULARS

Clause 1: Commencement
Your employment will begin on [ I

Clause 2: Job Title and Duties

Your job title is [ ]

Your normal work duties will include [ 1.

Clause 3: Place of Work

You will be based at the Company’s premises at [ ] but you may be

required to work on a temporary or permanent basis at such location as the
Company reasonably may request.from time to time.

Clause 4: Hours of Work

Your normal working hours.are [ ] hours per week, Monday to Friday from[ ]am
to[ ]pm with a paid hour lunch break each day.

You may also be required to work overtime when required in the proper performance
of your duties for which there is no additional payment of salary or time off in lieu.

Clause 5: Remuneration

Your basic salary'is [£ ] per annum payable monthly in arrears direct to your bank
account on the last working day of each month.

Clause 6: Holiday Entitlement

You are entitled to [ ] days holiday in each holiday year in addition to public
holidays.

The above Employment Particulars are to be read in conjunction with the
following terms:



1. COMMENCEMENT AND CONTINUITY

Your employment with the Company commenced on the date specified in clause 1 of
the Employment Particulars. No employment with a previous employer counts as
part of your period of continuous employment.

2.

JOB TITLE AND DUTIES

2.1

2.2

2.3

Your job title and duties are specified in clause 2 of the Employment
Particulars. However, you hereby further agree to undertake such duties
outside your normal work duties as the Company may reasonably require
from time to time and that during the continuance of this Agreement you will,
unless prevented by ill-health or accident:

2.1.1 devote the whole of your time, skill, ability and attention to your duties
under this agreement;

2.1.2 in all respects conform to and comply with thedirections and
regulations given and made by the Company or any Director of the
Company to whom you report;

2.1.3 well and faithfully serve the Company and use your utmost
endeavours to promote its interests; and

2.1.4 co-operate to the fullest extent with any Directors or servants of the
Company.

You agree that if the nature of the work the Company requires you to do or
the manner of doing it changes you will'undergo appropriate provided training
to enable you to fulfill the new requirements.

You will not during the continuance of this” Agreement without the previous
consent in writing of the Company either solely, or jointly with any other
person, firm or company, whether as a’director, manager, employee, agent or
consultant for any other person, firm or company either directly or indirectly
carry on or be engaged in or.interested (whether as shareholder or otherwise)
in any trade or business whatsoever.

PLACE OF EMPLOYMENT

3.1

3.2

3.3

Your usual place of work is as specified in clause 3 of the Employment
Particulars. However you shall be obliged to comply with any reasonable
request of the Company to work at an alternative location on either a
tempaorary or permanent basis.

You may be required to travel in the United Kingdom as the Company may
require from time to time should the need arise. This may involve travelling
outside normal business hours and at weekends, Bank or Public holidays.

Where, in accordance with clause 3.2 above, you are required to travel on
Company business you shall be entitled to reimbursement of out of pocket
expenses and travelling, reasonably and properly incurred by you provided
that on request you provide the Company with suitable evidence of actual
payment of such expenses as the Company may reasonably require.

HOURS OF WORK




4.1

4.2

4.3

Your normal hours of work are as stated in clause 4 of the Employment
Particulars. However, due to the particular needs of the Company you will
also be required to work such additional hours as the needs of the business
dictate. This may include working weekends and/or bank holidays. You
hereby consent under this contract to work more than 48 hours in any one
week and you agree to give the Company at least three months’ prior notice
in the event that you wish to withdraw such consent.

The Company has no obligation to vest in or assign to you any powers or
duties or to provide any work for you, and the Company may at any time or
from time to time suspend you from the performance of all or some of your
duties, or exclude you from any premises of the Company and need not give
any reason for so doing, but your salary and other benefits will not cease to
be receivable by you, by reason only of such suspension or exclusion.

The Company reserves the right to temporarily lay you off without pay or to
reduce your normal hours of work and to reduce your pay proportionately if, in
the opinion of the Company, it becomes necessary to do so.

REMUNERATION

5.1

5.2

Your basic salary is as stated in clause 5 of the Employment Particulars.
Your salary will be paid by monthly instalments in arrearson the last working
day of each month by credit transfer directly into your bank account.

You will be eligible to participate in the Company’s bonus scheme. The
Company reserves in its absolute discretion the right to terminate or amend
the bonus scheme without notice. at any time or to exclude you from
participation in the bonus scheme without giving any reason.

HOLIDAYS

6.1

6.2

6.3

The Company’s holiday year runs from 1 January to 31 December. Your
annual holiday entitlement is as stated in clause 6 of the Employment
Particulars. ' The provisions of Regulations 15 of the Working Time
Regulations 1998 relating to holiday notice shall not apply. Holidays must be
agreed in advance with the Company and must be taken at times convenient
to the Company.. No more than two weeks holiday should be taken at any
one time, without prior arrangement or / agreement. Holidays accrue monthly
pro rata.

During holidays you will be entitled to your normal basic remuneration.
Unless otherwise agreed in advance with the Company holidays may not be
carried forward from one holiday year to the next and no payment will be
made in respect of holidays not taken by the end of the holiday year.

On the termination of your employment, your entitlement to accrued holiday
pay will be directly in proportion to the length of your service during the
calendar year in which termination takes place. Where you have taken
holiday in excess of your accrued entittement for the holiday year in which
your employment terminates you will be required to repay such excess
holiday pay in accordance with clause 13 of this agreement.

MOTOR CAR/ CAR ALLOWANCE




7.1

7.2

7.3

A Company car may be provided for your use for the better performance of
your duties in accordance with and subject to the Company’s car policy as
amended from time to time. Alternatively the Company may provide you with
a monthly car allowance at a rate to be agreed.

It is a condition of your employment that you have and keep a current driving
licence. If you are disqualified from driving for any period, the Company
reserves the right to dismiss you. You must promptly notify the Company of
any accidents in which either you are involved whilst driving the car on
Company business or in which your Company car is involved, any charges of
drink driving offences against you by the Police, and of any endorsements
imposed.

If you are provided with a Company car you may only use‘another vehicle on
Company business with the prior approval of a Director. and you are
responsible for ensuring that the vehicle is adequately insured for business
purposes.

EXPENSES

8.1

8.2

9.

You shall be entitled to reimbursement of all travelling, hotel and other out of
pocket expenses reasonably and properly incurred in connection with your
employment provided that on request you provide the Company with such
vouchers or other evidence of actual payment of such expenses as the
Company may reasonably require.

If you are likely to incur expenses.in excess of [£ ] in any one calendar
month you must obtain prior ‘authorisation from a director of the Company
before such additional expenses are incurred and subsequently you will be
required to provide the Company with such vouchers or other evidence of
actual payment of such additional expenses.

PRIVATE HEALTH INSURANCE

On completion of six months’ service the Company shall, subject to your insurability
at reasonable cost, bear the cost of membership of you of a private medical
insurance scheme with such reputable medical insurance provider as the Company
shall 'determine... The level of insurance cover provided shall be determined by the
Company from time to time and notified to you.

10.

SICKNESS ABSENCE

10.1

10.2

10.3

You must telephone or get a message to the Company as soon as reasonably
practicable and in any event on the first day of absence and state the reason
for your absence and the likely duration of your absence.

Any unauthorised absence will be regarded as a disciplinary matter. In the
case of sickness absence for between 2 and 7 days, you will be required to
complete a self-certification of absence form on your return to work. On the
8th day of continuous sickness absence you are required to provide the
Company with the relevant Doctors’ Medical Certificate Form on your return to
work.

If you are unable to work due to genuine sickness illness or injury, subject to
complying with the relevant statutory and company rules regarding



10.4

10.5

10.6

10.7

10.8

11.

notification, self-certification and the provision of Doctors’ Medical statements,
you should qualify for Statutory Sick Pay (SSP) in line with legislation
currently in force. In addition the Company may pay you additional sick pay
under the Company’s Discretionary Sick Pay scheme which ordinarily will be
subject to a maximum of one month’s salary in any period of 12 consecutive
months. The Company reserves the right to vary the amount and frequency
of such payment and/or cease payments under the Company’s Discretionary
Sick Pay scheme at any time without notice.

Where you are absent from your duties for any reason you may be required to
undergo at the request of the Company and at the Company’s expense a
medical examination by a qualified doctor appointed by the Company and
shall supply the Company with a copy of any medical report received
following such examination. Where you simultaneously obtain any
independent medical report you shall supply the Company with a copy of the
same at the request of the Company.

In the event that you or a medical practitioner provide information to the
Company concerning your health, you expressly consent to.the Employer
retaining such information on your personnel file for so long as it isreasonably
necessary for the purposes of ensuring that it complies in full with its
obligations under health and safety legislation and of effectively managing the
aspects of its business in which you are involved.

Under the provisions of the Data Protection Act 1998 you are entitled to see
on request information (including medical reports) held by the Company about
yourself. You hereby consent to the processing by the Company of such
information (including sensitive personal data) for any lawful purpose.

In the event of the report prepared by the qualified doctor appointed by the
Company containing a statement that in the opinion of the said doctor you are
medically unfit to carry out your obligations hereunder the Company may at
its discretion by notice in writing to you terminate your employment forthwith
together with all arrears of salary and expenses to which you may then be
entitled under the terms of your employment even if such termination results
in“you losing any existing or prospective benefits under clause 9 of this
agreement.

In the event that you are incapable of attending work by reason of injuries
sustained wholly or partly as a result of actionable negligence, nuisance or
breach of any statutory duty on the part of any third party all payments made to
you by the Company whether of salary or sick pay shall to the extent that
compensation is recoverable from that third party constitute loans by the
Company to you (notwithstanding that as an interim measure income tax has
been deducted from payments as if they were emoluments of employment) and
shall be repaid when and to the extent that you recover compensation for loss of
earnings from that third party by action or otherwise.

PENSIONS

111

On completion of six months service you will entitled to become a member of
the Group pension scheme operated by the Company after six months’
service. The Company will contribute a sum equal to 3% of your basic annual
salary. The employer retains the right to alter or terminate the provisions of
the Scheme at any time.



11.2

12.

For the purposes of the Pension Schemes Act 1993 no contracting out
certificate is in force in respect of your employment.

COLLECTIVE AGREEMENTS

The are no Collective Agreements which directly affect the terms and conditions of
your employment.

13.

DISCIPLINARY RULES AND GRIEVANCE PROCEDURES

13.1

13.2

14.

The disciplinary rules which apply to you are set out in the Company
Disciplinary and Grievance Procedure at copy of which is attached as
Schedule 1 to this Agreement. These rules and procedures do not form part
of your contract of employment and are provided for information purposes
only.

In the event that you have a grievance concerning your employment you
should raise this matter with your Line Manager of the Company. If no
satisfactory solution is reached within two.working days the grievance should
then be raised in writing with a Director of the. Company who will give his
decision within five working days. There is no further level of appeal. This
procedure applies to both collective and individual grievances.

NOTICE

14.1

14.2

14.3

14.4

The notice of termination of employment to be.given in writing by both you
and the Company is as follows :-

Length of Continuous Service Notice

Under 4 weeks 24 hours

Under 2 years 1 week

More than 2 years 1 week for each year of service
subject

to a maximum of 12 weeks

In the event of you failing to give the requisite period of notice as outlined
above then the Company shall be entitled to retain such amount of your final
salary.and/or accrued holiday pay as corresponds with the amount of financial
loss it has suffered as a result of your failure.

The Company reserves the right to pay salary in lieu of notice or to require
you to remain away from work during your notice period, whichever may be
appropriate. (For the avoidance of doubt if clause 14.5 is invoked for any part
of the notice period, the Company reserves the right to pay salary in lieu of
notice of any subsequent balance of the notice period).

For the purpose of clause 14.3 you agree that the payment in lieu will be your
normal basic weekly wages/salary after deducting Income Tax and National
Insurance contributions for the relevant notice period and specifically
excluding from such calculation any allowance, bonus, commission, pension
contribution or other emolument referable to your employment whether



14.5

14.6

15.

payable under this Agreement or otherwise in respect of that period. The
Company may elect to pay any such payment in lieu of notice in one or in
equal instalments on those days which you would have received your salary
had you remained in employment for the duration of your notice period.

Once notice to terminate your employment has been given by the Company
or by you, for part or whole of your notice period as determined by the
Company, the Company:-

@ will be under no obligation to vest in or assign to you any powers or
duties or to provide any work for you; and
(ii) may prohibit contact between you and clients or suppliers of the

Company or; and
(i) may exclude you from any premises of the Company
PROVIDED ALWAYS that salary and all other contractual benefits will not
cease to be payable or provided by reason only of the Company exercising its
rights pursuant to (i), (ii) and/or (iii) above.

Nothing in these Terms and Conditions of Employment shall prevent the
Company from terminating your employment without notice in appropriate
circumstances as set out in the Company’s Disciplinary Procedure:

DEDUCTIONS

For the purposes of Part Il of the Employment Rights Act 1996 you hereby authorise
the Company to deduct from your pay including your final salary on termination any
sums which you may owe to the Company. including without limitation any
overpayment (eg. holiday pay, Statutory Sick Pay) or loans made to you by the
Company or losses suffered by the Company as a result of your negligence, breach
of authority or breach of the Company’s rules.

16.

CONFIDENTIAL INFORMATION

16.1

16.2

17.

During the course of your .employment with the Company you will have
access to and have.an intimate knowledge of the Company’s trade secrets
and confidential information’including, but not limited to: application designs
and techniques; source codes of software; electrical and mechanical designs;
internal management accounts; research and development strategies; internal
know-how; customer data; investment and pricing policies; product
performance data; documents disclosing names and addresses of customers
and suppliers of the Company; the person at such customer or supplier to
contact; therequirements of such customer or supplier; discounts offered by
the Company; computer passwords (“Confidential Information”);

You hereby agree that without prejudice to any other duty implied by law or
equity you shall not without the prior written consent of the Company during
your employment or at any time thereafter communicate or disclose to any
person, firm or company or use for your own purposes any such secrets or
Confidential Information (as defined in clause 16.1) relating to the Company
and/or its customers in any manner whatsoever save as shall be reasonably
necessary for the promotion of the business of the Company.

INTELLECTUAL PROPERTY

17.1

Inventions




17.11

17.1.2

17.1.3

17.1.4

17.1.5

17.1.6

17.2

If at any time during your employment you (whether alone or with any other
person or persons) make any invention, whether relating directly or indirectly
to the business of the Company, you will promptly disclose to the Company
full details of such invention to enable the Company to determine whether it is
a Company Invention.

In this context "Company Invention” means any improvement, invention or
discovery made by you which, applying the provisions of Section 39 Patents
Acts 1977 in the determination of ownership, is, as between the parties, the
property of the Company.

If the invention is a Company Invention, you acknowledge that it is owned by
the party as determined by the provision of S39 aforesaid and you hereby
agree not to take any steps inconsistent with that ownership... At the request
and expense of the Company you agree that you will do all things necessary
or desirable to enable the Company, or its hominee, to obtain the benefit of
the Company Invention and to secure patent or other appropriate forms of
protection for it throughout the world.

If the invention is not a Company Invention, the Company shall treat all
information disclosed to it by you as confidential.information which belongs to
you.

Decisions as to the patenting and exploitation of any Company Invention will
be in the sole discretion of the’Company.

You hereby irrevocably appoint the Company .to be your Attorney in your
name and on your behalf to ‘execute, sign and do all such instruments or
things and generally to use your name for the purpose of giving to the
Company or its nominees the full benefit of the provisions of this clause 17.1
and a certificate in writing signed by any Director or the Secretary of the
Company, that any instrument or act falls within the authority hereby
conferred, willbe conclusive evidence that such is the case so far as any third
party is concerned.

Copyright and Design Rights

17.2.1

17.2.2

All designs copyright works database rights and neighbouring rights
originated, conceived, written or made by you, either alone or with others
(except only those works originated, conceived, written or made by you wholly
outside your normal working hours and wholly unconnected with your
appointment) belong to the Company and you hereby acknowledge that it is
so owned and will not act inconsistently with that ownership.

To the extent that the same do not accrue to the Company by operation of law
you hereby assigns to the Company by way of future assignment all
copyright, design rights, designs, database rights and other proprietary rights
if any for the full terms thereof throughout the world (together with the right to
apply for registration of the same) in respect of all such rights originated,
conceived, written or made by you (except only those works originated,
conceived, written or made by you wholly outside your normal working hours
and wholly unconnected with your appointment) during the period of your
employment hereunder.



17.2.3 You hereby irrevocably and unconditionally waive in favour of the Company
any and all moral rights conferred on you by the Copyright, Designs and
Patents Act 1988 for any work in which copyright or design rights are vested

in the Company.

17.2.4 You will at the request and expense of the Company do all things necessary
or desirable to substantiate the rights of the Company under this clause 17.2.

18. RESTRICTIVE COVENANTS

18.1 Within this clause 18 the following words shall have the following meanings :-

“Termination Date”

“The Territory”

“Relevant Period”

“Restricted Customer”

“Prospective Customer”

“Prohibited Business”

“Key Employee”

“Protected Supplier”

shall mean the date of termination of
your employment.with the Company.

shall mean [ |}

shall mean the | ] month period
ending with the Termination Date.

shall. mean any person, firm, company or
other entity who was at any time in the
Relevant  Period a customer of the
Company.

shall mean any person, firm or company
who. was at the Termination Date
negotiating with the Company with a
view to dealing with the Company as a
customer.

shall mean the development and design
of [ ]in
which you shall have been directly
concerned in the course of your
employment at any time during the
Relevant Period.

shall mean any employee of the
Company employed in the capacity of [ ].

shall mean any supplier of the Company
with whom you shall have had material
dealings Iin the course of your
employment with the Company during
the Relevant Period.

18.2 You agree that you shall not so as to compete with the Company during the
period of [ ] months after the Termination Date within the Territory
carry on or be directly or indirectly engaged or concerned or interested
whether as principal, agent, shareholder, investor, director, employee or
otherwise howsoever in any business (or the setting up of any business)
engaged in (or which is intended to be engaged in) any Prohibited Business.



18.3

18.4

18.5

18.6

18.7

18.8

19.

You agree that you shall not so as to compete with the Company during the
period of [ ] months after the Termination Date directly or indirectly on
your own account or on behalf of or in conjunction with any person, firm or
company or other organisation canvass or solicit or by any other means seek
to conduct Prohibited Business with or conduct Prohibited Business with any
Restricted Customer with whom you shall have had material dealings in the
course of your duties under this Agreement at any time in the Relevant Period
or with whom and to your knowledge any employee of the Company under
your control shall have had material dealings in the course of their duties to
the Company in the Relevant Period.

You agree that you shall not so as to compete with the Company during the
period of | ] months after the Termination Date directly or indirectly on
your own account or on behalf of or in conjunction with.any. person, firm or
company or other organisation canvass or solicit or by any other means seek
to conduct Prohibited Business with or conduct Prohibited Business with any
Prospective Customer with whom you shall have had material dealings in the
course of your duties under this Agreement at any time in the Relevant Period
or with whom and to your knowledge any employee of the Company under
your control shall have had material dealings in the course of their duties to
the Company in the Relevant Period.

You agree that you shall not during the period of [ ] months after the
Termination Date directly or indirectly induce or seek to induce or persuade
any Key Employee engaged. in the Prohibited Business who was such a Key
Employee at the Termination Date and with whom you shall during the
Relevant Period have had material dealings in the course of your duties under
this Agreement to leave the employment of the Company whether or not this
would be a breach of contract on the part of the employee.

You agree that you shall not during the period of four months after the
Termination Date directly or indirectly seek to entice away from the Company
or otherwise solicit or interfere with the relationship between the Company
and any Protected Supplier.

Each of the restrictions contained in this clause 18 are intended to be
separate and severable. In the event that any of the restrictions shall be held
void but would be.valid if part of the wording thereof were deleted such
restriction shall apply with such deletion as may be necessary to make it valid
and effective.

You agree that for a period of | ] months following the termination of
your employment with the Company you will inform any prospective employer
of the existence and terms of this Contract of Employment (and specifically
the terms of clauses 16, 17 and 18) before you accept any offer of
employment.

COMPANY PROPERTY

You shall promptly whenever requested by the Company and in any event upon the
termination of your employment (for whatever reason) deliver up to the Company all
documents, records, papers or other Company property (whether held in hard copy
or electronic format) which may be in your possession or under your control or which
may subsequently come into your possession or control and relate in any way to the



property, buness or affairs of the Company. Further, no copies shall be made or
retained by you under any circumstances.

20. DATA PROTECTION

20.1 In addition to the specific consent contained in clause 10.6 relating to the
processing of data concerning your health, you agree that by signing and
dating this agreement, you have given consent to the Company processing
personal data (including sensitive personal data) concerning yourself in order
to properly fulfil its obligations to you under this agreement and for reasons
relating to your employment as required by the Data Protection Act 1998.
Such processing will principally be for personal, appraisals, administrative
and payroll purposes (including references to governmental and quasi-
governmental bodies for social security and other purposes, the Inland
Revenue and the Contributions Agency).

20.2 You accept and acknowledge that, if you are required at any-time to work on
behalf of the Company overseas, the Company may need to pass your
personal data to the person, firm or Company with whom you are working
anywhere in the world and you hereby expressly consent to the Company
doing so.

21. RETIREMENT AGE

The normal retirement age from your employment is sixty-five. This applies to both
men and women. This retirement age may be extended or shortened by agreement
for individual employees.

22. CHANGES IN TERMS AND CONDITIONS

22.1 The Company reserves. the right to make reasonable changes to any of the
Terms and Conditions of Employment contained herein. You will be notified of
minor changes. of detail by way of a general notice to all employees, and any
such changes take effect from the date of notice.

22.2  Youwill be given not less than one month’s written notice of any significant
changes which:may be given by way of an individual notice or a general
notice. _Such changes will be deemed to be accepted unless you notify the
Company of any objection in writing before the expiry of the notice period.

23. NATURE OF EMPLOYMENT

Your employment is not temporary nor is it for a fixed term and will accordingly
continue subject to the notice provisions for termination contained in this Contract of
Employment.

24. APPLICABLE LAW

Your contract of employment shall be governed by and construed in accordance with
English law.



ACKNOWLEDGEMENT

I acknowledge receipt of and accept the Company’'s Terms and Conditions of
Employment as set out in the preceding provisions and | agree that these Terms and
Conditions, form the basis of my contract of employment with the Company.

SIGNED......ooiiiiiieeieeiieeeeeee DATED ..ot e
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