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This contract is dated: [date]

Company name:

Company's address is:
You are:

Your address is:

The contract terms are:

1.

Definitions

“Board”

“Confidential Information”

“Know-how”

[company name] ("the Company" s s e s "ammm/mnm

[company address]
(ameemmmE]

(e mmEEn]

meansthe s e e EEEEEEEEEEEEN.

means all information about the Company,
including: any information which may give a
commercially competitve s s s s s s s s e nnnm
EEEEEEER . EEEEEEEEEEEEEEEETRm
HENE:

e information about staff, their performance and
EEEEEEEEEEEEEEENEN,

¢ information about the Company’s intellectual
property, its Know-howand all s s s s s mm =
EEEEEEEEEEEEEEEEEENEN,

¢ information created or arising from this
agreement;

It does not include information that it is reasonably
necessary to disclose to a customer or other
personintheusualcoursc e e EEEEEEEE RN
EEEEEEEEEEEEEEEEEEEEEEEESR
EEEEEEEEEER.

means scientific or technical information, and other
procedures and ways of working and organising m
EEEEEEEEEEEEEEEEEEEEEEEESRN
EEEEEEEEEEEEEEEEER.
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“‘New IP” means any intellectual property written, discovered

or arising from your appointment and work as a m
EEEEEEEEEEEEEEE EEEEEEEEETRm
EEEEEEEEEEEEEE.

Entire understanding

Except as noted below, this agreement contains the entire understanding
betweenyouandusandsupersedeS s s s e e e EEEEEEEEEEEEEHE(
IIIIIIII)IIIIIIII.IIIIIIIIIIIIIIII,IIIII

Appointment and fee

3.1.

3.2.

3.3.

You are appointed as a non-executive directorof the s s s s e e mm =
IIIIIIIIIII[IIIIIIII],IIIIIIIIIIIIIII
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEETSR
EEEEEEEEEEEEEEEEER.

Your continuinginoficc s s s e e EEEEEEEEEEEEEE-ENE
EEEEEEEEEEEEEEEEEEENNEN.

The Company wilpayyoUs s s s sssssenen$[amnn]|nnnn
EEEEEEEEEEEEEEEEEEEEEENEEN.

Director's status

41.

4.2.

4.3.

You are an independent self-employed contractor. s s s s s s m m
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEESR
El , EEEEEEEEEEEEEEEEEEEEEEEENE.

Youarenotanagentofthc s e e e e e EEE EEEEEEEEEEEER
EEEEEEEEEEEESEEEEEEEEESEEEEEEEEEEEEEER
EEEEEN.

You agree to indemnify the Company against any cost or liability, m m m
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEESR
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Meetings and work

Yourcontributon s s s s e s e EEEEE-EEEEEEEEEEEEEENEN:

5.1.

5.2.

5.3.

5.4.

5.5.

5.6.

to attend meetings of the Board at the head officeOf e e mE m m m &
EEEEEEEEEEEEEEEEEEEEEE N0 e EEEEEEEEER
EEEEN EEEEEEEEEEEN[ 2| sEEEEEEEEEEEEER
EEEEN.

to contribute considered opinions on the issues discussed.

toholdofftcecasam e EEEEEEEEEEEEEEEEEEEEEENER
EEEEEEEEEEEEEEEEEEEEEEEENEN.

to attend meetings of any committee Of s e e e e e e e e e e EE R E N
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEESR
EEEEEEEEEEEENE.

AtallmeetingS, s s e EEEEEEEEEEEEEEEEEEEEEENNEN

to undertake such additional work as is necessarytoenable s m m m m
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEETR
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEETR
EEEEEEEEEER.

Responsibilities as director

Youagreethal e s e s e EEE EEEEEEEEEEEEEEEEEEEEENEN

6.1.

6.2.

6.3.

bringtothe attentonoOf s e e e EEEEEEEEEEEEEEEEEEES
EEEEEEEEEEEESEEEESEEEEEEEEEEEEENEN.

tellthe Boardaboutany s s s s s s s s s s s s EEEEEEEEEER
EEEEEEEEEEEEEEEEEEEEN-EEEEENEEEN.

not during your appointment as a non-executive director of the
Company acceptany appointment (s s s s s e e EEEEEEEEE, N
III,IIII,IIIIIIIIIIII)IIIIIIIIIIII,II
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6.4.

6.5.

6.6.

6.7.

6.8.

notdo anythingthatwould s s s s s e e s EEEEEEEEEEEEER
EEEEEEEEEEEESEEEEEEEEEEEEEN,;

ata"IIIIIIIIIIIIIIIIIIIIIIIIIIIIIIII;

not, in relation to the affairs of the Company, directly or indirectly,
receiveorobtaineE e EEEEE N, EEE N, EEEEEEEEEEENNEN
II(IIIIIIIIIIIIIIIIIIIIIIII)IIIIIIII
EEEEEEEEEEEEEEEEEEEN  EEEE  EEEEEEEEER
AN EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEESR
EEN,

notatanytme s s s e e e e EEEEEEEEEEEEEEEEEEENER
EEEEEEEEEENN,;

neverputyourselffina s s e e e EEEEEEEEEEEEEEEEEEN
EEEEEEEEEESEESEEEEEEEEEEEEEENEN.

Staff handbook and Company policies

7.1,

7.2.

You now agree to comply withandtO s s s s s s s s s s s sEEEE®
EEEEEEEEEEEESEEEEEEEEESEEEEEEEEEEEEEER
EEEEEEEEEEEEEEEEEEEENENR:

7.1.1  health and safety;

7.1.2 equal opportunities and non-harassment;
7.1.3 maternity and parental leave;

7.1.4 computer use, Internet and communications;
7.1.5 Company vehicles;

7.1.6 protection of personal information.

Insofar as any of these policies imposes an expectation of behaviour
oONyouUaS E E E EEEEEENEEEEEEEEEEN EEEEEEEEEHR
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEESR
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEER
EEEEEEEEEEEEEER.
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8.

Confidentiality

8.1.

You are aware that in the course of your work youwill s s m e s m m m
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEESR
EEEN EEENR , EEEEEEEEEEEEEEEEEEEEEEEEESR
EEEEEEN EEEEEEEEEEENR:

8.1.1 except as provided in this agreement, not divulge to any
person----,--------------------(--
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEESR
IIIIIIIIIIIIIIIIII)IIIIIIIIIIIII
EEEEEEEEEERNR,

8.1.2 not use the Confidential Information in any way for yourself m m
EEEEEEEEEEEEEE  EEEEEEEEEEEEEEEER
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEER
EEEEEEEEEEEEEEEEEEEEENEN,

8.1.3 not store, copy, or use the Confidential s s e e e e e e e E =
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEENER
EEEEEEEEEEEEEEEEEEEEEEEN[EEEN... ]

New Intellectual Property

9.1.

9.2.

9.3.

9.4.

Itis possiblethatinthe s e e e e EEEEEEEEEEEEEEEERESR
EEEN, EEEEEEEEEEEEEEEEEEEEEEEEEEEEENER
..

Forthe sakeofgoodorder,yoUs s s s EEE EEEEEEEEEEEEN
EEEEEEEEEEEEEEEEEEENEEEN, EEEEEEENEEEN
EEEEEEEEEEEEEEENN.

You agree that all works of authorship arisngine e s s s s s s s n n
E'EEEEEEEEEEENE ' EEEEEEEEEEEEEEEEEEEER
EEEEEEEEEEEEEEEEEEENEEEEENENEN.

You undertake to do whatever is necessary from time to time to vest
legal ownership of New IPinthe Company. s s s s s s e s s emmmnm
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEESR
EEEEEN EEEEEEEEEEEEEEEEEEEEEEEEEEEENESRm
EEEEEEEEEEEEEEEEEEN . EEEEEEEEEEEEEEESRm
EEEEEEEEEEED EEEEEEEEEEEEEEEEEEEEEENESRm
HE, EEEEEEEEEEEEEEEEEEEERE.
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10.

9.5.

EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEETER
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEE BNEHN
EEEEEEEEEEEEEEEEEEEENEEEEEEEEEEEEE BN
EEEEEEEEEEEEEEENEEEE ,EEEEEEEEEEEEEEEESR
EEEEEEEEEEEEEEEEEEN/ EEEN/ EEEEEEEEEEE
EEEEEEEEEEEEEEEEE-EEENE-EEEEEEEEEEEESRS
EEEEEEEEEEEEEEEEEEEEEEN/ EEEEEEEEEEER
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEETER
EEEEEEEEEEEEEEEERE.

No competition

10.1.

10.2.

10.3.

10.4.

10.5.

10.6.

EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEERm
EEEEEEEEEEEEEEEE , EEEEEEEEEEEEEEEEEER
EEEEEEE NN EEEEEEEEEEEEEEEEEEEEEEEEESR
IIIIII[IIII]IIIIIIIIIIIIIIIIIIIIIIII.
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11.

12.

10.7. s e EEEEEEEEEEEEEEEEEEEESEEEEEEEEEEEENEN
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEERm
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEENER.

Processing your personal information

mmm 1988 .

Publicity / Announcements

121, EEEEEEEEEEEEEEEEEEEEEEESEEEEEEEEEEENSR
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEENR
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEENR

OR

12.2. Neither party shall:
12.2.1 make any public announcement; or
12.2.2 disclose any information; or

1223 B e EEEEEEEEEEEEEEEEEN EEEEEEEEENN
EEEEEEEEEEENEN,;

123, EEEEEEEEEEEEEEEEEEEEEESEEEEEEEEEENEENN
EEE N, EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEER
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEESR
EEEEEEEEEEEEEEEEE.

OR

124, s e e EEEEEEEEEEEEEEEEEEEEEEEEEEEEENEEEN
IIIIIIIIIIIIIIIIIIIIIIIIIIIIIIII[1],I
EEEEEEEEEEEEEEEEEER.
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13.

14.

Duration and termination

13.1.

13.2.

By mutual agreement on an agreed date.

IIII[IIII]IIIIIIIIIIIIIIIIIIIIIIIIII

Procedure after termination

14.1.

14.2.

14.1.1

14.1.2

14.1.3

14.1.4

14.1.5

If requested by the Company, you will

14.2.1

14.2.2
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15.

14.3.

14.4.

14.5.

EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEETER
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEETR
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEESR
EEEEEEEE, , EEEEEEEEEEEEEEEEEEEEEEEEEESR
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEETR
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEETER
IIIIIIIII(IIIIIIIIIIIIIIIIIIIIIIIIII
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEETER
IIIIIIIIIIIIIIIIII).

Miscellaneous matters

15.1.

15.2.

15.3.

15.4.
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EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEER
[72] s e eeeeeeEEEEEEEE |24 ]| s e EEEEEEEEEEER
EEEEEEEEEEEEEEEEEEEEEEENEN.

155, EEEEEEEEEEEEEEEEEENEENEEENEN EEENEEEEEEER
EEEEN EEEEEEEEEEEEEEEEEEEEEEEEEEEENER
EEEEEEEEEEEEEN.

15.6. EEEEEE Nl  EEEEEEEEEEEEEEEEEEEEEEEEEEER
IIIIIIIIIIIIIIIIIIIIIIIIIIIIIIIII[II
II]IIIIIIIIIIIIIIIIIIIIIIIIIIIIIIIII
EEEEEEEEEEEEEEEEEENEEEEEEEEEEEER.

Signed by [personal name] on behalf of [Company name] as its representative who
personally accepts liability for the proper authorisation by [Company name] to enter
into this agreement.

Signed by [Director name]
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Explanatory notes

Non-executive director's service agreement

General notes

1. The relationship between a non-exec and his company can vary enormously.
At one end of the spectrum a company may have a non-exec thrust upon
them by a lender. At the other end, an experienced friend may be persuaded
to join and give guidance. Thefirstwill s e e e e EEEEEEEEEEEEEER
EEEEEEEN EEEEEEEEEEEEEEEEEEEEEEEEEEEEERN
EEEEEEEEER.

An arm’s length non-exec will probably be in a position to dictate the terms of
his appointment and will therefore produce his own draft document. We now
therefore provide a document at the “soft” end of the spectrum. It is not drawn
with a view to protecting either party against every eventuality (unlike most
Net Lawman documents, which are) but rather to provide a basic document
which can reasonably be agreed. Despite that, there are many provisions
which you may feel are still too strong. Our advice is therefore that you
ConSiderllllllllllll,IIIIIIIIIIIIIIIIIIIIII
EEEEEEEEEEEEER . EEEEEEEEEEEEEEEEEEEEEEESR
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEESR
EEEEEEEEEEEEEEEEER.

2. One factor which will be particularly relevant to you is the extent to which your
business, by its nature is susceptible to damage by a third party who becomes
an insider. If you are working on something with a high intellectual property
content,orasecretweapon, Or s s E EEEEEEEEEEEEEEEEEEER
H, EEEEEEEEEEEEEEEEEEEEEEEEEEENEEEEEEEEESR
EENE.

Paragraph specific notes

1. Definitions

“‘Board” is an old fashioned term, but useful when referringtoO s s s s e m m =
EEEEEEERNR.

2. Entire understanding
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This paragraph prevents a party from later saying he was relying on some
otherdocumentorwhatwassaidOrs s s s . EE EEEEEEEEEEEEENN.

Appointment and fee

We have no comment. Five years is a long time unless you also have an early
termination provision - as provided towards the end of this document. The
constitution of the company may require that directors retire periodically and
put themselves forward for re-election. ThiSs s s e e e e EEEEEEE EEE N
EEEEEEEEEEEEEEEEEEEEEED  EEEEEEEEEEEEEEERm
EEEEN.

Director's status

Check that this is exactly correct. Edit only if necessary. Australian Taxation
Officewill investigate the earningsofanoONn-E e e e e e e e e e EEE EEEE
EEE/ EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEENNEN
EEEE N EEEEEEEEEEEEEEEEEEEEEEEE.

Meetings and work

Australian Taxation Officewill rule that the non-exec director is technically an
employee if you give him “employment” tasks. f yoUs s s s e e e e e EE®
EEEEEEEEEEEEEEEEEEN  EEEEEEEEEEEEEEEEEESR
EEEEEEEEEEEER  EEEEE NN, EEEEEEEEEEEEEEER.

Responsibilities as director
Check thatthisisexacly s s e s . s eseEEEEEEEEEEEN.
Staff handbook and company policies

Delete if you use no such documents or edit to fit what you do provide. The
policies mentioned here all relate to areaswhereyoUn s e e E e EEE E E E .
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEERE
EEE NN , EEEEEEEEEEEEEEEEEEEEEEENEEEEEEEEESR
EEEEEEEEEER.

Confidentiality

Because this provision is so important to most organisations, even your
directors mustbe leftinnodoubtaS e s s e e e e e e e e EEEEEEER
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEN . EEEEERE
EEEEEEEEEEEEEERE.

New Intellectual Property

12 © Andrew Taylor and Net Lawman Ltd



10.

11.

12.

13.

14.

Your requirement for these provisions depends heavily on the importance to
you of protecting new intellectual property and the chancethatm e e e e m m m
- EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEENERm
E . EEEEEEEEEEEEEEEEEEEEEEEEEENEERE.

No competition

This is another paragraph which may be controversial. The extent to which
you wish to use it relates directlytoyour s s s s s s s s e s e EEEEEEEE
E-EEE N EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEETR
EEEEEEEEEEEEEEEEEEEEEEENEEEEENE.

If any sub-paragraphisleftinplacc s s s s s e e e e e e EEEEEEEEER
EEEEEEEEEEEEEEN.

Processing your personal information
Self explanatory provision.

This paragraph deals with the obligations of an organistaion /s s s s s s = =
EEEEEEEEN EEENR EEEEEEEEEEEEEEEEEEEEEEEEETERm
EEEEEN EEEEEEEEEEEEEEEEEEEEEEEEEEEE EEEHN
EEEEEEEl EEEEEEEEEEEEEEEERE.

We suggest leave this provision as is

Publicity / Announcements

Thesearc s e e EEEE N . EEEEEEEEEEEEEEEEEENEN.
Duration and termination

There is already a termination date by virtue of the fixed term of the contract.
EEEEEEEEEEEEEEEN EEEEEEEEEEEEEEEN ‘EEEEEN
B EEEE , EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEER
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEER
E‘EEEE ' EEEEEEEN-EEEEEEEEEEEEEEEEEEEEEEEN
EEEEEEEEEEEEEEEEEENN.

Procedure after termination
Substantial deletion may be required

This is another provision which you may wish drastically to reduce. Edit freely,
butdONE EEEEEEEEEEEEEEEEEEEEEEEEEEEEEENEEEER
EEEEEEEEEEEEEEEEEEEN/ EEEEEEEEEEEEEEEEEN
EEEEE . EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEESRS
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15.

Damage is often caused by mischief atthistme, s s e e e s e e e e e =
EEEEEEEEEEEEER . EEEEEEEEEEEEEEEEEEEEEEESR
EEEEEEEEEEEEEEER . EEEEEEEEEEEEEEEEEEEEEERm
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEm
HENE.

Miscellaneous matters

A number of technicallyimportani s s s s s e e e EEEEEEEEEEEEER
EEEEEEEEEESEEEEEEEEEEESEEEEEEEEEEEEEEEEER
EEEEEEN.

End of notes
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