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This contract is dated: [date]

Company name: [company name] ("the Company" s s s s " s s mm/nm

Company's address is: [company address]

You are: [director name]

Your address is: [director address]

The contract terms are:

1. Definitions

“Board”

“Confidential Information”

“Know-how”

“‘New IP”

means the body of directors collectively.

means all information about the Company,
including:

any information which may give a commercially
competitive advantage to any other s mmm . m m
EEEEEEEEEEEEEEEEEN:

information about staff, their performance and m =
EEEEEEEEEENEENEENEN,

information about the Company’s intellectual
property, its Know-howandallsms s s s s mm =
EEEEEEEEEEEEEEEEEEN,
information created or arising from this
agreement;

It does not include information that it is
reasonably necessary to disclose to a customer
or other personintheusualcourse s e m E m &
EEEEEEEEEEEEEEEEEEEEEEEESRS
EEEEEEEEEEEEEEEE.

means scientific or technical information, and
other procedures and ways of working and
organisingwhichare s s s s e e s e EEEEE N
EEEEEEEEEEEEEEEEEEEEEERE.

means any intellectual property written,
discovered or arising from your appointment and
workasadirectorof s e e e e e e s , EEEEEN
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Entire understanding

Except as noted below, this agreement contains the entire understanding
between you and us and supersedes all previous agreements and
arrangements (if any) between us. If there are any, theyare s s s e e e m m m
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEERm

Appointment and fee

3.1.

3.2.

3.3.

You are appointed as a non-executive director of the Company for a
term of [five years], subject to the ArticlesOf s s e e e e e e e EE N
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEETR
EENE.

Your continuing in office is subjecttoyourre-s s e e EEEE EEEE N
EEEEEEEEENEEN.

The Company will pay youthe sumof £ [amount s e e e e e e e Em
EEEEEEEEEEEEEEEEE.

Director's status

4.1.

4.2.

4.3.

You are an independent self employed contractor. You acknowledge
that this agreement does not create any relationships s s s s e mm , n
EEEEEEEEEEEEEEEEEEEEENER.

You are not an agent of the Company and do not have authority to
eNfefEEEEEEEEEEEEEEEEEEEEEEEEEEEEEENEER.

You agree to indemnify the Company against any cost or liability, claim
or penalty arising from a demand made by any governmental s m m m =
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEESRm
EEEEEENR.
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Meetings and work

YourcontributioON s s e e e E EEEEEE-EEEEEEEEEEEEEENEN:

5.1.

5.2.

5.3.

5.4.

5.5.

5.6.

to attend meetings of the Board at the head officeof m e e e e m m E &
EEEEEEEEEEEEEEEEEEEEEE s EEEEEEEEE
EEEEN, EEEEEEEEEEEN[ 2 sEEEEEEEEEEEEER
EEEEN.

to contribute considered opinions on the issues discussed.

toholdofffcecaSa s e EEEEEEEEEEEEEEEEEEEEEENEN
EEEEEEEEEEEEEEEEEEEEEEEEEEN.

to attend meetings of any committee Of e e e e EEEEEE EEEE N
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEER
EEEEEEEEEEEN.

AtallmeetingS, s e e EEEEEEEEEEEEEEEEEEEEENEEER

to undertake such additional work as is necessarytoenable s m m m m
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEESR
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEESR
EEEEEEEEEEN.

Responsibilities as director

Youagreethal s s e e e EEEEE EEEEEEEEEEESEESEEEENENEN

6.1.

6.2.

6.3.

bringtotheattentonOf e e EEEEEEEEEEEEEEEEEEEEEER
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEN.

telltheBoardaboutany s s s s e e EEEEEEEEEEEEEEEER
EEEEEEEEEEEEEEEEEEEEN-EEEEEEEN.

not during your appointment as a non-executive director of the
Company acceptanyappointment ( Es e s e e EEEEEEEEEN, N
III,IIII,IIIIIIIIIIII)IIIIIIIIIIII,II
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEETSR
EEEEEEEEEEEEEEEEEEEEEEEEEE.
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6.4.

6.5.

6.6.

6.7.

6.8.

not do anythingthatwould s s s s s EEEEEEEEEEEEEEEEER
EEEEEEEEEEEEEESEEEEEENEEEEEN;

atalltmeS e e e EEEEEEEEEEEEEEEEEEEEEEEEENER
EEEEEN,

not, in relation to the affairs of the Company, directly or indirectly,
receiveorobtain e e e E EEE N , EE NN, EEEEEEEENEEENENEN
II(IIIIIIIIIIIIIIIIIIIIIIII)IIIIIIII
EEEEEEEEEEEEEEEEENEEN EEED EEEEEEEENETRm
El , EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEENESR
EEN,;

notatanytme s e e EEEEEEEEEESEEEEEEESEEEEENENEN
EEEEEEEEENEN;

neverputyourselffina e e e EEEEEEEEEEEEEEEEEEEER
EEEEEEEEEEEESEEEEEEENEEEEEENEN.

Staff handbook and Company policies

7.1.

7.2.

You now agreetocomplywithandiO s s s s s s s s s s EEEEEEE
EEEEEEEEEEEEEESEEEEEEEESEEEEEEEEEEEER
EEEEEEEEEEEEEEEEEEEENEN:

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 data protection.

Insofar as any of these policies imposes an expectation of behaviour
OnyouaSlllllllllllllIllllll,llllllllll
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEESRm
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEENETSR
EEEEEEEEEEEEER.
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8.

Confidentiality

8.1.

You are aware that in the course of your workyouwill s s s s s mm m
EEEEEEEEEEEEEEENEEEENEEEEEEEEEEEEEEEESR
EEEN EEEN , EEEEEEEEEEEEEEEEEEEEEEEEETRm
EEEEENE EEEEEEEEEEEN:

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

8.1.2 not use the Confidential Information in any way for yourself m m
EEEEEEEEEEE NN  EEEEEEEEEEEEEEEETRm
EEEEEEEEEEEEEEEEEEEENEEEEEEEEEEEER
EEEEEEEEEEEEEEEEEEEEEENN,;

8.1.3 not store, copy, or use the Confidentia/ s e e e e e e e e EEm
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEESR
IIIIIIIIIIIIIIIIIIIIIIII[IIII....]

New Intellectual Property

9.1.

9.2.

9.3.

9.4.

Itis possiblethatinthe s e e e EEEEEEEEEEEEEEEEEEER
EEEE, EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEN
..

Forthesakeofgoodorder,yoOUn e e e e EEEEEEEEEEEEEEN
EEEEEEEEEEEEEESEESEEEEEEEN EEEEEEEEEEEN
EEEEEEEEEEEEEEEEN.

You agree that all works of authorshiparisngineE e s s s s s s s =
E'EEEEEEEEEEEE"'EEEEEEEEEEEEEEEEEEEER
EEEEEEEEEEEEEEEEEEEEEEEEEEN.

You undertake to do whatever is necessary from time to time to vest
legal ownership of New IPintheCompany. s s s s s s e s s eEmE®
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEESRm
EEEEEl . EEEEEEEEEEEEEEEEEEEEEEEEEEEERm
EEEEEEEEEEEEEEEEEE . EEEEEEEEEEEEEEENESRm
EEEEEEEEEE NS EEEEEEEEEEEEEEEEEEEEEESRm
HE, EEEEEEEEEEEEEEEEEEEER.
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10.

9.5.

If the Company requires a signature from you or action by you in
connection with New IP, and is unable to secure that signature or m m m
H, EEEEEEEEEEEEEEEEEEED EEEEEEEEEEEETRm
EEEEEEEEEEEEEEEEEEEEEEE/ EEEN/ EEEEEEE
EEEEEEEEEEEEEEEEEEEENE-EEENE-EEEEEEEETSR
IIIIIIIIIIIIIIIIIIIIIIIIIII/IIIIIIII
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEETSRm
EEEEEEEEEEEEEEEEEEEERE.

No competition

10.1.

10.2.

10.3.

10.4.

10.5.

10.6.

The following restrictions apply whether intended to benefit you or any
Otherllll,IIIIIIIIIIIIIIIIIIIIIIIIIIII.
IIllllllllllIlllllllllllllllllll[lll
I]IIllllllllllllllllllllll.

You agree thatyouwillnotengage inany s s s s e e e e e EEEEEN
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEETSR
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEESR
n.

You agree that you will not advise, instruct, do or assistinany s m m m
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEESRm
EEEEEEEEEEEEEEEEEEEEEEEEEEEEENEEEEEENETR
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEETR
EEEEEEEEEEEEEEEEEEEEEEEERE.

The restrictions imposed by the lastprevioUS e s e e e e e EEE EE E
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEESRm
EEEEEEEEEEEEEEE.

You agree that you will not advise, instruct, doorassiSte s s s s m m =
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEESRm
EEEEEEEEEEEEEEEEEEEEEEEEEEEEENEEEEEENETR
EEEEEEEEEEEEEEEE , EEEEEEEEEEEEEEEEENETRm
n.

You agree that you will not employ or providework e s s e e e e m m
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEESR
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEESRm
EEEEEN.
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11.

12.

10.7. You have carefully considered the provisionsof thiSs e s s s s s s m m =
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEESRm
EEEEEEEEEEEEEEEEEEEEEEEEEERE.

Processing your personal data

To satisfy our legal obligations, we process your personal data according m =
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEETRm
2018 . s EEEEEEEEEEEEEEEEEEEEEEEEEN EEEEEER
EEEEEEEEEEEEEEEEE.

Publicity / Announcements

12.1. No public or press announcement shallbemade s s s s e s e e mm =
EEEEEEEEEEEEEEENEEEEEEEEEEEEEEEEEEEETR
EEEEEEEEEEEEEEEEEEEEEEEEEEEEERN.

OR

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

1223 allowexpressSlyoOr s s s e e e E S SN EEEEEEEEEEEEN
EEEEEEEEEN;

aboutthisagreementwithoUi E e E EEEEEEEEEEEEEEEEEEEER
EEEEEEEEEEEEEEEEEEEN.

12.3. By way of exception to the last previous sub paragraph, s s s s s m m
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEESRm
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEESRm
EEEENE.

OR

12.4. The partiesagreetotheissueoOf s e EEEEEEEEEEEEEEEEN
EEEEEEEEEEEEEEEEEEEEE(l ] sEEEEEEEEEEE
EEEEEEEN.
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13.

14.

Duration and termination

This agreement shall terminate automaticaly s s s s s s s s s s s s EEE =
EEEEEEEN EEEEEEEN, S EEEEEEEEEEEENEEN:

13.1. By mutual agreement on an agreed date.

132. Onnumbel e e EEEEEEEEEEEEEEEEEEEEEEEEER

Procedure after termination

14.1. Howeverthisagreement e e e s, s e e EEEEEEEEEEEEN NN
EEEEEN:

14.2.

14.3.

1411

14.1.2

14.1.3

14.1.4

14.1.5

immediately resign as a director of the Company orof s m m m
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEETR
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEETR
EEEEEEEEEEEEEEEEEEEEEEEE EERERN

immediately transfer to whoever the Company s m s m , s mm m
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEESR
EEEEEEEEEEEEEEEN BEEEHN

irrevocably authorise the CompanytO s s s s s s s s mm®
EEEEEEEEEEEE SN EEEEEEEEEEEEEEEEEN
 EEEN

not from thattimerepresenttO e e e e e EEEEE EEEEE N
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEER
EEEEEEEN EEERN

deleteallConfidentia/l s s e e e e e EEEEEEEEEE R NN,
EEEEEEEEEEEEEENN.

If requested by the Company, you will

14.2.1

14.2.2

refranfromany s s e s EEEEEEEEEEEEEEENER
EEEEEEEEN,

notcontactorcommuniCate E s e EEEEEEEEN , BN NN,
EEEEEEEEEEEEEEEEENEEN,EEERN

If you fail to comply with any provision of this paragraph where
compliance could be achieved by the signing of some document or
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15.

14.4.

14.5.

dongoOf e e EEEEEEEEEEEEEN EEEEEEEEEENENEEEN
EEEEEEEEEEEEEEEEEEEEEEEEEEEEENEEEENEER
EEEEEEEEEEEEEEEEEEEEEEEEEEEEENEEEENEN
EEEEEEEEEEEEEEEEEEEEE(NEEEEEEEEEEEEER
EEEEEEEEEEEEEEEEEEEEEEEEEEEEENEEEEEER
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEN)

If on the date you leave, moneyisowel s s e e e e EEEEE EEEN
EEEEEEEEEEEEEEEEE  EEEEEEEEEEEEEEEEESRm
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEESR
HE.

All provisionsofthisagreement s s s e e EEEEEEEEEEEEEEN
EEEEEEEEEEEN, SEEEEEEEEEEEEENEN.

Miscellaneous matters

15.1.

15.2.

15.3.

15.4.

No amendment or variationto thisagreement s s e e e e e e EEE E N
EEEEEEN  EEEEEEEEEEEEEEEEEEEEEEEEEEETRm
EEEEEEEEEEEERE.

If any term or provision of this agreement is at any time held by any
jurisdiction to be void, invalid or unenforceable, then it shall be treated
EEEEEEEEEEEEEEEE  EEEEEEEEEEEEEEEEEETRm
EEEEEEEEEEEEEEEEEEEEEEEEEEEEENEEEEEENETR
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEENETR
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEESRm
EEEE N . EEEEEEEEEEENR EEEEEEEEEEEEEEEERm
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEESR
EEEEEEEEEEEEEEEEEEEEEEERN.

No failure or delay by any party to exercise any right, s s s e s e e m =
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEESRm
EEEEEEEEEEEEEEEEEEEEEEEEEEEEENEEEEEENETR
EEEEEEEEEEEEEERE.

Any notice to be served on either party shall be sent by hand or by first
ClaSSpOStIIIIIIIIIIIIIIIIIIIIIIIIIIIIII
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEESRm
EEEEEE|[/2 | seEEEEEEEEEEEEEE([2 ]| aeEEEEEN
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEE.
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15.5. This agreement does not give any rightto any thirdparty s s s s m m =
EEEEn(eeeeeeEnEnEEnEnn)enEn199 / annn(n
EsssEEsEenEnEnn)(eenn)enEn20/ aeeEEEEn

156. s EEEEE N, EEEEEEEEEEEEEEEEEEEEEEEEEER
EEEEEEEEEEEEEEEEEEEEEEEEN|[EEEEEEEEEEN
EE/EEEN/ EEEEEEEN | EEEEEEEEEEEEEEEEEENER
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEER
EEEEEEEN.

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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Schedule: Data Protection Act 2018 Compliance

1. Definitions

EEEEER:
"Act"

“‘Data Protection Legislation”

“the GDPR”

“the applied GDPR”

“Law Enforcement Directive”

means the Data Protection Act 2018.

means all or any of:

(a) the GDPR,

(b) the applied GDPR,

(c) the Act,

(d) regulations made under the Act
(mmmm)seeeeeeenneEnEnnm2(2
)EEEEEEEEEEEEEEnnnnnn 1972
EEEEEEEEEEEEEEEEEEEEEEEER
EEEEEEEEEEEEEEEN.

snsnnnnn(mmnn)201l6/679mmmmn
EEEEEEEEEEEEEEEEEEEEEENER
seennEE’2/ emen200eeEEEEEn
EEEEEEEEEEEEEEEEEEEEEENER
EEEEEEEEEEEEEEEEEEEEEENER
EEEEEEEEEEEEEEEEEEEEEEER
EEEEEEEE(EEEEEEEEEEEEEEN
m).

EEEEEEEEEEEEEEEEEEEEEEEN
EEEElEEEEEEEE’EEEEEEEENEN
EE.

ssssnnnn (ennn)2016/680 e mmmm
EEEEEEEEEEEEEEEEEEEEEENER
sneeEEE’2/ enEn20CeeEEEEEE
EEEEEEEEEEEEEEEEEEEEEENER
EEEEEEEEEEEEEEEEEEEEEENEN
EEEEEEEEEEEEEEEEEEEEEENEN
EEEEEEEEEEEN EEEN EEEEEN
EEEEEEEEEEEEEEEEEEEEEENER
EEEEEEEEEEEEEEEEEN EEEEN
EEEEEEEEEEEEEEEEEEEEEEER
EEE , EEEEEEEEEEEEENEEEEEEN

11 © Andrew Taylor and Net Lawman Ltd



2008/977 /mmmm.

Data Protection

2.1.

2.2

2.3.

EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEESR
EEEEEEEs | EEEEEEEEEEEE.

Legal basis of processing your personal data

3.1.

3.2.

EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEENEEENETRN
,y IHFHEEEEEEEEEEEEEEEEEEEEEENEEN EENEEEHmR
El, EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEHR
EEEEEEEEEEEEEE R . EEEEEEEEEEEEEEEEEEEER
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEETR
EEEEEEEEEEEEEEEEEEEEEEEEEEERE.

A EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEERN
EEEEEEEEEEEEEEEEEEEEEEEE EEEEEEEEEER
EEEEEEEEEEEEN . EE NN , EEEEEEEEEEEEEEEESRm
EEEEEEEEEEEEEEN . EE NN  EEEEEEEEEEEEEESR
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Change in the legal basis of processing

4.1.

4.2.

4.3.

EEEEEEEEEEEEEESEEEEEEEEEN EEEEEEEEEEEN
EEEEEEEEEEEEE|(EEEN-EEEEN]

Disclosure and/ or sharing of your personal data

5.1.

5.2.

5.3.

5.4.

5.5.

EEEEEEEEEEEE , EEEEEEEEEEEEEEEEEEEEEETSR
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEER
EEEEEEEEN EEEEEEEN  EEEEEEEEEEEEEEEETSRm
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Your access request

6.1.

6.2.

6.3.

EEEEEEEEEEEEEEEEEEEEEEESEENEEN, EENEEEEEN
EEEEEEEEEEEEEEEEEEEEEEESEEEEEEEEEEEER
EEEEN EEEEEEEEEEEN , EEEE|(EEEE|EEEE[EEER
-EEEEEEEN]

Removal of information

EEEEEEEEEEER . EEEEEEEEEEEE EEEEEEEEEEEEETHRm

Who handles your data

8.1.

EEEEEEEEEEEESEEEEEEEEEEEEEEEEEEEEEER
EEEN EEEEEEEEEESEEEEEEEEEESEEEEEENEEER
EEEEEEEEEEEEEESEEEEEEEEEEN EEEEEEEE[EN
EEEEEEE|EEEE|[EEEEEEERN]
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8.2. EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEER
EEEEEEEEEEEEEEEE  EEEEEEEEEEEEEEEEEETSR
EEEEEEEEEEEEEEEEERE.
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Appendix 1 to Schedule

Data Processing Activities

What we or you may process in each category
1. We shall process this basic personal data
1.1. EEEEEEEEN EEEN , EEEEEEEN  EEEEEEEEEEEE.
1.2. all information you gave to us.
1.3. financial information processed through the banking system.
1.4. EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEED EEEEEEEER EHN
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEESRm
EEEEEERNR.

1.5. information relevant to the performance of your contract.

1.6. EEEEEEEEEEEEEEEN  EEEEEEEEEEEEEEEEEEEEEEEEER
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEN EEEEN  EEEEEEER
EEEEEEEEEEEN EEEEEEEEEEEEEEEEEEEEEEEEN EEEEERN
EEEEEEEEEEEEER.

1.7. EEEEEEEEEEEEEEEEEEEEEEEE EEEEEEEEEEEEEEEEESR
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEETSR

EEN.
1.8. (EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEN]
2. EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEER

2.1 satisfy our obligations under this contract;
2.2. EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEENERN,;

2.3. EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEENEEEEEEEEEETR
EEEEEEEEN.

2.4. EEEEEEEEEEEE/ EEEE/aEeEn/aenn/ mEmnm/

2.5. IIIIIIIIIIIIIIIIIIIIIIIIIIIIIIIIIIIIIIII(II
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEENEEEEEEEEEESR
IIIIIIIIIIIIIIIIIIIIIIIIIII).

3. Post termination
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3.1

3.2.

3.1.1.

3.1.2.

3.2.1.

3.2.2.

3.2.3.
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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 s s s e e e s EEEEEEEEEEER
EEEEEEEN EEEEEEEEEEEEEEEEEEEEEEEEEEEERERN
EEEEEEEEEN.

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
consider------------,l---------------------
EEEEEEEEEEEEER EEEEEEEEEEEEEEEEEEEEEEERm
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEERN
EEEEEEEEEEEEEEEERE.

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, O' s s E EEEEEEEEEEEEEEEENEENER
H, EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEERm
HENE.

Paragraph specific notes
1. Definitions

“Board” is an old fashioned term, but useful when referringtoO s s s m e mm m
EEEEEEENR.

2. Entire understanding
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This paragraph prevents a party from later saying he was relying on some
otherdocumentorwhatwassaldOr s s s s . EEEEEEEEEEEEEENN.

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. Some
company articles require that directors retire periodically and put themselves
forwardforre-election. ThiS e e e e e EEEEEEEEEEEEEEEEEEEN
EEEEEEEEEEEEE NN  EEEEEEEEEEEEEEEEEEEERN.

Director's status

Check that this is exactly correct. Edit only if necessary. HMR&C will
investigate the earnings of a non-exec and will declare her / him to be an
employeceifEmEEEEEEEEEEEEE N EEEEEEEEEEEEEEER
EEEEEEERN.

Meetings and work

HMR&C will rule that the non-exec director is technically an employee if you
give him “employment” tasks. If you are in any doubt as to his status, you
shoulduSsE E e EEEEEEEEEEEEEEEEEN, EEEEEEEN, EEEN
EEEEEEEEEEEERE.

Responsibilities as director
Check that this is exactly correct. Editm s s e e e e e e m n m.
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 areas where you have statutory
responsibilities. It is therefore important not only to have policieSine e m m , m
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEm
EEENE.

Confidentiality

Because this provision is so important to most organisations, even your
directors must be left in no doubt as to their obligations. We have explained
ratherthansimply s s s e s e e EEEEEEEES EEEEEEEEEEEER
EEEEEEN.

New Intellectual Property
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10.

11.

12.

13.

14.

Your requirement for these provisions depends heavily on the importance to
you of protecting new intellectual property and the chance that the non-exec
willbeinapositontodamage s e s e E EE E . EEEEEEEEEEEEENN
EEEEEEEEEEENER.

No competition

This is another paragraph which may be controversial. The extent to which
youwishtouseitrelatesdirectytoyour s s s s s e e e e EEEEEEEEEE
HE-EEE Nl EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEESR
EEEEEEEEEEEEEEEEEEEEEEEEEEERE.

If any sub-paragraphisleftinplaCe s s s e e e e EEEEEEEEEEEEER
EEEEEEEEEEEENEN.

Processing your personal data
Self explanatory provision.

This paragraph deals with the obligations of an organistaion / company to
every employee, contractor. Thatalsoincludesthe s s e e e e e e EEE R ®
EE N EEEEEEEEEEEEEEEEEEEEEEEEEEEN EEEEEEHR
EEE Bl , EEEEEEEEEEEEEEEERN.

We suggestleavethisprovisionaS iSE s s s s e EEEEEEEEEEEEER
EEEEEEEN.

Publicity / Announcements
These areentirelyoptional. s s s e e e e e EEEEEEEEEEEN.
Duration and termination

There is already a termination date by virtue of the fixed term of the contract.
This adds two alternatives. The contract contains no “bad behaviour”
provision, SOl E EEEEEEEEEEEEEESEEEEESEEEEEEEEENEEN
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEE‘EEEE' EE
EEEEEN - EEEEEEEEEEEEEEEEEEEEEEEEEEENEENEEEN
EEEEEEEEEEENN.

Procedure after termination
Substantial deletion may be required

This is another provision which you may wish drastically to reduce. Edit freely,
but do consider whether you would still want to cut it down if your new
manwomanleffyoUsE EEEEEEEEEEN . EESEEEEEEEEEEEEEN
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15.

Damage is often caused by mischief at this time, because the contract is at an
end. Thedirectornolonger s s e e e EEEEEEEEEEEEEEEEEEN.N
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEERm
EEEEEEEEEEEEEEEEEEEEEEERN.

Miscellaneous matters

A number of technically important points which should be leftine s s s m m =
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEE.

Rights of Third Parties Act - We have provided reference of t Wom s m m . m m
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEESR
EENE.

Schedule

ParagraphnumbersrefertO s s s e e e EEEE EEEEEEEEEN.

1.

Definitions
Basictermsdefinedinthe s m e s . s e EEEEEEEEEEEEEEEEEEN.
Data protection

Abasicsummary. s s s s EEEEEEEEEEEEEENN.

Legal basis of processing

The Act allows a person orbusinesstoproceSSE s EEEEEEEEEEEE N
EEEEEEEEEEEESEEESEEEEEESNEEEEEEEEEEEEENEN
EssssEsEEn, snEn"'senn’' (eeeeeEen"'enEn"nmnnm"
EEEn’') EEEEEEEEN:

e Oneorbhothof s e EEEEEEEEEEEEEEEEEEEEEEEEEENER
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEN.

o Lesscommonly,some.......IIIIIIIIIIIIIIIIIII
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEESR
n .

Where the data subject is a hon executive director the most obviouUS s m m m =
EEEEEEEEEEEEEEEEEEE"'EEEEEEEE" EEEEEEEEEER
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEENEER
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You must make sure that when you ask specifically forsm s s , s s s snmn
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEESNm
EEEEEEEEEEEEEEENEEEEEEEEEEE  EEEEEEEEEEESR
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEERm
EEEEEEEEEEEEEEEEE.

Change in the legal basis of processing
YOUREEEEEEEEEEEN . EEEEEEEEEEEEEENN.
Disclosure and/ or sharing of personal data

You must say who getsto seeoruseyourdireCtorS s s s e e e S . EEE N
EEEEEEEEEEEEEEEN ‘EEEEEEEE EEEEEEEEEEENEN
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEENEEEER
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEER
EEEEEEEEEEEEEEEEN.

Access to personal data

The Act provides thata datasubjecthaSE s s s EEEEEEEEEEEEEEE
EEEEEEEEEEEEEEEEN, EEEEEESEEEEEEEEEEEEER
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEENEEEEEEENN
EEEEEEEEEEEEEEEN.

Removal of information

YoushouUU e e e s e EEEEEEEEEEEEEEN EEEEEEEEEEEN
EEEEEEEEEENN.

Who handles your data

ThisparagraphsetS e s s e e EEEEEEEEEEEEEEEEEEEEEEESR
EEEEEEEEEEEEEEEEEEEEEEN.

Inanycase,youmusttel s e e e e e EEEEEEEEEEEEEEEEEEESN
EEEEEEEEEEEEEEEEEEEEEN, EEEEEEEEEEEEEEENN.
EEEEEEEEEEEEEEEEEEEEEEEEN.

Notes to the Appendix to the Schedule

We have separated these provisionsintoanappendiX s s s s s s s s e E =
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEE .EHN
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Theappendixissimplyyour s s s s , s e s S EEEEESEEEEEEEEENEN
, AEEEEEEEEESEEENEEESEEEEEENEEEEEENEEEEER
EEEEEEEEEEEENEN.

ThepurposeOf s EEEEEEEEEEEEEEEEEEEEEEEEEEEER
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEN.

WehavegivenyOUE E S E S EEE EEEEEESEEEEEN EEEEEENEEN
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEN.

Make..IIIIIIIIIIIIIIIIIIIIII,IIIIIIIIIII
.

The third numbered heading is unlikelytorequireedit s s e e e e e e e EE =
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEESR
EEEEEEEEEEEEEEEEEEEEEEEEE EEEEEEEEEEEERm
EEEEEENE-EEEEEEEEEEEEEEEEEEEEEEEEEEEEEETERmE
m .

Basic UK law relatingtolimitaton s s s s s s e e s e EEEEE N EEEEN
EEE, S EEEEEEEESEEEEEEEEEEEEEEEEEENEENEENEEEN
EEEEEEEEEEEENEENEEN.

End of notes
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