[Company logo]      		[Company header: Name, address,
		 registration number
		Website]      

		
Director’s Service Agreement

This service agreement (“Agreement”) is entered into on [Date] by and between [Legal entity name] [Registration number], a company incorporated in [country] and having its office at [Registered address], (the “Company”) 
and
[Director’s name], residing at [Address] (hereinafter the “Director”).

This Agreement stipulates all the terms which will apply to the Director’s appointment as a [Full Directorship title, e.g. member of the Executive Board or Chairman, etc.] of [Company name]. 

General Provisions
 
1.1 Subject to the remaining provisions of this agreement, the Director’s appointment to the position of [Full Directorship title] will begin on [DATE]. The appointment to this position is for a period of [X] years and may be terminated by either party, giving to the other party [Y] months written notice. 

1.2 The appointment is subject to the Articles of Association (hereinafter “AoA”) of the [Company name]. Nothing in this agreement shall be taken to exclude or vary the terms of the AoA, as they apply to the Director’s appointment. The continued appointment as a Director is subject to approval by the Annual General Meeting (hereinafter “AGM”), and [if applicable] subject to regulatory approval, as a “fit and proper” person.

1.3 Continuation of this Service Agreement is also contingent on satisfactory performance reviews and any relevant statutory provisions relating to continuous education, reappointment and the removal of a Director.


1.4 The Director acknowledges that the Company may publicize this engagement by including the Director’s name into materials and publications about the company, referring to the Director as a “member of the Board of Directors” or “Director” and including other publicly available information, for example, about Director’s past professional experience, when communicating with regulatory authorities or undergoing due diligence reviews with counterparties, or otherwise. 

The Director’s cooperation could be required and the Director hereby agrees to provide necessary information without delay about himself/herself, the identification and address information, the CV and other pertinent information that may be required for regulatory or due diligence purposes.

1.5 The Board may from time to time request the Director to participate in one or more Board Committees, or to serve in other capacities subject to this Agreement. Any such appointment and the relevant terms of reference will be covered in a separate communication. 

1.6 The Director may be asked to serve as a Director on the board of any of the Company’s subsidiaries or joint ventures. Any such appointment will be covered in a separate communication.

Director’s Obligations 

1.7 By accepting this appointment, the Director undertakes that, taking into account all other commitments the Director may have, the Director is able to, and will devote sufficient time to the duties as a Non-Executive Director, within the meaning of {add relevant reference to the local commercial code or Articles of Incorporation}.

1.8 The Director is be expected to perform duties, whether statutory, fiduciary or otherwise, faithfully, efficiently and diligently to a standard commensurate with both the functions of the role and the Director’s knowledge, skills and experience.

1.9 The Director will be required to exercise relevant powers under, and abide by, the Company’s Articles of Association, its Code of Conduct and all other relevant policies that may be implemented by the Company.


1.10 The Director will disclose any direct or indirect interest which the Director may have in any matter being considered at a board meeting or committee meeting and, save as permitted under the Articles of Association, the Director will not vote on any resolution of the Board, on any matter where the Director has any direct or indirect interest.


1.11 Unless specifically authorised to do so by the board, the Director will not enter into any legal or other commitment or contract on behalf of the Company.

1.12 The nature of the role makes it impossible to be specific about the maximum time commitment, and there is always the possibility of additional time commitment in respect of preparation time and ad hoc matters which may arise from time to time, and particularly when the Company is undergoing a period of increased activity. At certain times it may be necessary to convene additional Board, committee or shareholder meetings.


1.13 By signing this agreement the Director consents to the Company holding and processing information about the Director for legal, personnel, administrative and management purposes and in particular to the processing of any sensitive personal data, as defined in the General Data Protection Regulation (EU) 2016/679 (or local privacy law).

1.14 The Director shall advise the Company secretary promptly of any change in address or other personal contact details.


Confidentiality & Non-Competition

1.15 The Director acknowledges that all information acquired during the appointment is confidential to the Company and should not be released, communicated, nor disclosed either during the appointment or following termination by whatever means, to third parties without prior authorisation.

1.16 The Director will not, without the prior written consent of the Company, for the duration of the term of this Agreement, and for a period of X months following the resignation, termination or his/her retirement date, directly or indirectly:
	

· induce or attempt to induce anyone from the Company to cease working for the Company or its holding company, subsidiaries, associated companies, affiliated companies or other related corporations; or

· engage the services of any employee, director or officer of the Company. 





Remuneration and Expenses

1.17 The annual directorship fee is [Amount] [Currency abbreviation], paid on a [quarterly] basis. This fee covers all duties, including service on any board committee or company subsidiary, with the exception of committee chairmanships and certain additional responsibilities. 

1.18 All fees shall be paid through bank transfer. 

1.19 In no event whatsoever will the Company be liable for any tax (including income tax), interest or penalties that may be imposed on the Director arising from or in connection with any compensation paid by the Company under the terms of this agreement. It is the Director’s sole responsibility to consider consultation with his own tax advisers regarding the tax treatment of any Compensation under this agreement.

1.20 The Company will reimburse the Director for all reasonable and properly-documented expenses the Director incurs in performing the duties of the office. The procedure and other guidance in respect of expense claims is set out in the Expense Policy of [Company name].


Termination

1.21 In the event that the Director may be removed from the position for cause or as a result of a conflict of interests or due to other circumstances that  make it impossible for the Director to continue to serve as a one, or if the Director otherwise ceases to hold office as a Director of the Company in accordance with the law, no such removal or cessation will give the Director any rights to compensation or damages and no fee will be payable to the Director for any period after such removal or cessation. 

1.22 If the shareholders do not re-elect the Director, or the Director is retired from office under the AoA, the appointment shall terminate automatically, with immediate effect and without compensation.

1.23 [bookmark: _GoBack]The the Company may terminate the Director’s appointment with immediate effect in case of any of the following events:

(a) The Director commits a material breach of obligations under this Agreement;
(b) The Director commits any serious or repeated breach or non-observance of obligations to the Company (including an obligation not to breach any duties to the Company, whether statutory, fiduciary or otherwise);
(c) The Director is convicted of any arrestable criminal offence;
(d) The Director is declared bankrupt or has made an arrangement with or for the benefit of the Director’s creditors; 
(e) The Director is otherwise disqualified from acting as a Director.

1.24 On the termination of the appointment, the Director shall at the request of the Company resign from the office as a director of the Company.

1.25 Upon termination of the appointment with the Company (for whatever cause), the Director shall deliver to the Company all documents, records, papers or other company property which may be in the Director’s possession or under the Director’s control, and which relate in any way to the business affairs of the Company, and the Director shall not retain any copies thereof.

Jurisdiction

1.26 The Director’s engagement with the Company is governed by and shall be construed in accordance with the laws of [Country] and the engagement shall be subject to the jurisdiction of the courts of [Country].

1.27 This Agreement constitutes the entire terms and conditions of the appointment and no waiver or modification thereof shall be valid unless in writing and signed by the parties hereto.

This Agreement has been entered into on [XXth Month YYYY].

For the Company                                                                        The Director

_____________________                                                         ____________________
[Signatory  name, Title]                                                           [Director’s Name] 
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