
1.18
Director’s Service Contract

THIS AGREEMENT IS made [date] BETWEEN [name of company] having its registered office at [address] (‘Company’) of the one part and [name] of [address] (‘Director’) of the other part

IT IS AGREED as follows:

1.
The Company will continue to employ the Director and the Director shall continue to serve the Company subject to the provisions for determination of his agreement hereinafter contained. Such employment shall be for a period of two years commencing on the [date] (and shall continue thereafter unless and until this agreement shall be determined by either party giving to the other three months’ notice in writing of such intended determination such notice to expire on or after the end of the said period).

2.
The Director shall:

(a)
undertake such duties and exercise such powers in relation to the Company and its business as the Board of Directors of the Holding Company (‘Board’) shall from time to time determine

(b)
in the discharge of such duties and in the exercise of such powers observe and comply with all resolutions and directions from time to time made or given by the Board

(c)
devote substantially the whole of his time and attention during business hours to the discharge of his duties under this agreement

(d)
perform such hours of work as may from time to time reasonably be required of him and not be entitled to receive any remuneration for work performed outside his normal hours

(e)
in pursuance of his duties hereunder perform such services for other Group companies and (without further remuneration unless otherwise agreed) accept such offices in such Group companies as the Board may from time to time reasonably require.

3.
During this agreement the Director shall not without the consent of the Company be engaged or interested either directly or indirectly in any capacity in any trade business or occupation whatsoever other than the business of the Company save that this provision shall not prohibit the holding whether directly or through nominees of quoted investments so long as not more than […%] of the shares or stock of any class of any one company shall be so held. ‘Occupation’ shall include any public or private work which in the opinion of the Company may hinder or otherwise interfere with the performance by the Director of his duties under this agreement.

4.
The Director shall not be obliged (except for occasional visits in the ordinary course of his duties) to go or to reside outside the United Kingdom.

5.
Unless authorised by the Company or required in the ordinary course of his duties the Director shall not reveal to any third party any trade secret(s) or confidential operations processes or dealings or any information concerning the organisation business finances transactions or affairs of the Company or any other Group company which may come to his knowledge during his employment and shall keep secret all confidential information entrusted to him and shall not use or attempt to use any such information in any manner which may injure or cause loss either directly or indirectly to the Company or any other Group company, its business or may be likely so to do. This restriction shall continue to apply after the termination of this agreement without limit of time but shall cease to apply as regards any information which may come into the public domain.

6.
The Director shall not during the continuance of this agreement make otherwise than for the benefit of the Company any notes or memoranda relating to any matter within the scope of the business of the Company or concerning any of its dealings or affairs nor shall the Director either during the continuance of this agreement or afterwards use or permit to be used any such notes or memoranda otherwise than for the benefit of the Company. All such notes or memoranda shall be the property of the Company and left at its registered office when the Director’s employment ceases.

7.1
Any discovery invention secret process or improvement in procedure made or discovered by the Director while in the Company’s employ in connection with or in any way affecting or relating to the business of the Company or of any other Group company or capable of being used or adapted for use in connection therewith shall immediately be disclosed to the Company and shall belong to and be the absolute property of the Company.

7.2
The Director if and whenever required so to do (whether during or after the termination of his appointment) shall at the expense of the Company or its nominee apply or join in applying for letters patent or other similar protection in the United Kingdom or any other part of the world for any such discovery invention process or improvement as aforesaid and execute all instruments and do all things necessary to vest the said letters patent or other similar protection when obtained and all title to and interest in the same in the Company (or its nominee) absolutely and as sole beneficial owner or in such other person as the Company may require.

7.3
The Director hereby irrevocably appoints the Company to be his attorney in his name and on his behalf to execute and do any such instrument or thing and generally to use his name for the purpose of giving to the Company (or its nominee) the full benefit of the provisions of this clause and in favour of any third party 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 shall be conclusive evidence that such is the case.

8.
Subject as hereinafter provided the Company shall pay to the Director during the continuance of his employment hereunder a salary at the rate of £… per annum (or such higher rate as may from time to time be agreed between the parties or decided by the Company). In the event of any increase of salary being so agreed or decided upon such increase shall thereafter have effect as if it were specifically provided for as a term of this agreement. The said salary shall include any sums receivable as Director’s fees or other remuneration from the Company and shall be payable in equal monthly instalments in arrears on the [date] of each month.

9.
The Director may each year be paid such additional salary by way of bonus as may be determined by the Board in its absolute discretion.

10.
The Company shall provide and maintain for the use of the Director while on the business of the Company a motor car of suitable type and shall pay all expenses in connection with such use such motor car to be changed from time to time in accordance with the Company’s policy regarding vehicle replacements.

11.
The Director shall be reimbursed all travelling hotel and other out-of-pocket expenses reasonably incurred by him in or about the discharge of his duties subject to the terms and conditions of an agreement dated [date] made between the parties (‘Card Agreement’). In the event of the provisions of the agreement herein and the Card Agreement conflicting the terms and conditions of the Card Agreement will prevail.

12.
The Director shall be entitled to [specify] weeks’ holiday (exclusive of statutory and bank holidays) in each year to be taken at such times as the Board shall consider most convenient having regard to the requirements of the Company’s business.

13.1
If the Director shall at any time be incapacitated or prevented by illness injury accident or any other circumstance beyond his control (‘incapacity’) from discharging in full his duties hereunder for a total of [specify] or more days in any 12 consecutive calendar months the Company may by notice in writing to the Director given at any time so long as the incapacity shall continue:

(a)
discontinue payment in whole or part of the said salary and commission on and from such date as may be specified in the notice until the incapacity shall cease; or

(b)
without prejudice to any action it may take under 13.1(a) above determine this agreement forthwith or on such date as may be specified in the notice. Subject as hereinafter provided the said salary and commission shall despite the Incapacity continue to be paid to the Director in accordance with clauses 8 and 9 hereof in respect of the period of Incapacity prior to such discontinuance or determination.

13.2
Provided that if the Incapacity shall be or appear to be occasioned by the negligence of a third party the Director shall forthwith notify the Board of that fact and of any claim compromise or judgment in connection therewith and shall give to the Board particulars of all such matters as the Board may reasonably require and shall if so required by the Board refund to the Company such sum (not exceeding the amount of damages recovered by him under such compromise settlement or judgment less any costs in connection with such claim compromise or judgment borne by the Director and not exceeding the aggregate of the remuneration paid to him by way of salary and commission in respect of the period of the incapacity) as the Board may determine.

13.3
Unless expressly provided by this clause the Director shall not be entitled to any salary or commission in respect of any period during which he shall fail or be unable for any reason to perform all or any of his duties hereunder without prejudice to any right of action accruing or accrued to either party in respect of any breach of this agreement.

14.1
This agreement may be terminated forthwith by the Company without prior notice if the Director shall at any time:

(a)
commit any serious or persistent breach of any of the provisions of this agreement

(b)
be guilty of any grave misconduct or wilful neglect in the discharge of his duties

(c)
become bankrupt or make any arrangement or composition with his creditors

(d)
become of unsound mind or if while he is a patient within the meaning of the Mental Health Act 1959 an order shall be made in respect of his property under section 102 of that Act or any statutory modification or re-enactment thereof

(e)
be convicted of any criminal offence other than an offence which in the reasonable opinion of the Board does not affect his position as a Director of the Company

(f)
become permanently incapacitated by accident or ill-health from performing his duties under this agreement and for the purposes of this sub-clause incapacity for six consecutive months or for an aggregate period of nine months in any period of 12 months shall be deemed to be permanent incapacity.
14.2
If the Director shall cease to be a director of the Company this agreement shall thereupon automatically determine but if such cessation shall be caused by any act or omission of either party without the agreement or complicity of the other such act or omission shall be deemed a breach of this agreement and determination hereunder shall be without prejudice to any claim for damages in respect of such breach.

14.3
Upon the termination of this agreement for whatever reason the Director shall at the request of the Company resign without claim for compensation as a Director of the Company and any other offices held in the Group and in the event of his failure to do so the Company is hereby irrevocably authorised to appoint some person on his behalf to execute any documents and to do all things necessary to give effect thereto.

15.1
In this clause the following expressions bear the meanings ascribed to them, namely:

	‘Group’
	any subsidiary or associated or holding company of the Company

	‘Products’
	any product of a type which on the date of termination of this agreement is manufactured and/or marketed by the Company or any other Group company in relation to the manufacture and/or marketing of which the Director has obtained knowledge of trade secrets or other confidential information of the Company

	‘Prohibited Area’
	United Kingdom of Great Britain and Northern Ireland

	‘Restriction Period’
	[specify]

	‘Termination Date’
	[date]


15.2
Since the Director has obtained and is likely to obtain in the course of his further employment with the Company knowledge of trade secrets of the Company and other Group companies particularly in the field of the Products and also other confidential information of the Company and other Group companies the Director hereby agrees with the Company and acknowledges that it is reasonable and necessary for the protection of goodwill and trade connections of the Company and the Group that the Director should be restrained in the terms of the covenants contained herein from making available or using for the benefit of himself or a competitor or potential competitor confidential information or trade secrets which he has obtained and is likely to obtain in the course of his employment as a Director of the Company.

15.3
The Director further acknowledges that after the expiry of the Restriction Period the making available or use (as the case may be) of such confidential information or secrets will be less damaging to the goodwill and trade connections of the Company and the Group by virtue of all or some parts of the information becoming redundant non-confidential or out of date.

15.4
The Director accordingly agrees with the Company that he will not (other than for and on behalf of the Company or any company in the Group) without the prior written consent of the Board (such consent to be withheld only so far as may be reasonably necessary to protect the legitimate interests of the Group) directly or indirectly at any time during the Restriction Period:

(a)
be engaged or concerned or interested or participate in or carry on a business the same as or in competition with the Company or the Group anywhere in the United Kingdom

(b)
solicit or entice in relation to a business which may in any way be in competition with the Company or the Group the custom of any person who at the date hereof or at any time during the period of two years prior to the Termination Date has been a customer of the Company or the Group

(c)
knowingly offer employment to or employ or offer or conclude any contract for services with any employees of the Company or the Group

(d)
at any time entice or endeavour to entice an employee of the Company or the Group to breach his contract of employment of services.

15.5
These restrictions are in addition to those contained in clauses 3, 5 and 6 of this agreement.

15.6
The Director agrees with the Company that if the Company or the Group shall have obtained trade secrets or other confidential information from any third party under an agreement including restrictions on disclosure known to him he will not without the consent of the Company at any time (whether during his service or after the Termination Date) infringe such restrictions.

15.7
Each of the sub-clauses contained in clause 15 hereof constitutes an entirely separate severable and independent agreement and restriction on the Director.

15.8
The Director acknowledges that the duration extent and application of each of these restrictions are no greater than is necessary to protect the goodwill and trade connections of the Company or the Group.

15.9
In the event that any restriction shall be found to be void but would be valid if some part were deleted such restriction shall apply with any such modification as may be necessary to make it valid and effective.

15.10
The Director agrees with the Company that he will not during a period of one year from the Termination Date within the Prohibited Area solicit in competition with the Company or the Group in relation to the Products the custom of any person firm or company who at any time during the last three years of his service with the Company was a customer of the Company or any other Group company.

16.
Since the Director also may obtain in the course of his employment by reason of services rendered for or offices held in any other Group company knowledge of the trade secrets or other confidential information of such company the Director hereby agrees that he will at the request and cost of the Company enter into a direct agreement or undertaking with such company whereby he will accept restrictions corresponding to the restrictions herein contained (or such of them as may be appropriate in the circumstances) in relation to such products and such area and for such period as such company may reasonably require for the protection of its legitimate interests.

17.
Notices may be given by either party by letter addressed to the other party at (in the case of the Company) its registered office for the time being and (in the case of the Director) his last known address and any such notice given by letter shall be deemed to have been given at the time at which the letter would be delivered in the ordinary course of post.

18.
The expiration or determination of this agreement howsoever arising shall not affect such of the provisions hereof as are expressed to operate or have effect thereafter and shall be without prejudice to any right of action already accrued to either party in respect of any breach of this agreement by the other party.

19.
The Director shall during the continuance of this agreement account to the Company for any remuneration or other benefit received by him as a Director or other officer of or shareholder in any company promoted by the Company or any other Group company.

20.
If before the termination of this agreement the employment of the Director hereunder shall be determined by reason of the liquidation of the Company for the purpose of reconstruction or amalgamation and he shall be offered employment with any concern or undertaking resulting from such reconstruction or amalgamation on terms and conditions not less favourable than the terms of this agreement then the Director shall have no claim against the Company or the Group in respect of the determination of his employment hereunder.

21.
Every dispute or difference arising between the parties hereto with regard to this agreement or the duties powers or liabilities of either party hereunder or with regard to the construction of any clause hereof or any act or thing to be done in pursuance thereof or arising out of anything herein contained whether during the continuance of this agreement or upon or after its termination by act of either party hereto or otherwise shall be referred to a single arbitrator in accordance with the provisions of the Arbitration Act 1996 or any re-enactment or modification thereof for the time being in force.

22.
This agreement is in substitution for all previous contracts of service between the Company and the Director which shall be deemed to have been terminated by mutual consent as from the date on which this agreement commences.

Signed on behalf of the Company:

Signed by the Director:
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