
Letter of Appointment to Non-Executive Director 
! Important Instruction for finalising letter ! :

The Director's Pack is to accompany this letter

Place this letter on Company letterhead

[date]

[Insert name and address]
Dear [insert]
APPOINTMENT AS NON-EXECUTIVE DIRECTOR

On behalf of [insert] ("Company") I have pleasure confirming your appointment to the Board of the Company as a non-executive director [and Chair].
1. A list of the current members of the Board (including you) and their contact details is provided in the Director's Pack which accompanies and forms part of this letter.
2. Your induction will occur on [insert] in accordance with the Induction Program contained in the Director's Pack.

3. [The following special duties or arrangements are attached to your position as a non-executive director of the Company.  Insert any requirements including memberships.]
4. In accordance with the Company's Constitution, your appointment is for the term of [insert] years.  A copy of the Company's Constitution is enclosed in the Director's Pack.

5. Your appointment as a non-executive director is contingent upon fulfilment of your obligations and your successful election by shareholders of the Company, subject to the ASX Listing Rules and the Corporations Act. [Continuation of your appointment as Chair is contingent upon your re-appointment by the Board].
6. You agree to apply yourself and discharge your duties as a non-executive director in accordance with the Constitution of the Company and the Corporations Act.  You are expected to attend:

(a)
regular Board meetings and to ensure you have read and understood all papers and information provided to you in relation to each Board meeting and undertake such additional enquiries as you deem necessary and appropriate to be informed of the Company’s financial and operational performance. It is envisaged this will involve an average time commitment of [insert] hours per month;

(b)
the annual general meeting of the Company; 

(c)
the annual Board day; and

(d)
a site visit (if applicable).

7. By accepting this appointment you have confirmed you are able to allocate sufficient time to meet the expectations of your role.  You should seek the agreement of the Chair before you accept any additional commitments that may affect the time allocated to your role as a non-executive director of the Company.

[You have agreed to become a member of and to attend the relevant meetings of the [Audit Committee / Remuneration Committee / Nomination Committee].  A copy of the [Audit Committee Charter / Remuneration Committee Charter / Nomination Committee Charter] is enclosed in the Director's Pack.]  During your term in office, the Company may request you to be a member of [additional committees / any one or more committees, including but not limited to, the Audit Committee, the Nomination Committee and the Remuneration Committee] as may be established by the Company when it sees fit or as required by law.  Upon your appointment to any one or more committees, you will be provided with the appropriate committee charter which sets out the functions of that committee.
8. You will receive a director's fee of $[insert] per annum (plus statutory superannuation).  You are entitled to fees or other amounts as the Board determines where you perform special duties or otherwise perform services outside the scope of the ordinary duties of a director.  You may also be reimbursed for out of pocket expenses incurred as a result of your directorship or any special duties.

9. A summary of the duties of directors accompanies this letter (See Overview of Duties imposed on Directors of Public Companies in the Director's Pack). Some of the specific powers and duties of directors and management of the Company are set out in the Company’s Board Charter (contained in the Director's Pack).  To assist in understanding the structure of the Company, an Organisational Chart of Management Structure is enclosed in the Director's Pack.
10. You are required to disclose to the Company your interests and any matters [(excluding those matters which may be subject to legal professional privilege)] which affect your independence. At first instance, this disclosure occurs by completion of the Director's Declaration of Interest Form enclosed in the Director's Pack.  However, you are required to update this form and notify the Company anytime there is any change in these interests. In particular, you are required to notify the Company Secretary of any changes to securities you hold in the Company no later than 3 business days after the change or, in the event you begin to have or cease to have a substantial holding, the business day after the change. 

A change in your interests could also affect your independence. Your independence is to be assessed in accordance with the Company's Policy on Assessing the Independence of Directors, a copy of which is enclosed in the Director's Pack.
Your disclosure obligations are set out in the document, Director's Disclosure Obligations contained n the Director's Pack. Please sign the duplicate copy of this document, acknowledging you have read and understood these obligations and return to the Company. Please also complete and return the Director's Declaration of Interest Form (contained in the Director's Pack).
11. You are required to comply with the Policy for Trading in Company Securities, enclosed in the Director's Pack.  [If relevant, include wording re: share qualifications and dealings in related financial instruments including notification, if appropriate].
12. You are also required to comply with the Company's Code of Conduct enclosed in the Director's Pack.
13. Any confidential information which may come to your knowledge in the performance of your duties as a director of the Company must not be divulged, except so far as:

(a) may be necessary in connection with the proper performance of your duties to the Company; 

(b) the Company may from time to time authorise and that you will take all reasonable precautions as may be necessary to maintain the secrecy and confidentiality of all confidential information of the Company; or

(c) you may be required by law to disclose.

14. You will not, except with the prior written consent of the Company, be in any way connected with or interested in any business in competition with that of the Company or its subsidiaries [(other than as a provider of legal services)]. This does not prevent you from holding equity in other companies.
15. The office you hold as a director becomes vacant in the following circumstances:

(a) you cease to be a director under any provision of the Corporations Act;

(b) you become bankrupt or make any arrangement or composition with your creditors generally;

(c) you become prohibited from being a director by reason of any order made under the Corporations Act;
(d) you become of unsound mind or a person whose person or estate is liable to be dealt with in any way under the law relating to mental health;

(e) you resign your office by notice in writing to the Company;

(f) you are removed from office by resolution of the Company;

(g) you are not re-elected to office; or

(h) any other circumstances as specified in the Company's Constitution.

16. You will be included in any directors’ and officers’ liability insurance, which the Company is able to obtain on reasonable endeavours and at a cost considered reasonable in the Company's circumstances. 
17. [A copy of the Deed of Indemnity, Access and Insurance you have entered into with the Company is enclosed in the Director's Pack.]
18. Please provide us with a signed Consent to Use Technology (contained in the Director's Pack). This is a standing consent required to hold Director's meetings through the use of technology. 
19. We also take this opportunity to provide you with the following Company policies (all contained in the Director's Pack):

(a) Policy on Independent Professional Advice;

(b) Policy on ASX Listing Rule Compliance; [and
(c) Whistleblower Policy].

20. It is agreed that this is a contract for services and is not a contract of employment.
Please acknowledge your acceptance by signing where indicated below.

Yours sincerely

[insert]
[Chair/Director]
I agree to the terms hereof and acknowledge I have received the Director's Pack and all of its contents.
[insert name of director]
Dated: ___________
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