DATED

(1) <<Insert Name of Service Provider>>

(2) <<Insert Name of Company>>

COMPANY SECRETARIAL SERVICES AGREEMENT
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THIS AGREEMENT is made the day of

BETWEEN:

(1)

<<Name of Appointee>> [a company registered in <<Country of Registration>> under
number <<Company Registration Number>> whose registered office is at] OR [of]
<<insert Address>> (“the Appointee”)* and

(2) <<Name of Company>> [a company registered in <<Country of Registration>> under
number <<Company Registration Number>> whose registered office is at <<insert
Address>> (“the Company”)

WHEREAS:

) The Appointee is in business as an independent provider of <<Company
Secretarial>> services to companies. The Appointee has reasonable skill, knowledge
and experience in that field.

2) The Company wishes to engage the Appointee to provide the company secretarial
services set out in this Agreement, subject to the terms and conditions of this
Agreement.

3) The Appointee agrees to provide the company secretarial services set out in this

Agreement to the Company, subject to the terms and conditions of this Agreement.

IT IS AGREED as follows:

1.

Definitions and Interpretation

1.1 In this Agreement, unless the context otherwise requires, the following
expressions have the following meanings:

“Application” means an application, filing, notice or other
communication or document which is made or
sent by the Appointee to a Recipient;

“Business Day” means, any day (other than Saturday or Sunday)
on which ordinary banks are open for their full
range of normal business in <<insert location>>;

“Charges” means the taxes, charges, duties and fees that the
Company is liable to pay to third parties as a result
of the Appointee performing the Services;

“Commencement Date” means the date on which provision of the Services
shall commence, as set out in sub-Clause 8.1;

! The Appointee may be an individual or a corporate entity.
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“Confidential Information”

“Fee”

“Recipient”

“Required Information”

“Services”

“Term”

1.2 Unless the context otherwis
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similar means;

1.2.2

1.2.3 “this Agreement” is

Schedules as amend
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1.2.5
(other than the Sche

1.2.6 a"Party" or the "Par

1.3 The headings used in this A
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2. Provision of the Services

2.1  With effect from the Commsg
Term of this Agreement, pro

ntee shall, throughout the
ompany.

2.2  The Appointee shall provide] able skill and care.

2.3 Unless the Parties agree ot
Services require otherwise,
organising where, when, ha
For the avoidance of doubt
that certain Services or asp
Company’s premises, and t
facilities at its premises wil
agreed that the Company dq
Services at the Company’s
particular day/s or time/s or

b extent that any specific
bxclusively responsible for
e Services are performed.
e Appointee may decide
iate to be provided at the
ompany will provide any
onably requires, but it is
ntee to perform any of the
y regular basis or at any

24  The Company shall not s
employee or agent of the A
the Services nor shall the
Appointee’s and such emp
Services are at all times und
and control.

ol the Appointee or any
e Appointee in providing
right to do so, and the
vities in carrying out the
ive supervision, direction

sure that due account is
t in accordance with all

2.5  The Appointee shall liaise
taken of the Company’s rq
reasonable instructions ¢ ompany provided such
requirements and instructia sub-Clauses 2.3 and 2.4
and the specification of Ser el

2.6 The Appointee shall be rdg
statutes, regulations and st3

that it complies with all
ovision of the Services.

bd matters related to the
brs shall not be set out in
arties as they arise from

2.7 [The Appointee may, in re
Services, act on the Compa
this Agreement but shall bg
time to time.]

2.8 EITHER [The Services shal
Appointee as the Appointg
appropriate to carry out thos
from time to time by the
Appointee as the Appointe
Services.]?

ployees or agents of the
e to time as the most
brvices may be performed
oyee/s or agent/s of the
ppriate to carry out those

2.9  The Appointee can at any t ither clients which are the

same as or similar to any of

3. Obligations of the Company

3.1 The Company shall provid
soon as possible after
transactions or actions (of t

ion to the Appointee as
rtain meetings, events,
e 3).

3.2 The Company acknowledgd the Required Information

is not provided in an approp

a) the Appointee may to prepare the required

2 If the Appointee is a corporate as opposed to an individ
individual, the second alternative should be used.

Id be used. If the Appointee is an
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documentation, for
Services;

s part of performing the

b) it may not be poss
Recipients within the

e Applications with or to

c) the Company may
only be made late; a

hccepted or the filing can

quired to pay penalties or
pceedings.

d) the Company may,
fines and may be op

3.3 The Company shall co relevant statutes and

regulations, in particular the
4. Fees, Payment and Records

4.1 In consideration for the S
Appointee in accordance wi

bhall pay the Fee to the

lause 4.
4.2  The Company shall also be arges.

4.3  The Appointee shall invoig
accordance with the provisiq

bes and Charges due in

A\greement shall be made
that Party of the relevant

4.4  All payments required to be
within <<insert period>> Bu
invoice.

4.5 All payments required to bg
in <<insert currency, e.g £ g
location>> as the Appointee

A\greement shall be made
5 to such bank in <<insert
bminate.

4.6 Where any payment pursug
day that is not a Business D
Day.

equired to be made on a
e next following Business

4.7  Without prejudice to sub-
following the expiry of the p
on a daily basis at <<inser
name of bank>> from time
outstanding sums.

s which remain unpaid
se 4.3 shall incur interest
the base rate of <<insert
made in full of any such

4.8 The Appointee shall:

h records and books of
bunt of any sums payable
alculated;

481 keep, or procure t
account as are necs
pursuant to this Agreg

4.8.2 at the reasonable rg
employees to inspeq
extent that they rela
of them; and

allow the Company or its
ks of account and, to the
0ose sums, to take copies

each <<insert interval>>,
b other Party an auditors’
| by that Party pursuant to

4.8.3 [within <<insert per
obtain at its own ex|
certificate as to the a
this Agreement duri

5. Liability, Indemnity and Insuranc

5.1 The Appointee shall ensurg
insurance.
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5.2

5.3

54

5.5

5.6

5.7

Confidentiality

6.1

6.2
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o follow any instructions

Nothing in this Agreement
death or personal injury.

Subject to sub-Clause 5.3t
any costs, liability, damage
Appointee’s breach of this A

e Appointee’s liability for

nify the Company against
edings arising out of the

The Company shall inde
damages, loss, claims or |
equipment (including that
Appointee) caused by the C

pinst any costs, liability,
loss or damage to any
parties appointed by the
bmployees.

Each Party undertakes th
authorised in writing by t
continuance of this Agree
termination:

by sub-Clause 6.2 or as
at all times during the
period>> years] after its

6.1.1 keep confidential all
6.1.2 not disclose any Co y other party;

6.1.3 not use any Confid
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y purpose other than as
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br part with possession of

6.1.5 ensure that none o
contractors or advisqg
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6.1.1 to 6.1.4 above.
Either Party may:
6.2.1 disclose any Confide
6.2.1.1 any sub-cont Party;
6.2.1.2any governm regulatory body; or

6.2.1.3any employ
aforemention

Party or of any of the
dies;

to such extent only :
this Agreement (ind
Services), or as req
inform the person,
Information is confid
such body under sul
such body) obtaini
confidentiality undert
should be as nearl

urposes contemplated by
to, the provision of the
ase that Party shall first
ion that the Confidential
b the disclosure is to any
bmployee or officer of any
e other Party a written
estion. Such undertaking
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6.3

Force Majeure

7.1

7.2

Term and Termination

8.1

8.2

8.3

8.4
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terms, notwithstanding the t
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stances continue for a
Party may terminate this

Commencement Date>>
that date, subject to the

This Agreement shall comg
and shall continue for a Ter
provisions of this Clause 8.
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his Agreement has been
Agreement for a further

Either Party shall have the
other Party and exercisabl
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in sub-Clause 8.1 (or any f
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to the other not less than
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Either Party may terminate
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<<insert minimum term of ag

Either Party may immedia
notice to the other Party if:
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8.4.1 any sum owing to
provisions of this
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8.4.2 the other Party com
this Agreement and,
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any of the provisions of
bf remedy, fails to remedy
after being given written
and requiring it to be
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8.4.4 the other Party makg
being a company, b
the meaning of the |

8.4.5 the other Party, bei
made against it or, |
the purposes of bong
a manner that the cg
bound by or assume
this Agreement);

8.4.6 anything analogous
jurisdiction occurs in

8.4.7 that other Party ceas

8.4.8 control of that othe
persons not having
Agreement.  For
“connected persons
Sections 1124 and 1

8.5 For the purposes of sub-Cla
remedy if the Party in breag
respects.

lause 8,

8.6 The rights to terminate th
prejudice any other right o
concerned (if any) or any ot

9. Effects of Termination
Upon the termination of this Agree

9.1 any sum owing by either P3

Agreement shall become im Dle;

9.2 all Clauses which, either ex
the expiry or termination of {

9.3 termination shall not affect q
which the terminating Party
termination or any other rig
may have in respect of a
before the date of terminatig

9.4 subject as provided in this
rights neither Party shall be

9.5 each Party shall (except tg
cease to use, either direct
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control which contain or rec mation.

10. No Waiver

No failure or delay by either Party i
shall be deemed to be a waiver of t
of any provision of this Agreement
breach of the same or any other prq
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11.

12.

13.

14.

15.

16.
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Further Assurance

Each Party shall execute and do
may be necessary to carry the pro

Hocuments and things as
into full force and effect.

Costs

Subject to any provisions to the c(
own costs of and incidental to th
into effect of this Agreement.

5 Agreement shall pay its
, execution and carrying

Assignment and Sub-Contracting

13.1 [Subject to sub-Clause 13
Neither Party may assign erwise than by floating
charge) or sub-licence or d f its rights hereunder, or
sub-contract or otherwise dq bns hereunder without the
written consent of the oth not to be unreasonably
withheld.

13.2 [The Appointee shall be en
by it through any other me
skilled sub-contractors. A
contractor shall, for the pur
or omission of the Appointeé

personal to the Parties.

e obligations undertaken
gh suitably qualified and
h other member or sub-
| be deemed to be an act

Time
14.1 [The Parties agree that all t
be of the essence of this Ag
OR

14.2 [The Parties agree that the
for guidance only and are
varied by mutual agreement

to in this Agreement shall

to in this Agreement are
5 Agreement and may be

Relationship of the Parties

15.1 The Appointee is engaged [ lependent contractor.
15.2 Nothing in this Agreement
agent of the Appointee an
Agreement shall constitute
venture, agency or other fid
the contractual relationship

tee or any employee or
bany, and nothing in this
titute a partnership, joint
ben the Parties other than
this Agreement.

15.3 Neither the Appointee nor §
themselves out as having &
15.2.

the Appointee shall hold
5 with sub-Clause 15.1 or

Non-Solicitation

16.1 Neither Party shall, for the
period>> after its terminatio
person who is or was emp
any time in relation to this A
that Party].

16.2 Neither Party shall, for the t

d for a period of <<insert
pntract the services of any
ged by the other Party at
Xpress written consent of

d for a period of <<insert



17.

18.

19.

20.

21.
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would cause damage to the
consent of that Party].

tice away from the other
solicitation or enticement
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Third Party Rights

17.1 No part of this Agreement i
accordingly the Contracts (
this Agreement.

17.2 Subject to this Clause 17 th
transferee, successors and

on any third parties and
ct 1999 shall not apply to

ue and be binding on the
b required.
Notices

nd be deemed duly given
er of the Party giving the

18.1 All notices under this Agree
if signed by, or on behalf g
notice.

18.2 Notices shall be deemed to

18.2.1 when delivered, if d
registered mail) duri

er messenger (including
b of the recipient; or

18.2.2 when sent, if trans e-mail and a successful
transmission report g ted; or

18.2.3 on the fifth busine
ordinary mail, postag

18.2.4 on the tenth busing
postage prepaid.

, if mailed by national
g, if mailed by airmail,

st recent address, e-mail
ty.

In each case notices shall
address, or facsimile numbg

Entire Agreement

etween the Parties with
H except by an instrument
es of the Parties.

19.1 This Agreement contains
respect to its subject matter
in writing signed by the duly

19.2 Each Party acknowledges t
on any representation, wa
provided in this Agreeme
implied by statute or comm
by law.

greement, it does not rely
on except as expressly
arranties or other terms
e fullest extent permitted

Counterparts

This Agreement may be entered
Parties to it on separate counterpa
shall be an original, but all the cq
same instrument.

counterparts and by the
0 executed and delivered
Il constitute one and the

Severance

greement is found to be
vision(s) shall be deemed
ainder of this Agreement

In the event that one or more of
unlawful, invalid or otherwise unenf|
severed from the remainder of thi
shall be valid and enforceable.
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22.

23.
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Dispute Resolution

22.1

22.2

22.3

22.4

22.5

22.6

Law and Jurisdiction

23.1

23.2

The Parties shall attempt to
Agreement through negotia
have the authority to settle §

g out of or relating to this
nted representatives who

bsolve the matter within
negotiate, the parties will
ph an agreed Alternative

[If negotiations under sub
<<insert period>> of receipt
attempt to resolve the disy
Dispute Resolution (“ADR”)

[If the ADR procedure und
within <<insert period>> of {
not participate in the AD
arbitration by either Party.

S not resolve the matter
dure, or if either Party will
te may be referred to

The seat of the arbitration u
The arbitration shall be go
Arbitration as agreed betwsg
unable to agree on the arb
may, upon giving written nq
Deputy President for the ti
the appointment of an arbi
that may be required.]

Nothing in this Clause 22
applying to a court for interi

Il be England and Wales.
Act 1996 and Rules for
bvent that the Parties are
)r Arbitration, either Party
apply to the President or
Institute of Arbitrators for
or any decision on rules

arty or its affiliates from

bme of the final method of
 final and binding on both

The Parties hereby agree t
dispute resolution under this
Parties.

This Agreement (including g
therefrom or associated th
accordance with, the laws o

brs and obligations arising
ed by, and construed in

Subject to the provisions of
or claim between the Parti
contractual matters and obl
shall fall within the jurisdictig

controversy, proceedings
ment (including any non-
or associated therewith)
d and Wales.

11



IN WITNESS WHEREOF this Agreemen
before written

SIGNED by

<<Name and Title of person signing for Ap
for and on behalf of <<Appointee's Name>
In the presence of

<<Name & Address of Witness>>

SIGNED by

<<Name and Title of person signing for Co
for and on behalf of <<Company's Name>

In the presence of
<<Name & Address of Witness>>
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Specification of Services

The Appointee shall provide the following S¢
1. Maintaining and keeping up to date jisters.

2. Advising the Company’s directors 3
and the Company’s articles of assod

sponsibilities under statute

3. Implementing procedures to ensure luties and responsibilities.
4, Providing relevant support as requiré

5. Facilitating the inspection of the Co
open to inspection.

ords as are required to be

6. Preparing and filing board and share

7. Preparing and circulating notices al all board and shareholder

meetings.
8. Preparing and circulating minutes of

9. Notifying the directors in due time ¢
filing statutory notices and returns.

bliance for completing and

the relevant timescale and
) to a Recipient, including

10. Preparing all notices and returns as
ensuring their prompt delivery (wit
but not limited to:

any change in the Company
any change in the Company
the appointment and resigna
copies of resolutions and ag
a change in the accounting r
the return of allotment of sha
the statement of capital;
updates on information rega
registrable charges;
the confirmation statement.

ers,

t control (PSCs);

T TSe@moo0oTe

11. Liaising with the auditors as required

12. [Distributing the annual accounts to
with Companies House].*

ng its filing as appropriate

13. Preparing and issuing share certifica

® This includes the Register of People with Significant Cont
* The secretary may not wish to be responsible for distribu
will not have been done by them. This may be a task thg
company auditors/accountants.

b as the preparation of the accounts
ary to undertake in liaison with the
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14. Accepting receipt of and (except

material, which it shall be entitled t(

the Company all letters and other

and promptly inform any one direq

summons.
15. Open and inspect all such letters an

16. The following administrative duties:

[managing PAYE payroll];
[managing VAT registration]

@poooTp

[<<insert others>>].
17. <<insert other duties to be included

The Services shall not extend to any othe
and the Appointee shall not prepare [or file]
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[health and safety compliand
[data protection compliance]

[managing employee share (
[managing the Company’s p

tly unsolicited advertising
onable interval) forward to
fdressed to the Company
the receipt of any writ or

tioned in 14 above.

pvided for in this Schedule
or pay any of the Charges.
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SQ
Fees and Payment

<<Insert complete details of all fees and p4
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Required Information

Information required concerning events an

1.

2.

Meetings of the shareholders.
Meetings of the board of directors (
Resolutions of the directors.
Resolutions of the shareholders.
Changes in the composition of the
Changes in the composition of the

Changes in the details recorded
with significant control (PSCs).

The issue, transfer, cancellation,
shares.

<<Others>>.
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