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SCHEDULE 
8
THIS AGREEMENT made the xx day of month year
BETWEEN:
FINANCIAL ADVICE ASSOCIATION OF AUSTRALIA LIMITED (ABN 62 054 174 453) of Level 11, Suite 11.02, 55 Clarence Street, Sydney in the State of New South Wales (FAAA)
AND:
NAME (Director). 

RECITALS:

A. The Director has been elected by members of the FAAA to be appointed to the Board as a director of the FAAA, in accordance with the Election Regulations. 
B. The Director is not employed in any capacity by the FAAA.
C. The Director represents that they possess the necessary expertise to perform the role of director of the Board.
D. The FAAA and the Director have agreed to enter into this Agreement to evidence the terms of appointment of the Director. 
NOW IT IS AGREED as follows:

1. DEFINITIONS AND INTERPRETATIONS

1.1 In this Agreement unless the context otherwise indicates:

Agreement means this Agreement as supplemented or varied from time to time;

Board means the board of directors of the FAAA as constituted from time to time;

Board Charter means the FAAA Board Charter as supplemented or varied by the FAAA from time to time;

Business Day means a day other than a Saturday, Sunday or a public holiday in Sydney, New South Wales;

Commencement Date means the Annual General Meeting on 23 November 2026. 
Constitution means the Constitution of the FAAA, as supplemented or varied from time to time;


Confidential Information includes but is not limited to any information marked as confidential and any information received or developed by the Director in the course of the Director’s engagement by the FAAA, which is not publicly available and relates to processes, equipment and techniques used by the FAAA in the course of the FAAA's business including but not limited to all information, data, drawings, specifications, documentation, source or object code, designs, construction, workings, functions, features and performance notes, techniques, concepts not reduced to material form, agreements with third parties, schematics and proposals and intentions, technical data and marketing information such as customer lists, member lists, financial information and business plans; and for the avoidance of doubt includes all documents circulated, tabled or made available to the directors or any of them in their capacity as a director including matters discussed verbally that may not be documented 
Corporations Act means the Corporations Act 2001 (Cth);

Deed of Access and Indemnity means the Deed of Access and Indemnity between the FAAA and the Director, supplemented or varied from time to time;
Election Regulations means the regulations adopted by the FAAA which govern the procedure for the election of directors to the Board by the members of the FAAA. 
Fee has the meaning given in Clause 4 of this Agreement;
Non-Executive Director means a Director of the FAAA who is not employed in any other capacity by the FAAA;
Notice means a notice, demand or consent given or made to any person under this Agreement;
Officers Code of Conduct means the Officers Code of Conduct between the FAAA and the Director, supplemented or varied from time to time; 
Related Body Corporate has the meaning given in the Corporations Act;
Services means: 
(a) discharge of the duties of the role of being a director of the FAAA, including those set out in this Agreement and in the Schedule, the Constitution, the Deed of Access and Indemnity, , the Board Charter, the Officers Code of Conduct and in accordance with the Corporations Act (as any may be varied from time to time);

(b) facilitating the Board to perform all of its functions, including those set out in the Constitution and the Corporations Act;
Term has the meaning given in Clause 3.1; and

Termination Date means the Annual General Meeting in 2029. 
1.2 In this Agreement:

(a) all headings are inserted for convenience of reference only and shall be ignored in the interpretation of this Agreement;

(b) unless the context otherwise indicates:

(i) references to a clause or schedule shall be construed as references to a clause of, or schedule to, this Agreement;

(ii) references to (or to any specified provision of) this Agreement shall be construed as references to (or to that provision of) this Agreement as amended or substituted with the agreement of the relevant parties and in force at any relevant time;

(iii) references to any statute, ordinance or other law shall include all regulations or other instruments thereunder and all consolidations, amendments, re-enactments or replacements; and

(iv) words importing the singular shall include the plural and vice versa, words importing a gender shall include other genders and vice versa.  References to an individual, shall include a firm, body corporate, association (whether incorporated or not).

2. APPOINTMENT

2.1 Pursuant to clause 31.1(a) of the Constitution, and in accordance with the Election Regulations, the members of the FAAA have elected the Director to be appointed to Board. Accordingly, the Director will be offered a seat on the Board and will hold office as a Non-Executive Director of the FAAA subject to the Constitution, the Corporations Act and in accordance with the terms of this Agreement.

2.2 The Director accepts the appointment as a director of the FAAA from the Commencement Date for the Term and undertakes to provide the Services in consideration for the Fee pursuant to the terms and conditions set out this Agreement.
2.3 The Director understands and acknowledges that the legal relationship between the FAAA and the Director is not that of employer and employee.
3. TERM

3.1 This Agreement shall commence on the Commencement Date and shall continue until the Termination Date or such earlier date of termination pursuant to this Agreement 
3.2 The Director acknowledges that the Term must not exceed the maximum period of tenure that is prescribed by clause 34.1 of the Constitution. 
4. FEE AND EXPENSE

4.1 The FAAA will pay to the Director a fee of $37,600 per annum for the Services inclusive of any applicable superannuation contributions.  The FAAA will make superannuation contributions to the Director’s nominated superannuation fund in respect of the fee in accordance with applicable legislation.  
4.2 The following provisions apply with respect to expenses incurred by the Director in the performance of the Services:
(a) subject to Clause 4.2(b), the FAAA will reimburse the Director for all reasonable expenses incurred, including approved travel expenses, by the Director to perform the Services subject to compliance by the Director with any expense claiming procedure issued by the FAAA from time to time.

(b) the Director must agree to expenses exceeding $500.00 with the FAAA before they are incurred. All travel expenses are to be approved by the Chair of the FAAA.
5. DUTIES

5.1 The Director will perform the role of director of the FAAA, sit on the Board and provide the Services. 
5.2 The Director must comply with the obligations and duties under the Constitution, the Deed of Access and Indemnity, the Board Charter, the Officers Code of Conduct and the Corporations Act. The Director must also comply with the FAAA’s reasonable requests in relation to the performance of the Services.
5.3 Without limiting in any way the Director’s obligations under the Corporations Act: 

(a) the Director must notify the other directors of the FAAA of any direct or indirect pecuniary interest that the Director has in a matter being or about to be considered by the Board if it could conflict with the proper performance of the Services.

(b) a disclosure under clause 5.3(a) must be made at the first meeting of the Board after the Director is aware of the relevant facts and tabled at the meeting and recorded in the minutes of the meeting; and

(c) prior to and after the Commencement Date, the Director must disclose to the FAAA any other directorships or any matters that may conflict the interests of the FAAA or their performance as a Non-Executive Director.

5.4 It is anticipated that the Director will be required to be available to provide the Services for 3 to 4 days per month or at such other times as may be agreed by the parties.

6. DIRECTORS’ AND OFFICERS’ INSURANCE 
6.1 The FAAA will use its best endeavours to obtain certificates of insurance for Directors’ and Officers’ Insurance for the Director within 30 days of the execution of this Agreement by the parties.

6.2 The amount of Director’s and Officers’ Insurance referred to in Clause 6.1 will be in terms and in an amount determined to be appropriate by the Board.  The Board will use its best endeavours to ensure that each such insurance is maintained while the Director is a director of the FAAA or any Related Body Corporate and for a period of 7 years after the Director ceases to be a director of the FAAA or any Related Body Corporate. 
7. CONFIDENTIAL INFORMATION

7.1 The FAAA shall give the Director access to records that contain Confidential Information subject to this Clause 7.

7.2 In consideration of the FAAA giving the Director access to the Confidential Information, the Director shall treat the Confidential Information as confidential and shall not disclose, publish, use or communicate or permit the disclosure, publication, use or communication of the Confidential Information to or by any person except:

(a) with the prior written consent of the FAAA;

(b) as required by law, including in legal or administrative proceedings brought against the Director;

(c) to another Related Body Corporate in the FAAA group; or

to the Directors Lawyers and professional advisers where necessary to obtain their advice and where that person is obliged to keep the information confidential 
But only for a purpose, if and to the extent approved by the Board of FAAA or its delegate 
7.3 The Director must not use Confidential Information for any purpose other than for the proper discharge of the Services or the benefit of the FAAA, both during or after the Director’s appointment with the FAAA.

7.4 The Director must not remove Confidential Information from the premises of the FAAA without the prior written consent of the FAAA.

7.5 The Director must not for whatever reason either for the Director or any third party appropriate, copy, memorise or in any manner reproduce any of the Confidential Information.

7.6 At the termination of this Agreement, or when otherwise directed by the FAAA, the Director must return any or all Confidential Information to the FAAA.
7.7 The Director must immediately notify the FAAA after becoming aware of any suspected or actual unauthorised use, copying or disclosure of Confidential Information by any person and provide such assistance as requested by the FAAA in relation to any action taken by the FAAA to prevent any suspected or actual unauthorised use, copying or disclosure of Confidential Information by any person.

7.8 The obligations of confidentiality under this clause continue to apply after the Termination Date but shall cease to apply to information ordered to be disclosed by a Court of competent jurisdiction or otherwise required to be disclosed by law, or to information which is in, or becomes part of, the public domain (otherwise than as a result of a breach of this Agreement by the Director).

7.9 In relation to the restrictions contained in this clause, the Director acknowledges that:

(a) the FAAA’s rights under this clause are in addition to, and do not derogate from or affect the FAAA’s common law rights;

(b) the restrictions are reasonable and necessary for the protection of the FAAA; and

(c) the remedy of damages may be inadequate to protect the interests of the FAAA and the FAAA is entitled to seek and obtain injunctive relief, or any other remedy, in any court. 

8. DISCLOSURE OF CONFLICT OF INTEREST

8.1 The Director warrants they are not under any obligation or restriction which would in any way interfere with or conflict with the Director providing the Services under this Agreement and that the Director will not assume any such obligation or restriction.

8.2 The Director must make full and complete disclosure in writing to the FAAA of the existence, nature and extent of any conflict of interest, or perceived conflict, or any fact or circumstance likely to result in a conflict of interest, or perceived conflict, that the Director may have with their duties or obligations under the Agreement, immediately upon becoming aware of such conflict, fact or circumstance.

9. TERMINATION

9.1 This Agreement will terminate on the Termination Date, without the requirement for notice of termination.

9.2 This Agreement may be terminated prior to the Termination Date by either party giving one month’s prior notice of termination.

9.3 Notwithstanding Clause 9.1, the FAAA may terminate this Agreement immediately by giving a Notice to the Director if:

(a) the Director is in breach of one or more of their obligations under this Agreement or the Corporations Act;
(b) the Director is required to immediately vacate their office as a director pursuant to clause 34.3 of the Constitution; 
(c) the FAAA considers that the Director has not acted in a professional manner in the discharge of their obligations under this Agreement or the Corporations Act; or
(d) the FAAA reasonably considers that a proposed directorship or role to be taken by the Director will or may conflict with the interests of the FAAA and/or their performance of the Services.
10. SUSPENSION

The FAAA may suspend the Director from their appointment as a director of the FAAA and from performing the Services at any time either with or without payment of the Fees (at the FAAA’s discretion) if its alleged the Director has engaged in conduct of a type which may justify the termination of the Director’s appointment as a director of the FAAA without notice or, if in the reasonable opinion of the FAAA, the circumstances warrant an investigation into the allegations.
11. SEVERABILITY

The FAAA and the Director consider the covenants, obligations and restrictions contained in this Agreement to be reasonable in all the circumstances of the appointment and each and every one of such covenants, obligations and restrictions shall be deemed to be a severable and independent covenant, obligation or restriction to the intent that, if they shall, taken together be adjudged to go beyond what is reasonable in all the circumstances, but would be adjudged reasonable with any one or more such covenants, obligations or restrictions or any one or more parts thereof deleted, the covenants, obligations and restrictions contained in this Agreement shall be deemed to apply as if such covenants, obligations or restrictions or parts thereof as are so adjudged unreasonable were deleted.

12. NOTICES

(a) Without prejudice to any other mode of service permitted by law, any Notice required to be given by the FAAA under this Agreement shall be effectively given if made in writing and signed on behalf of the FAAA by a person or persons authorised by the Board or any person delegated by it.  
(b) Notice required to be given to the FAAA shall effectively be given if made in writing and signed by Director and delivered or posted to the address of the FAAA.

13. GOVERNING LAW

This Agreement shall be governed by and be construed and take effect in accordance with the laws of New South Wales and the parties irrevocably submit to the non-exclusive jurisdiction of the Courts of New South Wales.

14. NO VARIATION OTHER THAN IN WRITING

This Agreement shall not be changed or modified in any way subsequent to its execution except in writing signed by the FAAA and the Director.

SCHEDULE
SERVICES

Services shall include but shall not be limited to the following:

1. Attend meetings of the Board of the FAAA and perform any other role or service as requested by the FAAA. There are at least six Board meetings of the FAAA which the Director will be required to attend each year. The Director may also be required to attend more Board meetings and/or Board committee meetings during the year if necessary at the request of the FAAA.  

2. Review the papers and prepare for each Board meeting as may be required.
3. Chair and/or attend Committees of the Board


4. Attend the Annual General meeting of the FAAA


5. Attend the annual FAAA Professionals Congress in full


6. Attend the annual FAAA Roadshow in their local state

7. Provide reports and information to the Board as may be required from time to time; 
8. Other services as agreed from time to time.

IN WITNESS WHEREOF the parties have executed this Agreement on the day set out above.

	SIGNED by the said NAME in the presence of:
	)

)

)


	

	_______________________________

Signature
	
	_____________________________

Witness

Name:


	SIGNED for and on behalf of 

FINANCIAL ADVICE ASSOCIATION OF AUSTRALIA LIMITED ABN 62 054 174 453 in accordance with section 127 of the Corporations Act 2001 (Cth):
	)

)

)

)

)
	

	

	
	


Director/Secretary


Director

Name: Wendy Smith


Name: David Sharpe
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