

SECONDMENT AGREEMENT


This Secondment Agreement (the “Agreement”) is entered into on Date Month Year (the “Effective Date”) by and between:

(a) FILTERVAC, Company Address;
a fully owned subsidiary of and for an on behalf of FILTERVAC (hereinafter referred to as “FILTERVAC”);

and

(b) YUSUF BIN AHMED KANOO COMPANY LIMITED (with CR No xxxxxxxxxxx) duly incorporated under the laws of the Kingdom of Saudi Arabia of, Saudi Arabia (hereinafter referred to as “KANOO”, which expression shall include its associated companies, successors and representatives).

Each, a “Party” and collectively, the “Parties”.

WHEREAS, FILTERVAC wishes to engage the services of Mr. Staff Name, an xxxxxxx national holding passport no. xxxxxxxxx, a qualified and experienced FILTERVAC Engineer Specalisation, with the job description provided in Annex A hereto (the “Seconded Employee”).

Whereby, KANOO and FILTERVAC are negotiating a Sales Representative Agreement for Yusuf Bin Ahmed Kanoo to act as the authorized local partner of FILTERVAC in the Kingdom of Saudi Arabia (“Territory”) and it is expected that the Parties will finalize and execute the said agreement in due course (the “Commercial Agreement”).

WHEREAS, FILTERVAC has requested and KANOO has consented to act as labour and residence permit sponsor for the Seconded Employee to enable him to legally reside and work in the Territory as an AC/DC – UPS engineer for FILTERVAC’s products under the terms of this Agreement (the “Secondment”), whereby the Seconded Employee would perform assigned technical; services for FILTERVAC through KANOO based in the Territory;

WHEREAS, to implement the Secondment pursuant to the terms and conditions of this Agreement, the Parties have agreed that KANOO shall enter into an employment agreement with the Seconded Employee based on KANOO standard terms of employment (the “Employment Agreement”), within a reasonable duration following the Effective Date; and

WHEREAS, the Parties have agreed to set forth the terms and conditions of such Secondment in this Agreement.

NOW THEREFORE, in consideration of the promises and for the mutual benefit of the Parties as well as for other good and valuable consideration, the Parties hereby agree as follows:

1. HEADINGS, RECITALS AND EXHIBITS

1.1 Headings set forth in this Agreement are for ease of reference only, do not form any interpretive part of this Agreement and shall be construed accordingly.



1.2 Recitals and Exhibits set forth in this Agreement form an integral part of this Agreement and shall be construed accordingly.


2. TERM OF SECONDMENT AND FEES

2.1 The term of Secondment shall begin on the Effective Date and end on the earliest of (the “Term”):

(i) the date on which the Parties mutually agree in writing to terminate the Secondment; or

(ii) KANOO determines in its reasonable opinion and which shall be communicated to FILTERVAC that the continued Secondment of the Seconded Employee is no longer in either Party’s best interest; or

(iii) the date on which the Seconded Employee’s employment with KANOO expires or is duly terminated pursuant to Section 8 below.

2.2 Unless otherwise provided for in this Agreement, KANOO shall not be entitled to any service fees or other forms of compensation, whether in cash or in kind, arising out of or in connection with the Secondment.

3. EMPLOYMENT, COMPENSATION AND BENEFITS

3.1 FILTERVAC shall pay directly to KANOO the salary, bonuses, and other allowances due to the Seconded Employee during the Term pursuant to the terms and conditions of the Employment Agreement by way of an invoice delivered by KANOO to FILTERVAC with such payment made one month in advance on or before the first working day of each calendar month during the Term. All payments under this Section 3.1 shall be made after the deduction of any and all withholding and other tax levies, social, health and medical insurance premiums, pension and retirement contributions and any other amounts that would be deductible from compensation due to the Seconded Employee pursuant to the terms and conditions of the Employment Agreement and the applicable laws in the Territory. Salary and allowances payable to the Seconded Employee at the start of employment are mentioned in Annex A.

3.2 FILTERVAC shall bear any and all Iqama/residency visa fees, work permit fees, corresponding renewal fees and any other costs and expenses associated with the Seconded Employee’s employment with KANOO under the Employment Agreement.

3.3 FILTERVAC shall further bear all gratuity, end of service benefits and all other expenses that KANOO may incur in respect of its employment of the Seconded Employee.

3.4 Subject to FILTERVAC meeting all its obligations mentioned in this Agreement, KANOO shall arrange for the issuance and renewal of a residency visa and work permit for the Seconded Employee in the Territory and ensure that the Seconded Employee participates, in the name of KANOO and to the extent mandated by the Employment Agreement and/or the applicable laws in the Territory, in any social,



health and medical insurance policies, worker’s compensation policies and pension and other retirement plans, among other benefits.

4. SUPERVISION OF WORK

4.1 During the Term, KANOO shall supervise all of the Seconded Employee’s working conditions such as rest periods, and ensure that the Seconded Employee carries out his duties pursuant to the orders and instructions of FILTERVAC, the terms and conditions of the Employment Agreement and the applicable laws in the Territory.

4.2 KANOO shall inform to FILTERVAC during the Term (the “Status Report”), thereby providing, among other relevant matters:

(i) updated information regarding the status of the Seconded Employee’s work permit in the Territory, costs incurred in processing his work and residence approvals and the corresponding dates, deadlines and fees associated with their renewal.

(ii) updated information on any act of fraud or misrepresentation, whether intentional, reckless, or negligent, by the Seconded Employee during or outside the course of his employment with KANOO, including but not limited to any acts that would be in violation of the United States Foreign Corrupt Practices Act and any other similar decree or legislation applicable in the Territory.

5. CHANGES IN EMPLOYMENT TERMS

5.1 Any change in the employment terms of the Seconded Employee, whether in oral or written form, by virtue of a change in KANOO’s internal policies, the Territory law, and/or an amendment to the Employment Agreement, shall be subject to Section 5.2 below.

5.2 KANOO shall provide FILTERVAC with prompt and written notice of:

(i) any change in KANOO’s employment manuals, work rules, regulations and guidelines or other employment policies and/or any change in the Territory laws and regulations, beyond the terms and conditions of the Employment Agreement; and

(ii) any amendment to the Employment Agreement, including, without limitation, an amendment to the Seconded Employee’s salary, benefits, allowances, title, position and/or job description as set forth in the Employment Agreement, with any such amendments being subject to FILTERVAC’ prior written consent.

6. DISCIPLINARY ACTIONS

In the event that KANOO, based on information compiled as part of a Status Report, wishes to take disciplinary action against the Seconded Employee, KANOO shall notify FILTERVAC in writing to this effect and shall consult with FILTERVAC accordingly. In this case, while FILTERVAC will be provided with a reasonable opportunity to contest the grounds for such disciplinary action and engage in discussions with KANOO, nothing shall dilute KANOO’s right to exercise its rights as an employer under applicable labour laws in the Territory and act accordingly, including taking any urgent actions that may be necessary and thereafter informing



FILTERVAC.

7. INDEMNIFICATION OF KANOO

7.1 FILTERVAC hereby undertakes to fully indemnify and hold harmless KANOO in respect of any liability KANOO may incur from time to time as a result of sponsoring the Seconded Employee or any other employees for and on STRATON’s behalf, for all costs (including but not limited to salary, end of service benefits, gratuity, medical expenses and any fees or fines in this regard), liabilities or losses incurred by KANOO.

7.2 FILTERVAC further hereby agrees to fully indemnify and hold KANOO harmless from and against any fees, fines, costs, liabilities, and responsibilities in the event of death or any accidents that may occur to any individual, including the Seconded Employee, employed under KANOO sponsorship for and on behalf of FILTERVAC. If such an event were to occur, FILTERVAC shall promptly settle all claims, costs and fees that KANOO may incur as a result thereof.

7.3 In the event of KANOO being held liable for any amount in respect of any claims or proceedings brought against FILTERVAC and/or its employees, FILTERVAC hereby agree to fully indemnify and hold KANOO harmless from and against all and any amount or amounts KANOO may pay or become liable to pay to any third party in settlement of any such claims or proceedings.

7.4 Except as recorded in this Agreement, KANOO shall not be responsible in any way whatsoever for the activities or work carried out by any FILTERVAC employees being sponsored by KANOO. For the avoidance of any doubt, the indemnities in this Section 7 shall apply to the Seconded Employee and to any of FILTERVAC employees that may be sponsored by KANOO in the future.

8. TERMINATION OF EMPLOYMENT

8.1 Irrespective of any rights that may otherwise be provided to KANOO at law, in the event that KANOO elects to terminate the Seconded Employee’s employment without cause, any such termination shall be subject FILTERVAC’s prior written consent. This Section 8.1 shall apply in cases where KANOO solicits the resignation of the Seconded Employee from his employment, and in such cases the Seconded Employee’s resignation shall be construed as KANOO’s termination of the Seconded Employee’s employment for purposes of this Section 8.1.

8.2 In the event that the Seconded Employee elects to terminate his employment with KANOO, KANOO shall provide FILTERVAC with prompt and written notice of the same.

9. CONFIDENTIALITY OF INFORMATION

Unless otherwise approved in writing by the Party disclosing Confidential Information, each Party shall, during the Term and for a duration of three (3) years following the date of expiration or termination of this Agreement:

(i) refrain from disclosing to any third party any information concerning the terms and conditions of this Agreement.

(ii) refrain from disclosing to any third party any information concerning (i) the



methods of manufacture, supply, purchase, sale, distribution or resale of any product, including, without limitation, any information as to the identity of and prices charged to distributors and customers and any other information as may be deemed of value to a competitor of the disclosing Party, however obtained or learned or (ii) the disclosing Party’s business activities, policies, procedures and other non-public information whether in written or oral form, indicated by the disclosing Party as being confidential in nature (the “Confidential Information”);

(iii) take all reasonable steps, including the insertion of relevant provisions in contracts of employment, to prevent disclosure by its employees and agents, or that of any of its affiliates, of information that would constitute Confidential Information; and

(iv) safeguard and protect all documents that would constitute Confidential Information from theft, loss or perusal by a third party.

10. REPRESENTATIONS AND WARRANTIES

Each Party represents and warrants to the other Party that (i) it has full legal capacity to enter into this Agreement and maintains all licenses and approvals necessary to carry out its obligations under this Agreement and (ii) the terms and conditions of this Agreement are not in contravention with any applicable law in its respective jurisdiction and do not otherwise pose a conflict of interest with such Party’s obligations to any third party by virtue of any oral or written arrangement.

11. SEVERABILITY

In the event that any provision in this Agreement is held to be invalid or unenforceable by reason of law or public policy, such provision shall be severed from all other provisions in this Agreement. Any provisions which are not severed in this Agreement shall remain in full force and effect and be interpreted in as reasonable a context as possible without the provision which has otherwise been severed. Nothing in this Agreement shall be construed as imposing any obligation on either Party to conclude or execute the Commercial Agreement.

12. NOTICES

Unless otherwise agreed to in writing by and between the Parties, all notices made in connection with the terms and conditions of this Agreement shall be made in writing by e-mail or post to the Parties’ respective addresses as follows, provided that a copy of all correspondence and notices shall also be transmitted by e-mail for the sake of record:

FILTERVAC	YUSUF	BIN	AHMED	KANOO
COMPANY LIMITED


Mr 
Designation: 


E-mail: 
Postal Address: Address: As indicated at the beginning of this Agreement

Name 1: 
Designation:


E-mail: 
With a copy to I&ELegal@kanoo.com



Postal Address: As indicated at the beginning of this Agreement

Any change in the above details shall be promptly notified in writing to the other Party.

13. GOVERNING LAW AND DISPUTE RESOLUTION

13.1 The construction, validity, and performance of this Agreement, including any matter incidental to its interpretation, shall be governed in all respects by the applicable laws in the Kingdom of Saudi Arabia.

13.2 Any dispute between the Parties arising out of or in connection with this Agreement shall be finally settled by a competent court of law in Saudi Arabia and each Party hereby relinquishes its right to raise any argument of inconvenient forum.

14. CONFLICT AND BINDING EFFECT

14.1 This Agreement shall supersede any and all agreements, understandings and other arrangements, whether in oral or written form, that may have otherwise been executed by and between the Parties in connection with its subject matter. Irrespective of what may otherwise be provided at law, in case of conflict between this Agreement and the Employment Agreement, the terms and conditions of this Agreement shall prevail.

14.2 No promise, representation, or warranty, whether express or implied, arising out of or in connection with this Agreement, shall be construed to have been granted by either Party and binding on both Parties prior to the Effective Date.

IN WITNESS WHEREOF, this Agreement has been executed in two (2) original counterparts, with each counterpart retained by each Party. Alternatively, the Parties may sign this Agreement electronically and it shall have the same validity as a signed original hardcopy.

             FILTERVAC	 	YUSUF BIN AHMED KANOO COMPANY LIMITED
	






Name: 
Title: 


Name: 

Title: 



Annex A

A. Job Description of Seconded Employee


YUSUF BIN AHMED KANOO COMPANY LIMITED Division: P & IP
Area:
Location:
Job Title: 
Job Code:
Major Objectives of the Job: 
Reporting Relationships:
Reporting To:
Reported By: None
Working Relationships:
Customers: SEC, SABIC & ARAMCO
Suppliers: COMPANY NAME
Main Responsibilities:

Competencies Required:
Qualification:
Competence:
Skills:
Personality Traits





Prepared By:
Approved By:
Date:
Revision No.:1


JOB DESCRIPTION







Note: For any additional employees that qualify as Seconded Employees, their job descriptions as agreed in writing by the Parties shall be deemed to have been annexed to this Agreement.


B. Salary and Allowances of Seconded Employee at the start of employment
(amounts in SAR)


Basic Salary: 
Housing: 
Other allowances: 
Mobile and Car

Note: Any changes to the above figures are to be discussed and agreed by the Parties. For any additional employees that qualify as Seconded Employees, details of their salaries and allowances as agreed in writing by the Parties shall be deemed to have been annexed to this Agreement.
