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	(v) by mutual consent; or
	(i) a breach of this Agreement that is not remedied by the breaching Party within 30 days of being notified of the breach; 
	(ii) a persistent pattern of minor breaches which when taken as a whole constitute a material breach; or
	means payments received by the Executive from any Alternative Appointment(s) during the Severance Period which shall offset the Severance Payments due the Executive from the Group;
	means the time period of required notice to terminate this Agreement as set out in Clauses 6.1, 18.1.1, or 18.1.2 following issuance of a Termination Notice by either Party;
	means data relating to a living individual who is or can be identified either from the data or from the data in conjunction with other information that is in, or is likely to come into, the possession of the data controller; 
	means the monthly payments payable to the Executive during the Severance Period, or a pro-rata amount for any applicable partial month of the Severance Period, such amount to be calculated as follows:
	[●];
	means the period beginning with the Termination Date and ending upon completion of:
	[●];
	means all industry standards, rules, regulations and codes imposed or recommended by any industry or regulatory body applicable to the Executive’s employment or the business of the Group or any Subsidiaries;
	means any companies of the Group and its Subsidiaries and Affiliates;
	means the period set out in Clause 5.3 and as may be extended or renewed subject to the terms of Clause 5;
	means a notice to terminate this Agreement issued by a Party in accordance with Clauses 6, 18, or 20 of this Agreement;
	means, for the purposes of Clause 25.3:
	(i) any country in which the Group does business, or has business interest or ownership;
	(ii) provided, however, if a court or tribunal determines such a geographic scope is unenforceable, Territory shall mean the [●];
	(iii) provided however, if a court or tribunal determines such a geographic scope is unenforceable, Territory shall mean the cities of [●] and [●], and the 25km radius surrounding each city;
	means, for the purposes of Clause 25.3 and 25.4: 
	(iii) provided however, if a court or tribunal determines such a Time Period is unenforceable, Time Period shall mean 6 months after the Relevant Date;
	means the holding back of a portion of money by the Company from monies owed to the Executive as required under Applicable Law; and
	(i) pursuant to Clauses 6, 20.1, and 20.2;
	(ii) by operation of law (including but not limited to termination by virtue of any applicable law governing insolvency, liquidation, amalgamation, transfer of business/undertakings, etc.);
	(iii) where the Group is entitled by law to terminate the Executive's employment without notice; 
	(vi) death.
	means termination of employment by the Group other than: 
	means the final day of employment of the Executive by the Group following termination of this Agreement, and following any applicable Notice Period or Garden Leave Period, if any;
	means any natural person, corporate or unincorporated body (whether or not having separate legal personality) individual, corporation, partnership, limited liability company or similar entity;
	means a Person which is not the Executive nor the Group, Company, Subsidiaries or Affiliates;
	means the Person set out in Clause 9.2, and who is responsible for overseeing and managing the performance of the Executive and of the obligations of this Agreement;
	means the normal working days and hours of the Group, as set out in Clause 8.1.
	(iv) due to a Material Breach of this Agreement;
	(ii) provided, however, if a court or tribunal determines such a Time Period is unenforceable, Time Period shall mean 12 months after the Relevant Date;
	(i) 24 months after the Relevant Date;
	means any tax, levy, impost, duty or other charge or withholding of a similar nature (including any penalty or interest payable in connection with any failure to pay or any delay in paying any of them);
	means the period, as set out in Clause 6, during which the Executive’s character, qualifications, and suitability for employment are evaluated by the employer;
	means an annual review of an employee’s overall contributions to the Group by his/her Supervisor which evaluates an employee’s skills, achievements and performance, relative to the employee’s role and Duties;
	means IPR developed by the Executive for the Group after the Agreement Date as a result of the Executive’s Duties and/or in connection with the performance of this Agreement;
	(iii) any breach of any term in this Agreement which is designated as a Material Breach term;
	means either:
	CONTRACT TERMS
	1. INTERPRETATION
	1.1 In this Agreement:
	1.1.1. where the context permits, references to the singular shall include references to the plural and vice versa;
	1.1.2. “including” shall be construed without limitation;
	1.1.3. clause headings are inserted for convenience only and shall not affect the construction of this Agreement;
	1.1.4. any reference to specific laws or regulations shall be reference to such laws as amended from time to time; and
	1.1.5. capitalised terms shall have the meanings attributed to them in Schedule A (Definitions).


	2. PRECONDITIONS OF APPOINTMENT
	2.1 This Agreement shall become effective from the first day upon which the following conditions have been met to the satisfaction of the Company:
	2.1.1. the Executive successfully completing a medical examination as required by [●] law;
	2.1.2. the Executive consenting to, and the Company being satisfied with the results of, confidential background checks regarding the Executive’s identity, education, qualifications, experience, and financial and criminal records;
	2.1.3. the Executive not being, and having never been, subject to a labour ban or prohibition to work in [●];
	2.1.4. the Executive being permitted, and continuing to be permitted, to work both in [●] and successfully obtaining any required Approvals to do so; and
	2.1.5. the Executive not being prevented from taking up employment under this Agreement by any obligation or duty owed to a third party, whether contractual or otherwise; and
	2.1.6. the Executive’s compliance with any other relevant provisions of Applicable Law.

	2.2 Neither Party shall have any Claim for compensation, costs or otherwise against the other in connection with meeting, or failure to meet, the conditions set out in Clause 2.1.
	2.3 Subject to Clause 2.1, the Executive shall be employed by the Company upon the terms and conditions of this Agreement.

	3. GOVERNMENT APPROVALS
	3.1 The Executive shall at all times comply with the terms and conditions of any Approvals required in connection with the performance of his obligations under this Agreement.
	3.2 Subject to the Executive’s prompt provision of such documents, information and assistance as it may require, the Company agrees to take reasonable steps to assist in obtaining and maintaining the relevant Approvals.
	3.3 Any act or omission by the Executive which results in a failure to obtain or maintain an Approval as required under this Clause 3 will constitute a Material Breach.

	4. PRECEDENCE
	4.1 This Agreement replaces any previous contracts of employment that may exist between the Company or the Group and the Executive and supersedes and replaces all prior agreements or understandings (verbal or written) between the Parties.

	5. TERM OF THE APPOINTMENT
	5.1 Subject to Clauses 2.1 and 3, the employment of the Executive will commence on [●], when the Executive's continuous period of employment shall also begin.
	5.2 [The Executive’s employment shall continue until terminated in accordance with Clauses 6, 18, 20, or 21.]
	5.3 [The Executive’s employment shall continue for a fixed term until 31 March 2018 unless terminated in accordance with Clauses 6, 18, 20, or 21.]
	5.4 [This Agreement may be renewed for an additional fixed term of 12 months upon written agreement by both Parties no less than 2 months prior to expiration of the Term.]
	5.5 [Renewal of this Agreement is subject to review each year, no later than 30 days following the end of each fiscal year, in conjunction with a Performance Review of the Executive’s performance by the Board of Directors of the Group.]
	5.6 [Any amendments to this Agreement proposed by the Board pursuant to the Performance Review are subject to the written consent of both the Executive and the Group.]
	5.7 [If the Parties are unable to agree to any of the amendments proposed by the Board under Clauses 5.5 and 5.6, this Agreement shall not be renewed and will terminate upon expiration of the Term.]

	6. PROBATION PERIOD
	6.1 The first 6 months of the Executive's employment will be a Probation Period, during which either Party may terminate the Executive's employment upon 1 month notice, or payment in lieu of notice.

	7. APPOINTMENT, TITLE AND PLACE OF WORK
	7.1 The Company shall employ the Executive as the Chief Executive Officer of the Company and of the Group, or in such other capacity or title of a similar nature as the Company may from time to time reasonably require.
	7.2 Subject to Clause 7.4, the Executive's normal place of work will be at the representative office of the Group in [●], located at [address] and the Group’s headquarters offices in [●].
	7.3 [The division of time the Executive spends between the [●] and [●] offices is at the discretion of the Executive subject to the following:
	7.3.1. the Executive ensuring that he spends sufficient time in both offices to fulfil the responsibilities of his role acting in the best interests of the Group; and
	7.3.2. the Executive attending in person any required meetings as assigned by the Company or the Board.]

	7.4 The Company may also require the Executive attend other countries or locales from time to time as may be reasonably necessary in order to fulfil his duties under this Agreement.

	8. HOURS OF WORK
	8.1 The Company’s normal Working Days consists of [8] hours per day, [5] days per week.
	8.2 The Executive acknowledges that he will be required to work such hours as is necessary to perform the duties of the CEO, and in the best interests of the Group.
	8.3 The Executive acknowledges and agrees the seniority of his appointment exempts the Executive from the working hours and overtime provisions of the Labour Laws.

	9. DUTIES OF THE EXECUTIVE
	9.1 During the Term, the Executive shall be appointed and serve as Chief Executive Officer (“CEO”) of the Group and shall perform the Duties as set out in Schedule B (Duties of the Chief Executive Officer).
	9.2 The Executive’s Supervisor shall be [●], Chairman of the Group, or such other person as may be authorised by the Group or the Board.
	9.3 The Executive shall faithfully and diligently perform all Duties as would be expected of Good Industry Practice for a similarly situated CEO.
	9.4 In addition, the Executive shall faithfully and diligently perform all Duties and Instructions as may be assigned to him by the Supervisor or the Board.
	9.5 The Executive shall devote 100% of his business time, attention, and efforts to the performance of his Duties under this Agreement, and use his best efforts to promote the best interests of the Group.
	9.6 The Executive shall not engage in any other employment, business, or occupation, during the Term including, without limitation, any activity that:
	9.6.1. conflicts with the interests of the Group or its subsidiaries;
	9.6.2. interferes with the proper and efficient performance of his duties on behalf of the Group; or
	9.6.3. interferes with the exercise of his judgment in the Group’s best interests.

	9.7 The Executive agrees and undertakes to inform the Company, immediately after becoming aware of any matter that may in any way raise a conflict of interest between the Executive and the Group or any Subsidiaries.

	10. WARRANTIES BY THE EXECUTIVE
	10.1 During the period of this Agreement the Executive warrants and represents to the Company that it will not do anything which could cause the Executive to be disqualified from continuing to act an employee of any member of the Group.
	10.2 During the period of this Agreement (and any Garden Leave Period as defined in Clause 19 below), the Executive further warrants and represents to the Company that he shall:
	10.2.1. perform all Duties, as set out in Clause 9 and Schedule B (Duties of the Chief Executive Officer), faithfully, diligently and with due care, and use best endeavours to promote the interests of the Group;
	10.2.2. comply with all rules and regulations issued by the Group, copies of which shall be provided to the Executive;
	10.2.3. obey the reasonable and lawful Instructions, and comply with the policy directions, of the Board and the Supervisor;
	10.2.4. keep the Supervisor promptly informed of any conflict of interest to which the Executive is or may become subject;
	10.2.5. at all times comply with the Group's Anti Bribery & Corruption Policy as may be communicated and updated from time to time;
	10.2.6. comply with all applicable Standards relevant to any business of the Group with which the Executive is involved;
	10.2.7. not have a bankruptcy order made against him or make any arrangement or composition with creditors or have an interim order made against him;
	10.2.8. not be convicted of any criminal offence involving honesty, honour, or public morals which in the reasonable opinion of the Group affects his position as an employee under this Agreement;
	10.2.9. not bring the name or reputation of the Group, or any of its Subsidiaries in whose business he shall have been involved, into disrepute;
	10.2.10. not be or become prohibited by law from becoming or remaining a director of the Group or any Group company;
	10.2.11. not be disqualified or disbarred from membership of, or be found to have committed any serious disciplinary offence by, or be found not to be a fit and proper person by, any professional or regulatory body governing the conduct by the Executi...
	10.2.12. not (except with the written consent of the Supervisor or the Board) hold or be interested in investments which amount to more than one per cent of the issued investments of any class of any one company; and
	10.2.13. other than reasonable and occasional gifts of limited value, not accept any Inducements from any person having or seeking to have business transactions with any member of the Group.

	10.3 The Executive acknowledges and agrees that any breach of its obligations under this Clause 10 shall be a Material Breach and cause for termination without prior notice under the Labour Laws.

	11. REMUNERATION
	11.1 The Executive's total annual compensation shall be [●] per year payable in monthly instalments as basic salary and allowances as follows:
	11.1.1. Basic Salary:    [●] per month;
	11.1.2. Allowances:   [●] per month;
	11.1.3. Total Monthly Compensation: [●] per month.

	11.2 The monthly instalments shall be paid on or about the 15th day of each month, except if on a weekend or public holiday then the first Working Day thereafter, to the Executive’s nominated bank account and constitute 15 days’ salary in advance and ...
	11.3 The Executive shall be entitled to an additional monthly lump sum payment of [●] for housing, telephone, and car expenses.

	12. BONUSES
	12.1 Following the end of each Company fiscal year, the Executive shall be eligible for an annual bonus of [●] per year, subject to the following conditions:
	12.1.1. no bonus will be payable for any fiscal year in which the Group does not achieve net earnings before interest, tax, depreciation and amortization (“EBITDA”) of at least [●]% of the bonus amount; and
	12.1.2. the amount of the bonus will increase by [●]% over the prior year bonus amount for each consecutive year in which the Group’s EBITDA exceeds [●]% of the prior year bonus amount.

	12.2 The Executive shall be entitled to participate in the profits of the Group, its subsidiaries, and Group companies, as set out more fully in Schedule C (Terms of Profit and Equity Participation) of this Agreement.

	13. OTHER BENEFITS
	13.1 Twice per Company fiscal year the Executive shall be entitled to four (4) business class airfare tickets for the return route [●], on an airline reasonably acceptable to the Company.
	13.2 The Executive shall be eligible for medical insurance in accordance with Group policy, as may be amended from time to time, including the following:
	13.2.1. extension of coverage for the Executive’s spouse and dependent children under the age of 18 years; and
	13.2.2. extension of coverage to the Executive’s country of origin if outside the [●], excluding the United States of America.

	13.3 In addition to the above, the Executive shall be eligible for life insurance in accordance with any policy maintained by the Company, as may be amended from time to time.

	14.  ANNUAL LEAVE
	14.1 The Executive shall be entitled to all [●] Private Sector Holidays and an additional 30 Working Days of paid leave in each year, subject to:
	14.1.1. pro rata entitlement during the year in which the Executive's employment is treated as commencing and during the year in which it is terminated;
	14.1.2. leave shall be taken at such reasonable times as the Supervisor shall approve; and
	14.1.3. leave shall be subject to the business exigencies of the Group, and to the requirements and performance of the Executive’s Duties.

	14.2 Any accrued but unused annual leave remaining at the end of any calendar year shall lapse and the Company shall not be responsible for any entitlement or payment in lieu, except that:
	14.2.1. if the Executive is prevented from taking leave because of the unexpected business requirements of the Group, the Supervisor or the Board, a maximum of 5 leave days may be carried over to the following calendar year; and
	14.2.2. any leave carried over to the following calendar year under Clause 14.2.1 must be used within 3 months.

	14.3 Annual leave entitlement shall be calculated pro-rata based on [Calendar/Working Days] employed during that year, rounded down to the nearest fully accrued leave day.
	14.4 The Executive is entitled to payment in lieu for any untaken leave accrued upon termination of this Agreement, however, the Company may require the Executive to take accrued leave during any applicable notice period.
	14.5 Sickness leave entitlement is subject to the provisions of the Labour Laws and Company policy as may be communicated to the Executive and amended from time to time.

	15. TAXES AND DEDUCTIONS
	15.1 The Executive shall be solely liable for any taxes or duties arising from the Executive’s employment by the Company, whether in [●], country of origin, country of residence, or any other jurisdiction.
	15.2 Any and all payments made pursuant to Clauses 11, 13, 14.4 or Schedule C (Terms of Profit and Equity Participation), shall be subject to such deductions for income tax and any other taxes/duties as the Group is required to make by law.

	16. EXPENSES
	16.1 Subject to approval by the Supervisor, the Executive will be entitled to claim from the Company reasonable expenses (including flight and accommodation expenses) incurred in the course of the performance of his duties.

	17. MISCELLANEOUS CONDITIONS OF EMPLOYMENT
	17.1 The provisions of the Company’s employee policies, manual, or handbook, if any, shall not apply to the Executive's employment with the Company or form part of this Agreement except for any provisions related to:
	17.1.1. personal dealing, Anti-Bribery and Corruption Policy, sick pay, attendance and leave, expenses, pay periods, and office and site policies; and
	17.1.2. if there is any conflict between this Agreement and such provisions, then this Agreement shall prevail.

	17.2 Regardless of whether any notice required by Clause 18 has been given, the Executive shall have no Claim against the Company or any other member of the Group in respect of the termination of employment under this Agreement if:
	17.2.1. employment of the Executive is terminated by reason of the liquidation of the Group (or any of its members) for the purpose of reconstruction or amalgamation; and
	17.2.2. the Executive is offered employment with any other member of the Group on terms and conditions reasonably no less favourable overall than the terms of this Agreement.

	17.3 Any disciplinary matter affecting the Executive will be dealt with by the Supervisor and/or the Board.
	17.4 If the Executive has any grievance relating to his employment the Executive may refer such grievance in writing to the Supervisor or the Board.
	17.5 The Executive acknowledges that there are no collective bargaining agreements affecting the employment of the Executive.

	18. TERMINATION
	18.1 Subject to Clause 6, either Party may terminate the Executive's employment under this Agreement upon issuance of a Termination Notice:
	18.1.1. giving not less than 3 months' notice if by the Company to the Executive, or payment in lieu of notice;
	18.1.2. giving not less than 6 months' notice if by the Executive to the Company; or
	18.1.3. retirement under Clause 18.3.

	18.2 Issuance of a Termination Notice by either Party shall relieve the Company of any obligation to pay the Executive any further Bonuses under Clause 12, even if the Notice Period overlaps the end of the Company’s fiscal year.
	18.3 The Executive's retirement age shall be 65 years, and his employment shall terminate at the end of the month in which the Executive attains that age automatically and without the requirement for any notice to be given.
	18.4 Except as required by Applicable Law, no previous employment with the Company or other members of the Group counts as continuous employment with the Company.
	18.5 The Executive shall, at any time on written request from the Company, resign immediately from any offices as a director of the Company or any affiliated Group companies and from all other appointments or offices which the Executive holds as nomin...
	18.6 The termination of any appointment, directorship, or other office, held by the Executive will not terminate the Executive's employment or amount to a breach of this Agreement by the Company.

	19. GARDEN LEAVE
	19.1 At any time after a Termination Notice is given by either Party under Clause 6 or 18, the Company, in its sole discretion, may require the Executive to comply with this Clause 19 for any part, or all, of the applicable Notice Period.
	19.2 During the Garden Leave Period, the Company may at its discretion cease to provide the Executive with any work or relieve the Executive of all duties, during which time:
	19.2.1. the Executive shall not be directly or indirectly engaged in the conduct of any activity (whether as an employee, consultant, agent or otherwise) with or on behalf of the Group; and
	19.2.2. shall not attend the premises of any Group or affiliated company unless directed to do so by the Supervisor of the Board.

	19.3 Notwithstanding Clause 19.2, the Executive shall still be duty bound to:
	19.3.1. be available to deal with requests for information;
	19.3.2. be available for meetings (unless the Company has agreed in writing that the Executive may be unavailable for a period of time); and
	19.3.3. advise on matters relating to the Executive’s work or duties.

	19.4 During the Garden Leave Period the Executive will not (unless requested by the Supervisor and/or the Board):
	19.4.1. contact or have any communication with any customer or client of the Group or any other Group company in relation to the business of the Group or any other Group company; or
	19.4.2. contact or have any communication with any employee, director, agent or consultant of the Group or any other Group company in relation to the business of the Group or Group; or
	19.4.3. remain or become involved in any aspect of the business of the Company or any other Group company except as specifically requested by such companies.

	19.5 The Executive acknowledges and agrees that the right of the Company to cease to provide the Executive with work in such circumstances is necessary for the protection of the legitimate business interests of the Group.
	19.6 During the Garden Leave Period the Executive shall remain bound by any or all of the provisions of Clause 9 (other than Clause 9.1) if the Company so requires in its absolute discretion.
	19.7 Any unused leave accrued at the commencement of the Garden Leave Period and any leave accrued during any such period will be deemed to be taken by the Executive during the Garden Leave Period.
	19.8 During the Garden Leave Period the Company may require the Executive to resign immediately from any directorship which he holds in the Group companies, unless he is required to perform duties to which any such directorship relates in which case h...
	19.9 The Executive hereby irrevocably appoints the Company to be the Executive’s attorney to execute any instrument and do anything in his name to affect the Executive’s resignation in accordance with this Clause 19.8.
	19.10 For the avoidance of doubt, during the Garden Leave Period, the Executive shall remain entitled to the remuneration and benefits under Clauses 11 and 13.

	20. TERMINATION FOR CAUSE
	20.1 The Company may terminate the Executive's employment at any time without prior notice if the Executive shall:
	20.1.1. commit any material breach, or continue (after written warning) to commit any breach, of obligations or duties under this Agreement;
	20.1.2. be guilty of any material misconduct or material neglect in the discharge of duties which causes the Group to suffer substantial material loss;
	20.1.3. breach any of the Warranties set out in Clause 10;
	20.1.4. be convicted of any criminal offence involving honesty, honour, or public morals which in the reasonable opinion of the Company affects his position as an employee under this Agreement; or
	20.1.5. commit any offense specified in the Labour Laws which would result in “cause” for termination.

	20.2 Termination of Employment under Clause 20.1 shall be without prejudice to the continuation of the provisions that are expressed to continue after the termination of this Agreement.

	21. TERMINATION WITHOUT CAUSE AND SEVERANCE
	21.1 Subject to Clauses 21.2 to 21.5 below, if the Company terminates the Executive's employment Without Cause the Company shall pay to the Executive the Severance Payments for the duration of the Severance Period.
	21.2 A Severance Payment shall not be payable if the Executive performs services under an Alternative Appointment at any time during the Severance Period.
	21.3 If the Executive satisfies the Company that the Mitigation Sum received from any Alternative Appointment(s) during the Severance Period is less than the Severance Payment the Company shall:
	21.3.1. deduct from each Severance Payment the relevant monthly Mitigation Sum; and
	21.3.2. if the Company has already made one or more Severance Payments, the Group shall set off the relevant Mitigation Sum (or Sums) against future Severance Payments.

	21.4 If the Executive secures one or more Alternative Appointments, the provisions of Clause 21.3 above will take into account each such Alternative Appointment.
	21.5 The Company’s obligation to pay each Severance Payment is conditional upon:
	21.5.1. the Executive diligently seeking and/or accepting a suitable Alternative Appointment;
	21.5.2. the Executive disclosing to the Company any Alternative Appointment and the remuneration likely to be received from the Alternative Appointment attributable to the Severance Period; and
	21.5.3. the Executive providing the Company with a true copy of any statement or agreement produced by the counterparty to each Alternative Appointment evidencing the remuneration details of such.

	21.6 For the avoidance of doubt the Executive acknowledges that during the Severance Period the Executive will:
	21.6.1. remain bound by the provisions of Clauses 9, 9.7, 22, 23, 25, 29, and 31 of this Agreement and if the Executive breaches such provisions the Severance Payments shall cease to be payable; and
	21.6.2. the Severance Payments shall be subject to such deductions for Tax or Withholding as the Company is required to make under any Applicable Law.

	21.7 The Executive acknowledges and agrees that the sum of the Severance Payments shall constitute full payment of all gratuity, severance, and/or end-of-service entitlements due to the Executive under the Labour Laws or any Applicable Laws.
	21.8 The Company and the Executive agree that the sum of the Severance Payments constitutes a genuine pre-estimate of the damages arising from the termination of the Executive’s employment Without Cause.
	21.9 In consideration of the Severance Payments due to the Executive, to the maximum extent allowable by law, the Executive agrees to fully and forever release and waive all Claims, causes of action, debts, and Disputes of any kind, whether known or u...

	22. INTELLECTUAL PROPERTY
	22.1 All IPR created, in whole or in part, by the Executive during the Term of this Agreement shall vest unconditionally and immediately upon its creation with the Company.
	22.2 The Company may, from time to time, request the Executive to create / develop IPR as part of the Executive’s duties or work and the Executive:
	22.2.1. acknowledges and agrees that all new IPR is created at the request, and for the benefit of the Company, and that the Company owns that IPR; and
	22.2.2. shall do everything necessary or requested by the Company to enable it to own the new IPR, including formally assigning / procuring the assignment of all rights in the new IPR.

	22.3 To the extent any IPR does not automatically vest in the Company, the Executive agrees to assign all such rights to the Company.
	22.4 To the extent any IPR set out in clause 22.3 cannot be assigned under any Applicable Law the Executive agrees to hold such right in trust for the Company and grant the Company an exclusive, royalty-free, transferable, irrevocable, worldwide licen...
	22.5 To the extent any IPR can neither be assigned (under Clause 22.3) nor licensed (under Clause 22.4) to the Company, the Executive irrevocably agrees never to assert such non-assignable and non-licensable rights against the Company.
	22.6 All documents and other materials (whether originals or copies) made or compiled by or delivered to the Executive during employment and concerning the Company or any company of the Group:
	22.6.1. will immediately be returned to the Company by the Executive upon termination of employment; and
	22.6.2. the Executive will not retain any copies of such documents or materials whether electronically or in hard copy.


	23. CONFIDENTIALITY
	23.1 During the Term and for 5 years afterwards the Parties agree to keep the Confidential Information of the other Party strictly confidential.
	23.2 The Parties may only use the other party’s Confidential Information strictly for the purposes of performing their obligations under this Agreement.
	23.3 The Executive and the Company shall not disclose Confidential Information about the other to any Person other than a recipient specifically authorised by the Executive and the Company to receive such information, and even then only on a strictly ...
	23.4 This Clause 23 does not apply to Confidential Information which:
	23.4.1. is the subject of a Mandatory Disclosure under any Applicable Law or as otherwise required by any order of a court of competent jurisdiction;
	23.4.2. is in or comes into the public domain other than by breach of this Agreement or of any obligation of confidence owed under or in connection with this Agreement;
	23.4.3. the receiving person can show it knew before disclosure;
	23.4.4. was subsequently disclosed to the receiving Person lawfully by a Third Party who did not acquire the information under an obligation of confidentiality; or
	23.4.5. is independently developed by or for the receiving Person at any time by Persons who have had no access to or knowledge of the said information.


	24. ANTI-BRIBERY AND CORRUPTION
	24.1 The Executive warrants and represents that it shall at all times comply with the Company’s Anti-Bribery & Corruption Policy as may be communicated to the Executive and updated from time to time.
	24.2 The Executive warrants and represents to the Company that at the Agreement Date and throughout the Term the Executive:
	24.2.1. will never (directly or indirectly) accept, solicit, agree to receive, promise, offer or give any Inducement or other payment which may create any improper advantage to the Group’s business; and
	24.2.2. is knowledgeable of and will manage the Group’s activities in full compliance with Group policy and all Applicable Laws regarding anti-bribery and corruption obligations, including the US Foreign Corrupt Practices Act and the UK Bribery Act.

	24.3 The Executive acknowledges and agrees that any breach of its obligations under this Clause 24 shall be deemed a Material Breach of this Agreement, and could result in disciplinary action, or termination for cause.

	25. RESTRICTIONS AFTER TERMINATION OF EMPLOYMENT
	25.1 The Executive acknowledges and agrees that:
	25.1.1. he is likely to obtain trade secrets and Confidential Information and personal knowledge of and influence over employees of the Company and Group during the course of his employment;
	25.1.2. his position and duties to Company are such that the Executive will and has substantial value in knowledge and relationships of high commercial importance to the Company and the Group; and
	25.1.3. such knowledge and relationships extend across all the Group’s businesses and geographic locations globally.

	25.2 To protect these interests of the Group, the Executive agrees to be bound by the terms of this Clause 25.
	25.3 For the Time Period, the Executive shall not, directly or indirectly, own, manage, operate, participate in or finance any business venture that is in Competition with the Group within the Territory.
	25.4 For the Time Period, the Executive will not, whether directly or indirectly, entice or try to entice away from the Group any employee, director or officer of any company of the Group.
	25.5 Following the End-of-Service Date, the Executive will not represent as being in any way connected with the businesses of the Company or of any other company of the Group.
	25.6 The Executive will enter into appropriate restrictive covenants directly with other Group companies if asked to do so by the Company.

	26. NOTICES
	26.1 Any notice under this Agreement shall be in writing and shall either:
	26.1.1. be given personally or be sent by prepaid first class post;
	26.1.2. by the Company to the Executive at the address stated above or at the other last known address, or
	26.1.3. by the Executive to the Company at its address stated above or its other last known address.

	26.2 Any notice sent by the Company by post shall be deemed to have been received two business days after the date of posting.

	27. MISCELLANEOUS
	27.1 This Agreement comprises the whole agreement between the Company and the Executive relating to the employment and association with the Company, to the exclusion of all other warranties, representations made in good faith, undertakings and collate...

	28. RIGHTS OF THIRD PARTIES
	28.1 No Third Party shall have any right to enforce any term of this Agreement.

	29. DATA PROTECTION
	29.1 The Executive gives consent to the holding, processing and disclosure of Personal Information (including sensitive personal data) provided by the Executive to the Group for all purposes relating to the performance of this Agreement including, but...
	29.1.1. administering and maintaining personnel records;
	29.1.2. paying and reviewing salary and other remuneration and benefits;
	29.1.3. providing and administering benefits (including if relevant, pension, life assurance, permanent health insurance and medical insurance);
	29.1.4. undertaking performance appraisals and reviews;
	29.1.5. maintaining sickness and other absence records;
	29.1.6. taking decisions as to the Executive's fitness for work;
	29.1.7. providing references and information to governmental and quasi-governmental bodies for social security, tax and other purposes;
	29.1.8. providing information to future business partners or customers of the Group; and
	29.1.9. transferring information concerning the Executive to a country or territory outside [●].

	29.2 The Executive acknowledges that during employment the Executive will have access to and process, or authorise the processing of Personal Information relating to employees, customers and other Persons held and controlled by the Group.
	29.3 The Executive agrees to comply with the terms of any relevant data protection or privacy laws in relation to such Personal Information and to abide by the Group's data protection policy issued from time to time.

	30. SEVERABILITY
	30.1 In the event that any provision of this Agreement is deemed unenforceable by any court or tribunal of competent jurisdiction, it shall be severed and the balance of the Agreement shall be enforced.

	31. GOVERNING LAW AND JURISDICTION
	31.1 This Agreement is governed by and will be interpreted in accordance with the law of [●].
	31.2 Each of the Parties submits to the exclusive jurisdiction of the [●] (“[●]”) as regards any Dispute arising under this Agreement.
	31.3 During a Dispute the Parties shall:
	31.3.1. continue to perform all of their obligations under this Agreement without prejudice to their position in respect of such Dispute, unless the Parties agree otherwise; and
	31.3.2. act in good faith and in a fair and equitable manner with a view to resolving the Dispute without the requirement for formal proceedings.

	31.4 If the Parties are unable to reach a resolution of a Dispute within 10 Business Days, the Parties shall submit the Dispute to binding and final arbitration and the following shall apply:
	31.4.1. the arbitration shall be administered by the [●];
	31.4.2. the arbitration shall be in accordance with the [●] Arbitration Rules for the time being in force, which rules are deemed to be incorporated by reference in this Clause 31.4;
	31.4.3. the seat of the arbitration shall be Dubai;
	31.4.4. the Tribunal shall consist of one (1) arbitrator appointed by the [●];
	31.4.5. the language of the arbitration shall be English; and
	31.4.6. the costs of the arbitration shall be borne equally by both parties.



	SCHEDULE A | DEFINITIONS
	SCHEDULE B | DUTIES OF THE CHIEF EXECUTIVE OFFICER
	1. The duties and responsibilities of the CEO include, but are not limited to:
	1.1 to develop, in conjunction with the Board, the Group’s business strategy;
	1.2 to lead and oversee the implementation of the Group’s long and short term plans in accordance with its strategy;
	1.3 to ensure the Group is appropriately organized and staffed and to have the authority to hire and terminate staff as necessary to enable it to achieve the approved strategy;
	1.4 to ensure that expenditures of the Group are within the authorized annual budget of the Group;
	1.5 to assess the principal risks of the Group and to ensure that these risks are being monitored and managed;
	1.6 to ensure effective internal controls and management information systems are in place;
	1.7 to ensure that the Group has appropriate systems to enable it to conduct its activities both lawfully and ethically;
	1.8 to ensure that the Group maintains high standards of corporate citizenship and social responsibility wherever it does business;
	1.9 to act as a liaison between management and the Board;
	1.10 to keep abreast of all material undertakings and activities of the Group and all material external factors affecting the Group and to ensure that processes and systems are in place to ensure that the CEO and management of the Group are adequately...
	1.11 to ensure that the Board are properly informed and that sufficient information is provided to the Board to enable the Board to form appropriate judgments;
	1.12 to ensure the integrity of all public and regulatory disclosures by the Group, and ensure that they are in compliance with all Applicable Laws;
	1.13 to abide by specific internally established control systems and authorities, to lead by personal example and encourage all employees to conduct their activities in accordance with all applicable laws and the Group’s standards and policies, includ...


	Schedule C | Terms of Profit and Equity Participation
	1. SCOPE
	1.1 As the Executive is entitled to earn profit share and participate in the equity of existing and future Subsidiaries, subject to the limitations described below in this Schedule C.
	1.2 At the Commencement Date of this Agreement, the existing Subsidiaries are shown in Diagram A1 below, with the following annotations:
	1.2.1. no profit sharing or equity participation is possible with regard to existing Companies marked in blue and with an asterisk;
	1.2.2. direct equity participation is not possible with regard to existing Companies marked in orange colour and with a star, however, profit participation in such Companies is possible; and
	1.2.3. with regard to the existing Subsidiaries marked in green, profit sharing and equity participation are possible.

	1.3 Diagram A1

	2. PROFIT PARTICIPATION
	2.1 Subject to the limitations described in Paragraph 1 of this Schedule C, the Executive shall be entitled to participate in the profits of the profitable existing and future Subsidiaries held by the Group.
	2.2 The Executive is entitled to profit participation equal to 12% of EBITDA (Earnings before Interest, Taxes, Depreciation, and Amortisation) of each profitable subsidiary (“Profit Share”).
	2.2.1. Of such Profit Share, 5% of the EBITDA shall be paid to the Executive within 15 days following the finalization and approval of the annual fiscal year financial accounts of each relevant Subsidiary.
	2.2.2. The remaining 7% of the EBITDA shall either:
	(i) be retained by the Group until Termination of this Agreement under Clauses 18 or 21 (“Retained Profit Share”), whereby all the aggregate Retained Profit Share for each relevant Subsidiary shall be paid to the Executive within 30 days of Terminatio...
	(ii) used by the Executive, at the Executive’s discretion but subject to the limitations of Paragraph 1, to acquire equity participation in the relevant Subsidiary, subject to the principles, limitations, and formulas described in Paragraph 3 below (“...



	3. EQUITY PARTICIPATION
	3.1 Principles and Formula
	3.1.1. The value of the Equity Participation which can be acquired by the Executive in a relevant Subsidiary shall be calculated by multiplying the average of the three-previous full fiscal years’ EBITDA of the relevant Subsidiary times a multiple to ...
	3.1.2. For the purposes of Clauses 3.1.1, the agreed multiple shall be based on the following principles:
	(i) the multiple shall be based on the industry standard EBITDA valuation multiple for the primary industry of the relevant Subsidiary (“Valuation Multiple”);
	(ii) an example of industry specific EBITDA valuation research data can be found at the ‘Private Capital Markets Report’ published by Pepperdine University at http://bschool.pepperdine.edu/privatecapital; and
	(iii) if the Parties cannot agree to the applicable Valuation Multiple, a big four accounting firm shall determine such multiple.


	3.2 Acquisition and Sale of Equity Participation
	3.2.1. Subject to Paragraphs 1.2 and 1.3, at the Executive’s discretion, the Executive is entitled to use any or all accrued Retained Profit Share to purchase up to an aggregate limit of 15% of the total Equity Market Value in each relevant Subsidiary.
	3.2.2. Any Equity Participation purchased by the Executive shall be locked in for a period of 7 years to allow for maturity, and cannot be sold by the Executive during this period, unless agreed to in writing by the Board of the Group (“Lock Period”).
	3.2.3. At any time after the end of the Lock Period:
	(i) the Executive shall be entitled to sell the Equity Participation in any relevant Subsidiary back to the Group (put option) based on the Equity Market Value set out in Paragraph 3.1.1; and
	(ii) the Group shall be entitled to purchase (call option) such Equity Participation in any relevant Subsidiary from the Executive based on the Equity Market Value set out in Paragraph 3.1.1.

	3.2.4. If the Executive wishes to sell his Equity Participation entitlement to any Third-Party, the Executive must give the Group 30 days’ notice and the Group shall have first right of refusal to exercise its option (call option) to purchase the Equi...


	4. ADDITIONAL TERMS
	4.1 For the avoidance of doubt, should the Executive resign prior to the end of the 5th year of employment with the Group, or at any time be Terminated for Cause under Clause 20:
	4.1.1. the Executive shall forfeit any rights or entitlement to all accrued Retained Profit Share;
	4.1.2. the Executive shall forfeit any rights or entitlements to any further Profit Share or Equity Participation in any relevant Subsidiary; and
	4.1.3. the Group shall be entitled to purchase all the Executive’s accrued Equity Participation, if any, at the lower of the current Equity Market Value or the amount that the Equity Participation was initially purchased by the Executive.






