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The Agreement will commence on the date Client
signifies acceptance of the Agreement, which may be
through electronic confirmation or otherwise, and
shall continue until the completion of the Services
unless terminated earlier in accordance with this
Agreement.
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BSI shall provide the Services in accordance with the
Client’ s audit requirements agreed prior to
execution of this Agreement ( “Requirements” ),
BSI” s Code of Business Ethics available on BSI” s
website, and in compliance with applicable laws.
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BSI shall use reasonable endeavours to meet the
dates set out in this Agreement for performing the
Services ( “Performance Dates” ) butany such dates
shall be estimates only and time for performance by
BSI shall not be of the essence of this Agreement.
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BSI shall appoint appropriately qualified and trained
personnel to perform the Services. BSI may replace
any such personnel from time to time where
reasonably necessary in the interests of BSI” s

business.
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For the avoidance of doubt, BSI may, in its sole
and absolute discretion, withhold the issuance of
the Deliverables if, in BSI" s reasonable opinion,
the Auditee does not comply with the
Requirements, the Client and/or the Auditee isin
breach of the Client Terms and/or this Agreement
(as the case may be) and/or where the Auditee
utilises the Services in a manner that may be
misleading or that may bring BSlinto disrepute.
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The Auditee shall:

WERIZTIN .

cooperate with BSI in all matters relating to the
Services;

MERSIEXPTEFEIS BSI 51F;

appoint a manager for the Services who shall
have the authority to seek approval from the
Client with

respect to any amendments to this Agreement;
HR—E2RSEZBENHADNNEEITIRE
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provide BSI, its agents, subcontractors,
consultants and employees, in a timely manner
and at no charge, access to the Auditee’ s

premises, office accommodation, personnel,
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data and other facilities as required by BSI for the
performance of the Services;
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provide BSI, its agents, subcontractors, consultants
and employees, in a timely manner and at no charge,
access to the Auditee’ s premises, office
accommodation, personnel, data and other facilities
as required by BSI for an unannounced audit if so
required to comply with clause 2;
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provide to BSI in a timely manner all Audit Materials
reasonably required by BSI in connection with the
Services and ensure that they are accurate, complete
and current;
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provide details of all health and safety and security
requirements that apply at any of the Auditee’ s
premises two weeks before BSI is due to enter the
premises;
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obtain and maintain all necessary licences and
consents and comply with all relevant legislation as
required to enable BSI to provide the Services,
including in relation to the use of all Audit Materials in
all cases before the date on which the Services are to

start; and
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immediately notify BSI of any event which may
adversely affect the outcome or continued
provision of the Services, or which if left
unattended may cause BSI to be in breach of
clause 2.
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BSI will not investigate or confirm the truth,
accuracy or completeness of any information,
including Audit Materials, provided by the
Auditee or the Auditee’ s employees or
contractors, and BSI accepts no liability for any
losses, costs or damages suffered or incurred by
Auditee arising out of any incomplete or
inaccurate information.
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If BSI” s performance of its obligations under
this Agreement is prevented or delayed by any
act or omission of the Client, the Auditee, the
Client’ s and/or Auditee’ s agents,
subcontractors, consultants or employees, then,
without prejudice to any other right or remedy it

may have, BSI shall be allowed an extension of
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time to perform its obligations equal to the delay
caused by the Client and/or Auditee. In such
circumstances BSI shall have no liability in respect of
such delay in the provision of the Services and shall
invoice Client or the Auditee (as the case may be) for
any additional fees and charges incurred as a result of
such delay.
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For the avoidance of doubt, BSI shall not be in breach
of its obligations in this Agreement if BSI is unable to
access the Auditee’ s premises to conduct the
Services or, if, in BSI” s reasonable belief, the Client
and/or Auditee has failed to abide by any health,
safety and/or security requirements. In such
circumstances BSI shall have no liability in respect of
any delay in the provision of the Services and shall
invoice Client or the Auditee (as the case may be) for
any additional fees and chargesincurred as a result of
such delay.
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10.

1.

12.

No variation of this Agreement shall be effective
unless it is in writing and signed by the
authorised representatives of the Parties. If the
Auditee wishes to make a change to the scope or
execution of the Services it shall notify the Client
and seek the Client” s prior approval for such
proposed changes, and shall procure that the
Client communicates such proposed changes to
BSI and provides as much detail as BSI
reasonably requires of the proposed changes,
including the timing of the proposed changes.
For the avoidance of doubt, all proposed changes
communicated to BSI shall be deemed to have
been approved by the Client and BSI has no
obligation to independently verify whether any
changes proposed by the Auditee has been
approved by the Client.
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BB Rl e HE. NBEREE X, A BSI fHXRRYRT AN
TENFEANEREFEFBHE, BSI EXSFRIL
ZEEEZFRVUNEMEERSEREEZ M
o
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If BSI and the Client are unable to agree on

changes pursuant to clause 10, BSI may
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immediately terminate this Agreement by giving the

Auditee notice in writing.
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The fees for the Services shall be paid in accordance

with the Agreement (

“Fees” ). Where the Agreement

provides that the Auditee is responsible for paying the

Fees:

RS B BLAREADINMESL M ( “BA" )o

N

MEREAZTT N AT BRERIER

a.

The Auditee shall pay each invoice submitted to it
by BSI within fifteen (15) days of receipt of such
invoice by way of electronic transfer to the
account detailed on the invoice issued by BSI.
WEZANAWE BSI TR AREN T4
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Without prejudice to any other right or remedy
that it may have, if the Auditee fails to pay BSI any
sum due under this Agreement on the due date:
T §20E BSI PIRE=A BRI E A s K05 B9 7
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i. the Auditee shall pay interest on the overdue
sum from the due date until payment of the
overdue sum, whether before or after
judgment. Interest shall accrue each day at
2.5% a year above the Bank of England” s
base rate from time to time;
WEZT N Z (B EAR A 2 AR S (BT
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14.

15.

ZIRIT A AR E R K EM LD 2.5%,
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ii. BSI may suspend all or part of the
Services until payment has been made in
full; and/or
BSI BIFRIE BB DRSS, BE
/8%

ii. BSI may terminate this Agreement with

ESTANE

immediate effect by giving the Auditee
written notice.

BSI BB sy & BEER GBI L
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All sums payable to BSlunder this Agreement are
exclusive of any applicable taxes and surcharges,
which the Auditee shall in addition pay an
amount equal to any applicable taxes and
surcharges; and payments shall be paid in full
without any set-off, counterclaim, deduction or
withholding (other than any deduction or
withholding of tax as required by law).
AN TR [ BS| S RIFT A I B 45 E 10
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In relation to the Deliverables, BSI shall retain
ownership of all Intellectual Property Rights in
the Deliverables, excluding the Audit Materials.
BSI grants the Auditee a limited right to disclose
the Deliverables to the Client subject to the
Auditee’ s undertaking that the Auditee will not

disclose the Deliverables in a form that is
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amended, abridged or presented in any way other
than thatissued infinalform by BSI. Auditee agrees to
indemnify and hold harmless BSI against all costs,
losses including reasonable legal fees and
proceedings suffered or incurred by BSI arising out of
or relating to a third party’ s reliance on a report
disclosed by Auditee (except where such disclosure is
to the Client), whether or not disclosed with BSI” s
prior written consent. Apart from the foregoing, BSI
reserves all rights in and to the Deliverables and no
other rights to use the Deliverables are granted to the
Auditee pursuant to this Agreement.

T RRME, BSI MARENHR ((FEIEEZHA
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Nothing contained in this Agreement shall restrict a
party from the use of any general ideas, concepts,
know- how, methodologies, processes or techniques
retained in the unaided mental impression of such
party’ s personnel relating to the Services that either
party, individually or jointly, develops or discloses
under this Agreement, provided that in doing so such
party does not (a) breach its obligations with respect

to the Confidential Information of the other party or

17.

(b) infringe the Intellectual Property Rights of the
other party or third parties that have licensed or
provided materials to the other party. Except for
the express licence rights contained herein,
neither this Agreement nor any disclosure made
hereunder grants any licence of a Party’ s the
Intellectual Property Rights to the other Party.
This clause shall survive termination and
expiration of this Agreement.

ANV ERIAEI T ERE —H EREM—5 T
AN T IR HFEF L IREN . REBTZS
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The Auditee (a) warrants that the receipt and use
of the Audit Materials in the performance of this
Agreement by BSI, its agents, subcontractors or
consultants shall not infringe the rights,
including any Intellectual Property Rights, of any
third party; and (b) shall indemnify BSI in full
against all liabilities, costs, expenses, damages
and losses (including but not limited to any direct,
indirect or consequential losses, loss of profit,
loss of reputation and all interest, penalties and
legal costs (calculated on a full indemnity basis)
and all other professional costs and expenses
suffered or incurred by BSI arising out of or in

connection with any claim brought against BSI,
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its agents, subcontractors or consultants for (i) actual
or alleged infringement of athird party’ s Intellectual
Property Rights arising out of, or in connection with,
the receipt or use in the performance of this
Agreement of the Audit Materials; and (ii) any third
party’ s reliance on the Deliverables that are
disclosed by the Auditee (whether or not disclosed
with BSI” s prior written consent).

WEiZAN (a) fRIE, BSIL EMRIEA. 2B EZEIN
ERTANNA IS REF BN ERAEZRIRERICE
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REEKE CCIEEEE BS| BEPEHARRKE) MER
WRENHS ZBXHEMERE. [EESENRA. T
ERE. FEMKUKFAEN S, THAERER (1F
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The Auditee warranties and undertakes that:

W EAZ TS CRIEFH A

it will not, and will ensure that its affiliates and their
respective  officers, employees, shareholders,
representatives, agents or contractors ( “Associated
Parties” ) will not, commit, authorize or permit any
action in connection with the negotiation, conclusion
or the performance of this Agreement or any related
agreement which would cause BSI and/or its
Associated Parties to be in violation of any applicable
anti-bribery laws. This obligation applies, inter alia, to
illegitimate payments including facilitation payments

to public officials or their associates, families or close

friends;

S RHRE XKD REESBEEARA.
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7)) AEBEITEHEERN S R R B]
S BSI M /HEXEK &R ERERNK
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it understands fully its own anti-bribery and anti-
corruption legal obligations and shall implement
adequate controls, systems and procedures to
ensure its own compliance with all applicable
anti- bribery laws;
He2BRHEE 8Nk BERMRBROEEXS, I
WSerEzE D BIEEl BIEMER, UBREESTA
BERNRIBEERE;

it hasnot undergone and it is not undergoing any
audit, review, inspection, investigation, survey or
examination by any governmental authority
relating to any anti-bribery laws. The Auditee
further warrant and undertake that there are no
threatened claims, nor presently existing facts or
circumstances that would constitute a
reasonable basis for any future claims, under any
anti-bribery laws against it;

HUFARSR B BRIAREREABUA S ERRIE
BERHFTNEMNSFZ. FE. 05 BE. Ff
WiZE. WEZE—FRIEF AW, NEETN
HI RN E MR B AR TP RRErilF, 8
BRI ENSRSNEL WA REIRNGIERE,
it shall promptly notify BSIif it becomes aware of
or has any difficulties inits anti-bribery and anti-

corruption obligations that would amount to a
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breach of this Agreement or any applicable anti-
bribery laws;
MREAFEAEBTERBREAR BN S EFEE
I, HizFE XS AN EMIE AR & B
LR B R, L ELEA BSI;
it is not, nor are its Associated Parties, the subject of
any allegation, voluntary disclosure, prosecution or
other enforcement action related to any anti- bribery
laws; and
HESRHEXKEAYTESEARIBIEERBXERN
. BREKE. T NEMBEPITIIERINR; &
it will not, nor will its Associated Parties, either offer,
or give, or agree to give, to any employee,
representative or third party acting on behalf of BSI,
and/or any public official or accept, or agree to accept
from any employee, representative or third party
acting on behalf of BSI, and/or a public official, any
undue gift or benefit, be it monetary or other, with
regard to the negotiation, conclusion or the
performance of this Agreement or any related
agreement.
A INEEAIAE R NEI A TTILEETT, HES
HEXEK A =ANE BSI TEHERR I, RS
E=HN/BEFRRIRAREHRILG FHEEL T EA
BEBYRAL SR T, TR BRNEREMEIR; 75
PMERRT. AKRSAE BSI 1TERNE=1//3
RARBEZHAREZEMTE LI, Tie
EEHRINEEEME.

The Auditee shall promptly notify BSI if it becomes
aware of or has specific suspicion of any corruption or
any request or demand for undue financial advantage

or other advantage of any kind, with regard to the

20.

21.

22.

negotiation, conclusion or the performance of
this Agreement or any related agreement.
UNERAZER 1275 RIS ST B 1 A N ST AR X X
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In the case that the Auditee provides any undue
gifts or benefits with regard to the negotiation,
conclusion or the performance of this Agreement
or any related agreement, in violation of clauses
18 or 19, BSI may terminate this Agreement with
immediate effect by giving notice to the Auditee.
WRWEZ T ERE 18 %&5E 19 ZFME, #A
NSRRI R MINAIRF) . 1T SUEITIR A
NE LR F I, BSI AIE @A B %75 AP
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As between the Parties, the Auditee shall own all
right, title and interest in and to all personal data
it provides to BSI ( “Personal Data” ). The
Auditee grants BSI an irrevocable, unlimited and
royalty-free licence to use the Personal Data
provided to BSI for the purposes of delivering the
Services.

AN A ME, BTG MIAEHR LS BSI
BFFE DAZR ( “DAZRR ) B2 ERE] X
BN, WEZFET BSI —IURPJHE. TR
HIA BRI ZERFR], NRERSZENERB
BSI f2HBI P AZE KL

From time to time during the term of this
Agreement, one Party (the “Disclosing Party” )

may disclose Confidential Information to the
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other Party (the “Receiving Party” ). The Receiving
Party shall maintain in strict confidence all
Confidential Information of the Disclosing Party
identified by the Disclosing Party or where it ought
reasonably to be known as Confidential Information,
whether in oral, written, graphic or electronic form.
TEARMMEEAR, —7 ( “RER” ) IF-NAs—H
( “BWR" ) BBEREER. BRHNWRESHE
sl & BN RIT N REEBRIPAE Ok, BE.
Tl B F I TR BE 75 BV R BB B IR

The Receiving Party shall not use, disclose or grant the
use of such Confidential Information to any third
party except for the purposes of performing its
obligations under the Agreement. The Receiving Party
shall ensure its and its affiliates’ employees, agents
or consultants to whom disclosure is to be made on a
need-to-know  basis, hold the Confidential
Information in strict confidence and not make any use
of such information for any purpose other than those
expressly permitted by the Agreement. The Receiving
Party shall use (and require that all its and its affiliates’
employees, agents and consultants) at least use the
same standard of care as the Receiving Party uses to
protect its own Confidential Information of a similar
nature from unauthorised use or disclosure, butin no
event less than reasonable care. The Receiving Party
shall promptly notify the Disclosing Party upon
discovery of any unauthorised use or disclosure of the
Confidential Information of the Disclosing Party.

FRAFRNBITHEAMMNII NS Z BN, BWATE
R, WERSETEAE=EAZIREER. EW
FNIBERNE “BoEME" WEM EmE XA MK
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LN EREMER, Bl B FEXREES
RERBEANAE R T, RIEMEE) ZEDREF
SEWARPFERENEUMERNEREE S RER
LN E A ERRNERNE, BEEAB
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24. The obligations contained in clause 22 shall not
apply if:

822 FBENNSTERT TIIER:

a. the Confidential Information was already
known to the Receiving Party, other than
under an obligation of confidentiality, at the
time of disclosure by the Disclosing Party;
EIRBELREN, BEWHENEREBER, B
HABIRE X SSHIFRID,

b. the Confidential Information was generally
available to the public or otherwise part of
the public domain at the time of its
disclosure to the Receiving Party; TEEIEUR TS
KREBEREZERN, REERENARPIAES
EA B RN ARIE S —E7;

c. the Confidential Information was disclosed
to the Receiving Party, other than under an
obligation of confidentiality, by a third party
who had noobligation to the Disclosing Party
not to disclose such information to others; or
FE=FREBEWFREZEREER, ZERE
FRREBXSNAR, BZE=ANEEAT
MBREXS; 5

d. thedisclosure or use is required by law, any

regulatory body or the rules and regulations
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of any recognised stock exchange, provided that
prior to disclosure or use of any information
pursuant to this sub-Clause, the Party concerned
shall use reasonable efforts to promptly notify the
relevant Party of such requirement with a view to
providing it/them with the opportunity to contest
such disclosure or use.
EE. EERENESEA R IABNES K Z TR
AT BIPr 2RV BESLE A, BRTRE, EIEYE
AR BREBEREERZE, BXx—HNREHE
UK ZEZRBHEXA, UEZHEN=
% R AR AR R

25. Upon the expiration or termination of this Agreement

for any reason whatsoever, BSI shall retain the

Auditee’ s Confidential Information for a period of six

(6) years and delete it thereafter and will not use or

disclose the Auditee’ s Confidential Information

exception in the following situations:

EARMNETRIREARELZ IR, BSI RS EZSH

REERRENR (6) F, HEHETUNR, BETNEE

AR EREZGRNRERER, BRIIBRERSI:

a. for the purposes of exercising or performing its
obligations under this Agreement;
FATESEITTEHARDININ TN S Z 819,

b. tothe extent required by law, any governmental,
regulatory or accreditation authority, or court in
any jurisdiction; or
FE. EEENEEERANEABN. MESIALE
WSO ERERBEEN; 3

c. to the extent required to be disclosed if, in the
reasonable opinion of BSI, the health or safety of

consumers may be at risk.

26.

27.

£ BSI BEIANEEENREN L AIEZF
RIS R T, EHNEREENRE,
For the avoidance of doubt, BSI shall not be
required to delete any Auditee Confidential
Information that BSI is required to retain under
applicable laws. J9BEREE N, BSI A E K MIFR
BS| IRIBER ERERRENEAFEFZSREE

/SN0

Nothing in this Agreement limits any liability
which cannot legally be limited, including
liability for death or personal injury caused by
negligence; and  fraud or  fraudulent
misrepresentation.

ANV ERIAB IR E R NS HITIRAIBIE
AISEFEIRS], BENIRSHAETHASH

FHVRME; USSR IRIRR,

Subject to clause 26, BSI shall not be liable
whether in tort (including for negligence or
breach of  statutory duty), contract,
misrepresentation, restitution or otherwise for
any loss of profits, loss of business, depletion of
goodwill and/or similar losses or loss or
corruption of data or information, or pure
economic loss, or for any special, indirect or
consequential loss, costs, damages, charges or
expenses however arising, even if BSI has been
advised of the risk of such damages.

SIRTE 26 FME, WFEEFLIDTL. 55
SR, BEREN/FEOIRKTEIRTE SV
KEAERRIE IR, SRS R, (8l S PE M
WM&, A, REF. BEASE W, BSI AABRBE

RE, TERAFERNREE (BEdRNERE
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EXSS) . BREEY. ERFER. MERRE EMERN,

BNt BS| EREAIZFMERIN L,

To the fullest extent permitted by law, BSI’ s
maximum aggregate liability for any and all claims or
causes of action including in contract, tort (including
negligence), breach of statutory duty, or otherwise,
arising under or in connection with this Agreement
will not exceed an amount equal to the Fees payable
by the Payor. This limitation of BSI” s liability will

survive termination of this Agreement.

TEEEATHNRAEEA, BSI WAININ a5 AN

BXFEBERMPABEIFH EKIIFH (BFEEREEL.

=N (BERR). EREEXSNEAMSHE) WESHE
ELSEITNBI IR T EAEET. AR ILEE,
BSI BYSTEIRHPR LB

Either Party may terminate this Agreement at any
time by giving the other Party not less than three (3)
months’ written notice of its intention to do so. Any
Services due to be delivered in such notice period and
any costs incurred (or agreed to be incurred) shall
remain payable by the Payor.

KZE/VREFI= 3) MAPEHENSE—7, —HEBRE
LEARNIN. FEIZFBAEANN AR ERARSS U R R %

(SEERLE) BEMBERDLBNRT X o

Without affecting any other right or remedy available
to it, either party to this Agreement may terminate
this Agreement with immediate effect by giving
written notice to the other party if:
FEAREIMEAZAEVEAEMNFIROFTERT, TR
REUTITR, ZPNEA—RrELBEBNS—7
AP, FFRIB AR

10

the other party commits a material breach of
any term of this Agreement which breach is
irremediable or (if such breach is remediable)
fails to remedy that breach within a period of
30 days

after being notified in writing to do so;
S—AEADNIT NMEFEEAREZNTH, BZ
BRI, B (NRZEL R LIAN) K
RETEUR EIRENA NS TER) B EBAE0Y 30 BER
PRAIFSIZIBL) T LUK

the other party takes any step or action in
connection with its entering administration,
provisional liquidation, bankruptcy or any
composition or arrangement with its
creditors (other than in relation to a solvent
restructuring), being wound up (whether
voluntarily or by order of the court, unless for
the purpose of a solvent restructuring),
having a receiver appointed to any of its
assets or ceasing to carry on business or, if
the step or action is taken in another
jurisdiction, in  connection with any

analogous procedure in the relevant
jurisdiction;
FS—AMEENETEEEF. @INEE. &K
FREEGBNNERNEAMERZ R (51F
FEENELBRAERIN . Bl (B2 EEN
NERIE AR, BARGRRERHEHZEN
BIERSN) . BIEEEE AREREEARE~ SR
ZE5S, WMREZFERIITHEES —5
EEHEXCKE, WRERXENZEEXANE
BINN B LR 127
the other party suspends, or threatens to

suspend, or ceases or threatens to cease to
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carry on all or a substantial part of its business;
S—ARIESEMFIE. SR EEMEILEFRERE
SE L ARE DS,

d. the Client challenges the validity or ownership of
any BSI” sintellectual Property Rights;

B BIgE R BSI R P AR BB R ST E A

e. aparty hasreasonable grounds for believing that
the other party is not in compliance with any
applicable laws;
—HEaEBEEES — A NETERNEAEE,;

f.  the Client Terms has been terminated and BSl is
no longer able to perform the Services;
BREZERBLLE, BSI NBEBHRERS,

g. if, in the reasonable opinion of BSI, the Auditee
acts in such a manner that may bring BSI into
disrepute;

BSI SII\N, WEZARIITAPIRER BSI 2EZM],

h. the Payor fails to pay any amount due under the
Client Terms and/or this Agreement (as the case
may be) on the due date for payment; or
(TR A BETE B HAT RN B 2 (1 & P & 30N /3 A i)Y

(FERME) T EHAR BV E RN, 3¢

i. thereisachange of control of the Auditee.

WERIZ T BRI R £ Z E,

For the purposes of this Agreement, material breach
means a breach (including an anticipatory breach)
that is serious in the widest sense of having a serious
effect on the benefit which the terminating Party
would otherwise derive from a substantial portion of
this Agreement. In deciding whether any breach is
material no regard shall be had to whether it occurs
by  some mistake  or

accident,  mishap,

misunderstanding.

32.

33.

34.

NEMINZ BB, ERENRIER NSRS
[S/EE NN SN = Fay: N IVE S Nl e =S
E ZRX ERIEL (BEFUEELN) . ERER
—BARTHMEBARBAN, FUEEZBNES
MRMEH. KA. EIRTOREPTFE.

On termination or expiry of this Agreement, and
where the Auditee is the Payor, the Auditee shall
immediately pay to BSI all of BSI” s outstanding
unpaid invoices and interest and, in respect of
the Services supplied but for which no invoice
has been submitted, BSI may submit an invoice,
which shall be payable immediately on receipt.

TEAN I LSRR, WREEZAZ AR,

N EZ 5 WALBRIE BS| M EPMBERNIARS
TAAE, RMEREBRSEHAREILZERN, BSI
RHRRZ AT, WEZF N WE LB (148

R

Termination or expiry of this Agreement shall not
affect any rights, remedies, obligations or
liabilities of the Parties that have accrued up to
the date of termination or expiry, including the
right to claim damages in respect of any breach
of the Agreement which existed at or before the
date of termination or expiry.

A INAYER LE SUHRR N S 5 B = 28 L E S ER R
Z BEFERNEEMRF. ¥05F. XSaiaE, 25
SR R AN BT A E R E REEIAF,

Neither Party shall bein breach of this Agreement
nor liable for delay in performing, or failure to
perform, any of its obligations under this

Agreement if such delay or failure results from an
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Event of Force Majeure. If the period of delay or non-
performance continues for sixty (60) days, the Party
not affected may terminate this Agreement by giving
fourteen (14) days’ written notice to the affected

Party. An “Event of Force Majeure” shall mean

circumstances that are unavoidable, beyond a

Party’ s reasonable control (whether or not

reasonably anticipated), and which renders

impossible the performance of any material
obligation or the exercise of any material right under
this Agreement by either of the Parties including
without limitation, including without limitation: (a)
acts of God, flood, fire, earthquake, or explosion; (b)
pandemic, onset of infectious diseases, issuance of
quarantine or other prohibition or restrictive orders
by any governmental or public authority; (c) war,
terrorism, invasion, or act of insurgency; (d) national
or regional emergency; (e) strikes, labour stoppages
or slowdowns or other industrial disturbances, riot or
other civil unrest; (f) embargoes or blockades, or
passage of a law or any action taken or regulations
imposed by a governmental or public authority,
including imposing an embargo, export or import
restriction, quota, or other restriction or prohibition;
(g) any complete or partial government shutdown; (h)
national or regional shortage of adequate power or
telecommunications or transportation; or (i) cyber-
attacks, internet service provider failures or delays, or
denial of service attacks.
MRANATNEHSEER—HEREITN A EET
Wi, BB AN ER AN, TR ZFER
BITE M REB T AR RE, WREREBITHEITHE
Fg+ (60) K, KZREMWH—H ORI (14)
APEBMNZEM—HE AN “FRmAOEH
RIEEL AR, BH—HAEEH (Tt /EMH)

35.

36.

BiER, FERFBREER—STREREITHEE
AN FREREAXSSHTEEERDIINT
MEREARNE], SEERRET: (a) BARE.
KR AR HESEIE; (b) MITH. FRERY
RE. ERBFRAQAHNEL ARG RAMAEL R
[REIMES<; (0 &F. BMEN. ANMRIHKET
A5 (d) BRFMXESRS; () BEI. #I5
SBINEMTIERE. RELEMAL; () £z
SEH, sUBIBERBYAEE, SKHBFSRA
HAKEBYERITTENEEM,

ﬁ

f3¢

AIERIE.

HOMRA. st EMRAIEELE; (g ERxe
HE D BITERRE R LT, ; (h) EZRIMXED
SEBESTRIREIRERR; W () WBH . BEW

SREEENEHERIIELETZ RS S,

This Agreement is personal to the Auditee and
the Auditee may not assign, transfer, mortgage,
charge, subcontract, delegate, declare a trust
over or deal in any other manner with any of its
rights and obligations under this Agreement. BSI
may at any time assign, mortgage, charge,
subcontract, delegate, declare a trust over or deal
in any other manner with any or all of its rights
under this Agreement.

MW N ER LT, WEZA AR BB,
HUR. S, . ER. 8 EASUEAEMD
7 B E AN T EARFFX 5o BS
AIfEEfIBYalA%it, IR, #id. nE. R B
SEHS AR EM S N EE AN N BIE
(EEAZiE=E e

This Agreement shall not be construed against
any Party to this Agreement because that Party

drafted or caused that Party’ s legal
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representative to draft any of its provisions, and any
rule of construction that a document shall be
construed against the drafting Party shall not apply to
this Agreement.

AWNABRE AN BE A —HRERIR %GB ER
REREER NN ERISFRM RSB T
%77, RN AR AR N AR TR 5 BRI T
BERT AN,

A waiver of any right or remedy under this
Agreement or by law is only effective if given in
writing and shall not be deemed a waiver of any
subsequent right or remedy. A failure or delay by a
Party to exercise any right or remedy provided under
this Agreement or by law shall not constitute a
waiver of that or any other right or remedy, nor shall
it prevent or restrict any further exercise of that or
any other right or remedy. No single or partial
exercise of any right or remedy provided under this
Agreement or by law shall prevent or restrict the
further exercise of that or any other right or remedy.
AN BEEERIN T B EARIAA SUROF BT (X AE LA
EEFERE R AR, EBAERAANERIEEAN
RISROFTF . — B RITESIERITEANINGERE
FTE BRI SRS Al % AR S0 S
AT EMAR BRI, S LESPRAI X ZFAN
FISROFT BT EAMAR SUROF R E AT — 1T, &
IR ER DT T A NN S E R ATE BRI S0

BEL LE SRR X 12 A BRU7 S fa] B 3 R0 AY
H—F1T,

The rights and remedies provided under this
Agreement are in addition to, and not exclusive of,

any rights or remedies provided by law

13

39.

40.

AT MLE BIAR A A ROFT 2 0 A R AL E YA
EIRA RO RIFNFE, B AHRIZFEE N
*&/} lo

If any provision or part-provision of this
Agreement is or becomes invalid, illegal or
unenforceable, it shall be deemed deleted, but
that shall not affect the wvalidity and
enforceability of the rest of this Agreement. If
any provision or part-provision of this
Agreement is deemed deleted, the Parties shall
negotiate in good faith to agree a replacement
provision that, to the greatest extent possible,
achieves the intended commercial result of the
original provision.

R AW BIERINE D M E BN EF LA
SEEBA P REIITRY, NZFAESE D
ENWARNEMER, BIHNEMERDRYE I
Al RBIATH A ZEMm, WRANNAEANE
A D MERMNEMER, MWIHNERDE L
AR B A O] BEIA B R AL E FREA L R R AVE AU
Eo

This Agreement, including the Schedules

attached hereto, constitutes the entire
agreement between the Parties with respect to
the subject matter hereof and supersedes all
prior agreements between the Parties, whether
written or oral, relating to the same subject
matter. Each Party acknowledges that, in
entering this Agreement, it has not relied on,
and shall have no remedy in respect of, any
statement,

representation, warranty  or
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understanding that is not set out in this Agreement.
DI, EEARDINEYNA, MR IN R SE
AR NN, FEIT SeRistE —E M ETUEKBY
PR BESOXNIN. 8—HMHIA, EZTTADINET,
HAKB AN R ERERSER. FRA.
IIAEIZFER. FRA. RIESORERE E R0

If there is an inconsistency between any of the
provisions of this Agreement and the provisions of
any master services agreement, purchase proposal,
the Client” sstandard conditions of purchase or any
other document stated to be relating to the Services
or the Agreement, the provisions of this Agreement

shall prevail.

MREDNEIERE SERRS ZDIN. RIGRZINS.

EABITERBERM. SRS ARSS AN AT
T RS B XNEREMXABAEE T —B 2L, [
DA BTILE 0 o

Nothing in this Agreement is intended to, or shall be
deemed to, establish any partnership or joint
venture between any of the Parties, constitute any
Party the agent of another Party, or authorise any
Party to make or enter into any commitments for or
on behalf of any other Party. Each Party confirmsitis
acting on its own behalf and not for the benefit of
any other person.
EIDINBIERIME S EE RSN N EER TS 28]
BiaaiaEaintll, EEE—ARAB—HIR
EA, SENEE—HS ARSI — A EHEIT IR
FBINERKRB TS, MABNEREM
R

%i%o _
FARBIF @

RILSRER,
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43.

44,

45,

This Agreement shall be binding on, and
enure to the benefit of, the Parties to this
Agreement and their respective personal
representatives, successors and permitted
assigns, and references to any Party shall
include that

Party’ s personal

representatives, successors and permitted
assigns.

DI R EEBRIAEA SA AR
EZIUABRBARN, FHMNARMA T EA M
T3, TARER—FN, NEFEZHIAEAL
PANFRERZIE Ao

Any person who is not a party to this
Agreement (whether or not such person shall
be named, referred to, or otherwise identified,
or shall form part of a class of persons so
named, referred to, or identified, in this
Agreement) shall have not have any rights
under or in connection with it.
FERPN—FNERERER (BEREZEEES
BAER . BASIUEMBIAE, SEMATNIN
FRINtkEE. IEASAERN—LX T EN—E D)
AZEANNIN 25 Z B XBIEREIRA,

L

Any notices to a party in connection with the
Agreement must be in writing and sent by
email or delivered to the party’ s address set

outinthe Agreement.

AN A—7 & B EABASIRBABEE,
FiEd B F A AR N T X EAN NP EBFERZT

AL,
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This Agreement may be executed in any number of
counterparts and delivered by hand, sent by
registered post or shall be transmitted by facsimile
or electronic mail (in PDF format) and shall be as
effective as executing and delivering this
Agreementinthe presence of the Parties. Any Party
may enter into this Agreement by executing any
counterpart but this Agreement shall not be
effective until each Party has executed at least one

(1) counterpart. Each counterpart shall constitute

an original of this Agreement but all the
counterparts together constitute the same
instrument.

AN PIEZBEMHENEIAR, HOIHT AEE, 5
BEFEEBE T (PDF #£0) &A%, HNSEE
BEMZNANMNEBREZFN . ERl—HHhEd
HETA MR AR AN, BRAMNR
TE—ATEEL— (1) MEIXEHELEN. 87
BIARNA AN —D R, BPERIAEREA
Bl—Hh X

This Agreement shall be governed by and
construed in accordance with the laws of the PRC.
Any dispute, controversy or claim arising from or in
connection with the Agreement, or the breach,
termination or invalidity thereof, shall be
submitted to the China International Economic
and Trade Arbitration Commission (CIETAC) for
arbitration. The seat of the arbitration shall be
Beijing. The arbitration shall be conducted in
accordance with the CIETAC Arbitration Rules in
effect at the date of the Request for Arbitration. The

arbitral award shall be final and binding upon the

Parties.
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48.

49.

APNUZPEARKNMEZREEABETEA
RHAMEZEBR. EFRANNSIENIS A
MWAEXRBUL. FURRE, RAEDNBIEN.
LA AR, HNRERXPEEREFTRS MEE
Rz (CIETAC) k. PaEtiNItR. HhEIZ
RIFFEFIFZ BEMD CIETAC HREFNMHTIT.
BHARERBER, WWHHEBLIRT .

In the event of any inconsistency between the
English and Chinese version of this Agreement,
the Chinese version will prevail to the extent of
any inconsistency with the translation.
WMRANINBIRSRA S PR Z [BIF A
52X, M ARSCAR A /o

Except as otherwise specified herein, the
following terms shall have the following

definitions:

BRAERM S BIE, FHIAREBNABNFEX:

Agreement: means these Supplier Audit (2™
Party)

Terms of Service (for Auditee), Contract for
Services (or Proposal), Client Details, Executive
Summary of Fees (or equivalent), Important
Pricing Information, Declaration, and any other
terms attached thereto or incorporated by
reference.

M IBHNESRZ (BEFEEEZH) Z2Rks
F (WEZF) . REaR (HENH) . BF
FE. BRASHEE (HEEND) . EEENE
B BRI E MM SIS | HNBIF .
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Audit Materials: means all documents, information,
items and materials in any form, whether owned by
the Client or the Auditee, which are provided by the
Client and/or the Auditee to BSI in connection with
the Services.

Bk IR A /SR EZ A RARS A BSI IRHAE
AERBPAEX G 8. ¥mirkl, TiezExXH.
ER. Ve HE R IR EZGHE.

Auditee: refers to the party to be audited by BSI as
instructed by the Client, and as identified in the
Agreement.
WERIZ T . HERBE ARSI E NN FRHAER S BSI
HIZE—7,

BSI: refers to the BSI entity identified in the
Agreement.

BSI: $EMINPHERI BSI K14,

Client: means the entity instructing BSI to perform the
Services on the Auditee and as identified in the
Agreement.

B 1818 BSI N EZ A BTN FHRENRSH
ALY

Client Terms: means the agreement to be entered
into between BSI and the Client which sets out the
terms on which BSI will be conducting the Services
vis-a-vis the Client.

BREZN EBSIMEAETTAMN, EHMAE BSI KA

EPRHRSIFR

Confidential Information: means any and all

information, data and material of a technical or

16

business nature or relating in any way to the
business, products, services, customers and
personnel of either party that is expressly
identified as confidential or which ought
reasonably to be regarded as confidential; which
may be received or obtained in connection with
the operation of this Agreement.

REER: BESRMINARITAE XM BN EI S RIF
. SEA—ALS. 7R RS, ERMNARSE
KEVERMFT AR A SMRER. #EMME,

Deliverables: means any output of the Services

as specified in the Agreement.

SATRRR AN R EBIBRSS BV Ho

Intellectual Property Rights: means all

inventions, innovations, improvements,
developments, methods, patents, rights to
inventions, copyright and related rights, moral
rights, trade marks and service marks, trade
names and domain names, rights in industrial
designs, drawings and plans, rights in computer
software or source code, database rights, rights in
Confidential Information (including know-how
and trade secrets) and any other intellectual
property rights, in each case whether registrable,
registered or unregistered and including all
applications (or rights to apply) for, and renewals
or extensions of, such rights and all similar or
equivalent rights or forms of protection which
subsist or will subsist now or in the future in any
part of the world.

IR fERDEM. B MR T MBIPRE LB
BUFT. B, R, FE. TR KRB M
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FRRAA B3 BARMRS EAR. ASAEE.
Tkt BRI T EAER A SRR
BREENA. REER (BETAERANFELWE) F
BUAH) R (R R ELA R IRFAY, BRI SR Rt FHE
E S FENIEFENZENFIBAERE (HHIE
) KeFrE RIS EENF SR IFTEIFTE EHE (5
FRIEARY) FILLREE R,

Services: means the audit services to be conducted
by BSI on the Auditee as described in the Agreement.
RS BN AR BEH BSI W EZ S TRINEZ

AR50

50. Notwithstanding clause 10, the Auditee shall procure
that the Client provides BSI with at least thirty (30)
business days’  prior written notice for Services
performed in Mainland China, and thirty (30)
calendar days’ prior written notice for Services
performed outside of Mainland China, of the
Auditee’ s intention to change the Performance
Dates, failing which the Client and/or Auditee (as the
case may be) shall be liable for the Feesregardless of
whether the Services are performed on the newly
requested Performance Dates, as well as other costs
and penalties associated with the change.
REBHE 10 ZE, ERFZHBEELERETH,
WERZ 5 AR R F1ER1M BS| R XPEEH,. THE
AEEFERSEHN, NiggE/P=+ (G30) MILEEHA
FEA, EREARMELUIIMNTERRSH, ViEsIELD="
(30) M"EHBRZEEM. BNE SN/ EZT
(EAIERME) NMABRSEAR, UkS5THEHEX
NEMZEAMNTIR, MACRSEETHERNELH
fE170

17



