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1. 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. 

 
2. 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. 

 
3. BSI shall use reasonable endeavours to complete the 

Services and deliver the Deliverables to the Client in 
accordance with this Agreement in all material 
respects. 

 
4. BSI shall use reasonable endeavours to meet the 

dates set out in this Agreement for performing the 
Services (“Performance Dates”) but any such dates 
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12. No variation of this Agreement shall be effective 
unless it is in writing and signed by the authorised 
representatives of the Parties. For the avoidance of 
doubt, all proposed changes to the scope and 
execution of the Services shall be communicated to 
BSI by the Client, regardless of whether the Auditee 
proposed such changes. Any such Auditee-proposed 
changes shall be pre-approved by the Client and BSI 
will have no obligation to verify whether the Client is 
agreeable to such Auditee proposed changes. 

 
13. Notwithstanding Clause 12, the Client shall provide 

BSI with at least thirty (30) days’ prior written notice 
of its or 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 
Fees regardless of whether the Services are 
performed on the newly requested Performance 
Dates, as well as other costs and penalties associated 
with the change. 

 
14. The Client and/or Auditee (as the case may be, the 

paying party to be referred to as “Payor”) shall pay 
the fees for the Services in accordance with the 
Agreement (“Fees”). 

 
15. The Payor shall pay each invoice submitted to it by 

BSI within thirty (30) days of receipt of such invoice 
by way of electronic transfer to the account detailed 
on the invoice issued by BSI. 

 
16. Without prejudice to any other right or remedy that it 

may have, if the Payor fails to pay BSI any sum due 
under this Agreement on the due date: 
a. the Payor 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; 

b. BSI may suspend all or part of the Services until 
payment has been made in full; and/or 

c. BSI may terminate this Agreement with 
immediate effect by giving the Client written 
notice. 

 

17. All sums payable to BSI under this Agreement are 
exclusive of any applicable taxes and surcharges, 
which the Payor 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).  

18. In relation to the Deliverables, BSI shall retain 
ownership of all Intellectual Property Rights in the 
Deliverables, excluding the Audit Materials. BSI grants 
the Client a limited right to use the Deliverables for its 
own internal compliance processes; and disclose the 
Deliverables to third parties subject to the Client’s 
undertaking that the Client will not disclose the 
Deliverables in a form that is amended, abridged or 
presented in any way other than that issued in final 

form by BSI. Client 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 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 
Client pursuant to this Agreement. 

 
19. 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 
(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. 

 
20. The Client (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 
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47. 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 not have any rights under or in 
connection with it. 

 
48. 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 out in the 
Agreement. 

 
49. 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 Agreement 
in the 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. 

 
50. The law of England governs this Agreement and the 

English courts have non-exclusive jurisdiction to settle 
any disputes or claims arising out of it. 

 
51. Except as otherwise specified herein, the following 

terms shall have the following definitions: 
 

�$�J�U�H�H�P�H�Q�W: means these Supplier Audit (2nd Party) 
(Instructing Client) Terms of Service, Contract for 
Services (or Proposal), Client Details, Important 
Pricing Information, Declaration, and any other terms 
attached thereto or incorporated by reference. 

 
�$�X�G�L�W���0�D�W�H�U�L�D�O�V: 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. 

 
�$�X�G�L�W�H�H���7�H�U�P�V: means the agreement to be entered 
into between BSI and the Auditee which sets out the 

terms on which BSI will be conducting the Services 
vis-à-vis the Auditee. 

�$�X�G�L�W�H�H: means the third party to be audited by BSI 
as instructed by the Client and as identified in the 
Agreement. 

�%�6�,: refers to the BSI entity identified in the 
Agreement. 

 
�&�O�L�H�Q�W: means the entity instructing BSI to perform 
the Services on the Auditee and as identified in the 
Agreement. 

�&�R�Q�I�L�G�H�Q�W�L�D�O�� �,�Q�I�R�U�P�D�W�L�R�Q: means any and all 
information, data and material of a technical or 


