
Contract on Provision of Professional Services



	Contract on Provision of Professional Services
Entered into pursuant to Article 269 (2) of Act No. 513/1991 Coll. the Commercial Code, as amended (hereinafter the “Contract”) by and between


	Deloitte Tax s.r.o.

	with its registered seat at Pribinova 34, 811 09 Bratislava, Slovak Republic, a company incorporated under the laws of the Slovak Republic, registered with the Business Register of City  Court of Bratislava III, section Sro, file No. 101710/B, Company ID: 31 407 986, Tax ID: 2020327034, VAT ID: SK 2020327034, the company is a member of the Slovak Chamber of Tax Advisors, Tax Advisor’s license No.: 8/96, bank details: ING Bank N.V., pobočka zahraničnej banky, Plynárenská 5944/7C, 821 09 Bratislava, IBAN: SK62 7300 0000 0090 0001 8105, represented by PhDr. Ľubica Dumitrescu, Executive
(hereinafter “Deloitte”)


	and 

	

	Beijing GOLDRARE Automobile Parts Co., Ltd.

	with its registered seat  Industrial Zone of Liucun Town, Beijing, 102200, China, a company incorporated under the laws of China, registered with the Business Register [ Changping Market Supervision and Administration Bureau in Beijing insert official register where the Client’s company is registered], section [xxx\],  insert No. [xxx\], Company ID: [91110114801184540U number], Tax ID: [number\], VAT ID: [number\], represented by: [ Yueqiang Zhaoname, Legal Representative position]
(hereinafter „Client“)

(Deloitte and the Client hereinafter jointly referred to as the “Parties”)




Article 1
Subject Matter of the Contract

Deloitte undertakes to provide the Client with professional services specified in Article 2 in the Contract in accordance with the terms and conditions agreed upon in the Contract, and the Client undertakes to pay Deloitte the fee agreed in Article 4 hereof for providing the services.


Article 2
Scope of Services
[bookmark: _Ref274052485]
The scope of professional services to be provided to the Client (and to NewCo, once established and accessed to the Contract) by Deloitte under this Contract (hereinafter the “Services”) is the following:

Assistance with the investment incentives application in accordance with the Investment Incentives Act No. 57/2018 Coll., as amended, as follows:

Regional Investment Aid PHASE 1–Preparation of the Regional Investment Aid Application
· Collecting and analysing the data/documentation from the Client;
· Review/calculation of the maximal possible Investment Incentives;
· Recommendation on appropriate volume and combination of the Investment Incentives to be applied (in order to get higher rating and increase the probability of successful application);
· Preparation of the Application and all Annexes;
· Follow up assistance in respect to additional requests of MoE.

Regional Investment Aid PHASE 2–Preparation of the Acceptance of the Investment Aid Offer:
· Preparation of the formal acceptance of investment Aid Offer;
· Follow up advices in respect to additional requests of MoE for information/explanations during the review process;
· This step should lead to the final approval of the investment incentives by the Government of Slovak republic.
Additional Tax and Legal services based on Client´s request (ad-hoc):
· Advice to the Client as they request.

The Application for the Investment Incentives will be prepared based on the underlying documents provided by the Client such as the organisation chart, internal policies, the Client's experience with the implementation of similar projects, human and technological resources of the Client, a detailed description of the subject of the project, technical specification of the purchased technologies, the budget of the project, financial analysis etc.
For avoidance of any doubt, the Services of Preparation of the Acceptance of the Aid Offer specified above do not include the preparation of technical documentation (such as land-planning decisions, construction permit, EIA, energy assessment, specification of technologies etc.) or the preparation of any other specific documentation (such as expert appraisals, determining or reviewing budgets of the project, establishing the Client's projections for the coming years etc.). Deloitte will provide advisory services related to the content of these documents in respect of the conditions of the aid programme.

Further to the agreement with the Client, the output from Deloitte could materialize in both, written form (standpoints based on the Client needs) or in oral form (personal Client meetings).

The Client will be solely responsible for making all management decisions and performing all management functions by designating one or more individuals who possess suitable skill, knowledge, and/or experience, preferably within senior management to oversee the Services. The Client will be solely responsible also for evaluating the adequacy and results of the Services, accepting responsibility for the implementation of the results of the Services and other further course of action carried out on the basis of the results of the Services, and establishing and maintaining internal controls, including, without limitation, monitoring ongoing activities.

The Client shall be obliged to provide Deloitte with any and all information, data and documentation necessary for performance of the subject matter hereof. 

Any delay by the Client in providing the cooperation the Client is obliged to provide hereunder, may result in delay in providing services by Deloitte. Deloitte shall not be in delay with provision of the Services if such delay is caused by delay of the Client. In such an event, a reasonably revised timetable will be communicated by Deloitte to the Client.

Having no effect on the applicability of provisions of Section 1 letter c) of the Business Terms specified below Deloitte may ensure provision of the part of the Services hereunder which are by their nature legal advisory services through Law Firm Deloitte Legal s.r.o., with its registered seat at Pribinova 34, 811 09 Bratislava, Slovakia, Company ID number: 36 868 019, registered in the Business Registry of the City Court Bratislava III., Section Sro, file No. 64832/B (hereinafter as  „Deloitte Legal“) which is fully licensed and qualified to provide legal advisory services under the applicable legal regulations in the Slovak Republic. The Client hereby confirms its consent with using Deloitte Legal to ensure this part of the Services under the terms and conditions of this Contract. The Client hereby authorizes Deloitte to represent the Client and perform on the Client’s behalf any and all acts aimed at ensuring provision of this part Services under the terms and conditions agreed herein whereas the fees for this part of the Services shall be included in the Fees for the Services specified in Article 4.2 hereof.

It is acknowledged that as at the day of the signature hereof, the Client is contemplating the incorporation of a new subsidiary, under the applicable laws of the Slovak Republic (hereinafter “NewCo”), and if such NewCo will be established, the Client wishes the NewCo to become a party to this Contract that (i) will be entitled to rely on the Services and (ii) will assume the liability for settlement of the fees stipulated hereunder.

Deloitte will agree to NewCo becoming a party to this Contract, and thus to treat NewCo as a client hereunder and provide the Services as defined in this Article in favour of the NewCo, subject to: (i) NewCo acquires legal capacity under the applicable laws of the Slovak Republic, (ii) the provision of the Services in favour of the NewCo will not be considered as illegal or otherwise unlawful or in conflict with independence or professional rules and (iii) NewCo will accept the terms and conditions of this Contract and the legal representative(s) entitled to legally bind the NewCo will confirm the acceptance by appending signature in the area designated below.   

For the avoidance of any doubt, until all of the conditions as set out in the previous paragraph are fulfilled cumulatively, NewCo will not assume the position of a party to this Contract, and the Client will be solely responsible for the fulfilment of the obligations stipulated hereunder, mainly with respect to the payment of the fees. It is further agreed, that as soon as NewCo becomes a party to this Contract, NewCo will be solely responsible for the settlement of any outstanding fees that will be invoiced by Deloitte hereunder, and in the event that NewCo fails to settle the fees, in spite of any additional period accepted by Deloitte for the settlement of the fees, Deloitte will be entitled to demand the payment from the Client directly.  



Article 3
Contact Persons and Notices

The addresses, phone numbersand e-mail addresses of the Parties for the purpose of notices relating hereto are as follows:

Deloitte:		Deloitte Tax s. r. o.
Attention: Milan Šustek, Director
Pribinova 34, 811 09 Bratislava, Slovak Republic
Tel.: +421 911 556 577
E-mail: msustek@deloittece.com

Client:			Beijing GOLDRARE Automobile Parts Co., Ltd.
Attention: Name and position of the Client’s contact person
Address (specified in the header) Industrial Park of Liucun Town, Changping District, Beijing,China
Tel.: [add number]
E-mail: [add e-mail address]

Complaints on the provided services or requests for additional information on the provided services may be made using Deloitte’scontact details specified above.

Both Parties shall inform the other Party, without undue delay, of any changes in the contact details or contact persons.


Article 4
Fees

	Regional Investment Aid Phase 1

	Fixed fee
	EUR 14,900	Comment by Cindy: If an administrative fee or others will be charged firmly,each fee should be recorded in this sheet comprehensively and accurately. 

	Regional Investment Aid Phase 2

	Success fee
	2,5% of the Aid approved, will be invoiced after final approval of the Aid by the Government of the Slovak Republic.




Fee for the Services under the Regional Investment Aid Phase 1 will be invoiced after the completed Application will be delivered to the Client. If Deloitte cannot complete the Application and finalise these Services as a result of the lack of cooperation on the Client side in spite of the additional reasonably revised timetable communicated by Deloitte to the Client, Deloitte shall be entitled to issue the invoice for the Phase 1 Services following the lapse of such revised timetable.

Fee for Services under the Regional Investment Aid Phase 2 will be invoiced after the Aid will be finally approved by the final relevant authority. In case the Client violates the approved Aid or conditions set out in the issued decision on granting the Aid as a result of which grant will not be collected, or refuse Investment Aid Offer Deloitte will be entitled to invoice the fee.

Fee for the Additional Tax Services (ad-hoc) will be calculated on the basis of the spent time and hourly rate EUR 200 and will be subject to Client`s approval. Alternatively, a fixed fee may be agreed in advance. Deloitte is not entitled to initiate any additional services without prior approval or request from the Client.

Except to the success fee for Services under Article 2 (Phase 2), the determination of the fees for the Services and the Client's obligation to pay the fees for the Services are not conditioned by the conclusions or the result of the Services.

The fees for the Services agreed in this Engagement Letter are exclusive VAT which shall be calculated in the invoice submitted by Deloitte in accordance with the applicable laws and exclude out-of-pocket expenses and costs incurred by Deloitte in direct relation to the provision of services, specifically travel and accommodation expenses.

Each invoiced fee for the Services shall be automatically increased by an administrative fee which shall be calculated as 5% of the total invoiced fees for the Services (not relevant for success fees). Such administrative fee includes for example costs related to fulfilment of regulatory obligations by Deloitte (i.a. client verification, acceptance and continuance process, independence, and anti-money-laundering monitoring). 	Comment by Cindy:  As above.



Article 5
Standard terms and conditions

The terms of Deloitte’s provision of Services are set out in this Contract, the enclosed Annex 1: Process and Scope of the Preparation of the Tax Return and the enclosed Business Terms and Conditions of Deloitte Tax s. r. o. (the “Business Terms”) which form an integral part of this Contract (collectively the “Contract”).

In the case of a contradiction between this Contract and the Business Terms, the Contract shall prevail.


Article 6
Term and Termination of the Contract

[bookmark: bArticle6Par1]This Contract shall become valid and effective on the day itis signed by both Parties.

The termination of the Contract is governed byArticle 4 of the Business Terms.


Article 7
Final Provisions

The Contract is made in two counterparts in English. Each Party shall receive one counterpart in English.

Before providing the Services under the Contract and during the term of the Contract, the Client undertakes to provide Deloitte with information required under Act No. 297/2008 Coll. on Protection Against Legalisation of Proceeds from Crime and on Protection Against Terrorist Financing and on Amending and Supplementing Some Acts as amended (hereinafter the “Anti-Money Laundering Act”) in order to perform “customer due diligence” and to notify Deloitte, without undue delay, of any changes related to the information provided under this provision that will occur during the term of the Contract. Client acknowledges that in case Deloitte may not perform the customer due diligence or the Client refuses to prove on behalf of whom the Client acts, Deloitte is obliged to refuse conclusion of the Contract or to terminate the Contract and report this fact to the relevant authority as “unusual business transaction”, in accordance with Anti-Money Laundering Act.

The following annexes form an integral part of the Contract:

· [bookmark: bEnc]Annex 1: Business Terms of Deloitte Tax s. r. o.
· Annex 2: Inflation clause

The Parties represent that they have signed this Contract freely, seriously and without error, it was not signed in duress or under conspicuously onerous conditions, they read the Contract, understood its content, in witness whereof they attach their signatures.


	For Deloitte Tax s. r. o.:
[bookmark: bRepresentedBy2]PhDr. Ľubica Dumitrescu, Executive





________________________
(signature)

Date:
	For the Client:
[NAME, FUNCTION]





________________________
(signature)

Date: 





Declaration of Accession: 

Identification of Newco (Business Name, Id. NO, inscription in statutory register): 

………………………………………………………………………………………………………………………………………………………………….

………………………………………………………………………………………………………………………………………………………………….
(“NewCo”)

As a duly appointed representative of the NewCo, I hereby confirm (i) the acknowledgement of the terms and conditions of the present Contract that was originally concluded between Deloitte and Client including (a) the obligation of NewCo to settle any outstanding Fees that will be invoiced by Deloitte after NewCo accedes the Contract and (b) provisions on limitation of liability contained in Article 6 of the Business Terms as well as distribution of the liability cap among the members of the Client Group that are a party to the Contract, (ii) the will of NewCo to accede the Contract as a client, and by appending the signature below I accept on behalf of the NewCo the terms and conditions of the Contract. 



Signatures: 

Name* : 								Name* : 

Function*: 								Function*: 

NewCo business name*:

Date*: 


On behalf of Deloitte, I hereby confirm the consent to NewCo becoming an additional Client party as defined by Contract.

For Deloitte Tax s.r.o.
Ľubica Dumitrescu, Executive



________________________
(signature)

Date:


*To be filled at the actual moment of signature by NewCo (please use readable handwriting); please add as many legal representatives as required by legally recognized and approved manner of acting on behalf of NewCo.   










Annex 1 Business Terms of Deloitte Tax s.r.o.
1 Contract and Parties.
The provisions of the Engagement Letter and/or the Work Order and any appendices other than these Business Terms (“Engagement Letter”) issued by Deloitte Tax s.r.o.(“Deloitte”) and addressed to the entity identified in the Engagement Letter (“Client”), and these Business Terms (together the “Contract”) constitute the whole agreement between the Client and Deloitte in relation to the services, deliverables and work product described in the respective Engagement Letter and/or the Work Order to be provided by Deloitte (including the Advice as defined below) and Deloitte’s responsibilities for them (the “Services”). Capitalized terms not defined in the Business Terms shall have the meaning given to them in the Engagement Letter.
For the purposes of the Contract, the term:
“Advice” shall mean all advice, opinions, reports and other work product in any form provided by or on behalf of Deloitte and/or its Subcontractors as part of the Services.

 “Affiliate” means, in relation to the Client, any company, partnership or other legal entity (other than a natural person) which is part of the same group (concern) and/or from time to time directly or indirectly controls or manages, is controlled or is managed by or is under the common control or management with, the Client.

“Beneficiary” shall mean those persons (if any) (a) who Deloitte and Client have agreed in the Engagement Letter and who may have the benefit of and rely on the Advice (or any part of it) and (b) have accepted the terms of the Contract. The Client shall (i) notify each Beneficiary of the obligations and restrictions in the Contract, including the limitations and exclusions of liability and ensure each Beneficiary complies with the same, (ii) to the extent permitted by law ensure any action claim or proceeding by any Beneficiary in relation to the Contract or the Services is pursued by the Client against Deloitte on the Beneficiary’s behalf and (iii) indemnify the Deloitte Entities against the consequences of any failure by the Client or any other Beneficiary so to comply.

“Client” shall mean the entity which signed the Engagement Letter and shall include such of the Client’s Affiliates, shareholders and/or members of the Client Group being a party to or being identified in the respective Engagement Letter and/or Work Order (together with the Client, hereinafter referred as “Client Group”).  The Client represents and warrants that it has the power and authority to (i) sign the Contract on its own behalf and on behalf of the other members of the Client Group, and (ii) thus bind, itself and the other members of the Client Group as identified in the Engagement Letter and/or Work Order to the terms of the Contract.
Deloitte may subcontract any Services under this Contract to any other Deloitte Entity and/or to any other third party (collectively “Subcontractor”).  Client’s relationship is solely with Deloitte as the entity contracting to provide the Services.  Each party is an independent contractor and neither party is, nor shall be considered to be, the other’s agent, distributor, employer, partner, fiduciary, joint venturer, co-owner or representative.
Deloitte remains responsible to the Client for all of the Services performed or to be performed under this Contract, including Services performed by its Subcontractors.  Accordingly, to the fullest extent possible under applicable law (i) none of the Deloitte Entities (except Deloitte) will have any liability to the Client Group; (ii) the Client will not bring any claim or proceedings of any nature (whether in contract, tort, breach of statutory duty or otherwise, and including, but not limited to, a claim for negligence) in any way in respect of or in connection with this Contract against any of the Deloitte Entities(except Deloitte); and (iii) the Client will also ensure that no other member of the Client Group which is not a party to the Contract brings any claim or proceedings of any nature (whether in contract, tort, breach of statutory duty or otherwise, and including, but not limited to, a claim for negligence) in any way in respect of or in connection with this Contract against any of the Deloitte Entities. Notwithstanding the fact that the Services under this Contract are to be provided in the name of Deloitte by individual persons (e.g. partners, employees or contractors working with Deloitte based on a civil contract for provision of services), no such individual person intends to assume responsibility (including responsibility in any personal capacity) for the provision of Services under this Contract. The Client agrees that it will not bring any claim against any of such individual person as Deloitte remains responsible and liable to the Client for the acts or omissions in relation to the provision of Services under the terms of this Contract. 
“Deloitte Entities” shall mean one or more of Deloitte Touche Tohmatsu Limited (“DTTL”), its global network of member firms, and their related entities (collectively, the “Deloitte organization”), their legal predecessors, successors and assignees, including their partners, officers, principals, owners, directors, employees, subcontractors and agents. DTTL (also referred to as “Deloitte Global”) and each of its member firms and related entities are legally separate and independent entities, which cannot obligate or bind each other in respect of third parties. DTTL and each DTTL member firm and related entity is liable only for its own acts and omissions, and not those of each other. “Deloitte Central Europe” or “Deloitte CE” refers to one or more entities organised under the umbrella of Deloitte Central Europe Holdings Limited, the member firm in Central Europe of DTTL. Services are provided by the subsidiaries and affiliates of, and firms associated with Deloitte Central Europe Holdings Limited (related firms), which are separate and independent legal entities.
2 Responsibilities of the Client and of Deloitte.
1. Responsibilities of the Client
The Client shall cooperate with Deloitte and its Subcontractors in connection with the performance of the Services, including, without limitation, providing Deloitte and its Subcontractors with reasonable facilities and timely access to data, information and personnel of the Client Group or other persons whose cooperation is necessary for the provision of the Services. The Client shall be responsible for the performance of its personnel and agents, for the timeliness, accuracy and completeness of all data and information (including all financial information and statements) provided to Deloitte and its Subcontractors by or on behalf of the Client Group and for the implementation of any Advice. Deloitte and its Subcontractors may use and rely on information and data furnished by the Client or by others identified by the Client without verification. With respect to the data and information provided by the Client to Deloitte or its Subcontractors for the performance of the Services, Deloitte is entitled to assume that the Client has all rights required to provide such data and information to Deloitte and its Subcontractors. The performance of the Services is dependent upon the timely performance of the Client’s responsibilities under the Contract and timely decisions and approvals of the Client in connection with the Services. Deloitte and its Subcontractors shall be entitled to rely on all decisions and approvals of the Client. The Client agrees that all data, information and documentation necessary for the provision of the Services must be provided directly to Deloitte’s personnel performing the Services even if such data, information and documentation have already been provided to other Deloitte personnel in the course of a different engagement.
The Client shall be solely responsible for, among other things: (A) making all management decisions, performing all management functions, and assuming all management responsibilities; (B) designating a competent management member to oversee the Services; (C) evaluating the adequacy and results of the Services; (D) accepting responsibility for the results of the Services; and (E) establishing and maintaining internal controls, including monitoring ongoing activities.
Responsibilities of Deloitte
1. The Services provided are not binding on tax or other governmental or regulatory authorities or the courts and do not constitute a representation, warranty or guarantee that tax or other governmental or regulatory authorities or the courts will concur with any Advice. Any Services provided by or on behalf of Deloitte will be based upon the law, regulations, cases, rulings, and other authority in effect at the time the specific Services are provided. Subsequent changes in or to the foregoing (for which Deloitte shall have no responsibility to advise Client) may result in the Services provided by or on behalf of Deloitte being rendered invalid.
Except as specifically agreed to in writing, Deloitte shall not provide Advice regarding the accounting treatment of any transaction and will not assume any responsibility for any financial reporting of the Client. Deloitte shall have no responsibility to address any legal matters or questions of law, other than tax law in relation to the Services and/or as set out in the Engagement Letter.	
In formulating any Advice as part of the Services, Deloitte may discuss ideas with the Client orally or show the Client drafts of such Advice. To the extent that the content of drafts or oral Advice are expected to be finalized and confirmed to the Client in writing (including via e-mail), such confirmed Advice shall supersede any previous drafts or oral Advice. Deloitte shall not be responsible if the Client or others choose to rely on, act or refrain from acting on the basis of any drafts or oral Advice.
In the event of an inspection carried out by tax or other governmental or regulatory authorities, whether or not as a consequence of the Services provided, the Client agrees that any assistance of Deloitte relating to such inspection does not form a part of the Services except as otherwise provided in the Engagement Letter.
Deloitte shall have no responsibility to monitor events occurring after the date of the Services, nor to update any Advice unless the parties have agreed otherwise in writing explicitly.
3 Payment of Invoices.
The Client expressly consents to the electronic form of invoicing under the conditions stipulated in the Contract and in applicable laws. Deloitte’s invoices in any form are due and payable by the Client upon presentation. If payment of an invoice is not received within 14 days of the invoice date (the “Due Date”), Deloitte reserves the right to charge interest at the rate of (i) one and a half percent (1½%) per month or, if higher (ii) the rate specified by law, in each case compounded monthly to the extent allowable by law. Without limiting its other rights or remedies, Deloitte shall have the right to suspend or terminate the Services entirely or in part if payment is not received by the Due Date. In case there is any dispute over the invoiced amount, the undisputed amount shall be paid by the Client by the Due Date. The Client shall be responsible for all taxes, such as VAT, sales and use tax, gross receipts tax, withholding tax, and any similar tax, imposed on or in connection with the Services, other than Deloitte’s income and property taxes.

Any estimate of the total fees for the Services, if so explicitly agreed in the Engagement Letter, will be based upon Deloitte’s assessment of the work, taking into account of any assumptions set out in the Engagement Letter. Such estimated fees may be adjusted, for example, if the Services prove more complex or time consuming than expected, whereas in such situation, Deloitte shall inform the Client about such expected adjustment as soon as possible and the parties shall agree on such adjustments.
4 [bookmark: _Ref315874362]Term.
1. The Contract or any Work Order may be terminated by either party at any time, without cause, by giving written notice to the other party not less than 30 days before the effective date of termination.
(b) Either party may terminate the Contract or any Work Order by written notice to the other party on or at any time after the occurrence of any of the following events:  (i) a material breach by the other party of an obligation under the Contract or Work Order and, if the breach is capable of remedy, the defaulting party failing to remedy the breach within 14 days of receipt of notice of such breach, (ii) the other party becoming insolvent, or (iii) the other party having a resolution passed or a petition presented for its winding-up or dissolution without  legal successor.
(c) Deloitte may terminate the Contract or any Work Order in whole or in part, with immediate effect upon written notice to the Client if Deloitte determines that (a) a governmental, regulatory, or professional entity, or other entity having the force of law has introduced a new, or modified an existing, law, rule, regulation, interpretation, or decision, the result of which would render Deloitte’s performance of any part of the Contract illegal or otherwise unlawful or in conflict with independence or professional rules, or (b) circumstances change including, without limitation, changes in ownership of the Client or any of its Affiliates such that Deloitte’s performance of any part of the Contract would be illegal or otherwise unlawful or in conflict with independence or professional rules. 
(d) Upon termination of the Contract or any Work Order for any reason, the Client will compensate Deloitte in accordance with the terms of the Contract for the Services performed and expenses incurred up to the effective date of termination.
(e) Termination of any part of the Contract or any Work Order shall not affect the remainder of the Contract, which is not directly related to the terminated part of the Contract.  
5 Ownership of Deloitte Property & Advice.
1. To the extent that any Deloitte Entity uses or develops any of its property (whether tangible or intangible) in connection with the Contract, such property, including work papers, shall remain the property of the relevant Deloitte Entity. Subject to payment of all of Deloitte’s fees due in connection with the Services and the Contract, the Client shall obtain a non-exclusive, non-transferable licence to use any Advice for the purpose set out in the Contract (or in the Advice) and in compliance with the other provisions of the Contract. The fee agreed in the Engagement Letter includes the license fee unless specifically excluded. The fee agreed in the Engagement Letter is net of any potential withholding tax that may be imposed on Deloitte’s invoice(s) to the Client. Deloitte shall have ownership (including, without limitation, copyright and other intellectual property ownership) of the Advice and all rights to use and disclose its ideas, concepts, know-how, methods, techniques, processes and skills, and adaptations thereof in conducting its business, and the Client shall ensure that the Client Group does not assert or cause to be asserted against any Deloitte Entity or its personnel any prohibition or restraint from so doing. Any intellectual property and other proprietary rights in materials and data provided by the Client Group for performing the Services shall remain the property of the Client Group.
(g) Deloitte and its Subcontractors, in connection with performing the Services, may develop or acquire general experience, skills, knowledge, and ideas that are retained in the memory of their personnel. Any Deloitte Entity may use and disclose such experience, skills, knowledge and ideas without restriction.
The Client shall also be entitled to have access to and use of those Deloitte Technologies supplied solely for the purposes of receiving the Services, and for no other purposes, in accordance with and subject to agreement by the Client with the provisions of the licences applicable to such Deloitte Technologies as notified by Deloitte. As between the Client and Deloitte, Deloitte will own and retain ownership of all intellectual property rights and other proprietary rights of any kind in the Deloitte Technologies that are used or developed in connection with the Contract.
(h) “Deloitte Technologies” means all know-how and software, system interfaces, templates, methodologies, ideas, concepts, techniques, tools, processes and technologies, including web-based technologies and algorithms owned by, licensed to or developed by any Deloitte Entity and used by Deloitte and its Subcontractors in performing the Services or its other obligations.
6 Contractual Penalty and Damage Liability.
1. Deloitte breaches its obligations under the Contract and the Client suffers damage as a result of this breach, the Client shall be entitled to a contractual penalty to cover any claims, liabilities, losses, damages, costs or expenses relating to or arising under or in connection with the Contract regardless of the legal basis (“Claims”). The contractual penalty shall equal to the amount of damage caused by the breach of obligation and it shall not exceed the aggregate amount of fifty thousand euro or, if greater, the fees paid under the Contract by the Client to Deloitte for that part of the Services giving rise to the Claim up to a maximum liability of two hundred fifty thousand euro, except to the extent it is finally judicially determined to have resulted primarily from the intentional misconduct of Deloitte or any Subcontractor.
The parties hereby declare and agree that they deem reasonable the above and the content of the provisions of Section 6(a) regarding the liability of the parties for damage. The parties hereby claim and confirm that the above agreed amounts represent maximum damage that Deloitte envisaged as a possible result of a breach of Deloitte’s obligation at the inception of the contractual relationship, or which could have been envisaged taking into account the facts of which Deloitte was, or ought to have been, aware, if Deloitte had taken reasonable care, all of the above pursuant to § 379 of the Commercial Code.
(j) In no event shall any Deloitte Entity (including Deloitte and its Subcontractors) be liable for any loss of use, contracts, data, goodwill, revenues or profits (whether or not deemed to constitute direct Claims) or any consequential, special, indirect, incidental, punitive or exemplary loss, damage, or expense arising under or in connection with the Contract. 
(k) In circumstances where all or any portion of the provisions of this Section 6 are finally judicially determined to be unenforceable, the aggregate liability of Deloitte and any other Deloitte Entity for any Claim shall not exceed an amount which is proportional to the relative fault that their conduct bears to all other conduct giving rise to such Claim. 
(l) Deloitte’s responsibility for the Services is solely towards the members of the Client Group identified in the Contract or Advice to be entitled to rely on the Services, and not towards any other members of the Client Group. If more than one member of the Client Group is identified in the Engagement Letter, Deloitte’s responsibility is solely towards the members for whose benefit the Services were provided. 
(m) Section 6(a) applies in aggregate to each and all Claims which from time to time arise under or in connection with the Contract and the Services, whether such Claims are made at the same or different times or by one or more members of the Client Group and/or other persons. The cap in Section 6(a) also applies to any and all Claims against any other Deloitte Entities, including the Subcontractors, if and only to the extent that it is judicially determined that any of them have any liability under or in connection with the Contract or the Services.
(n) If the liability exclusion for other Deloitte Entities contained in Section 1(d) is for any reason not effective, then the limitations on liability provided for in this Section 6 shall apply to the other Deloitte Entities as if they were named therein.
(o) The provisions of Section 6 shall not apply to any liability which by the governing law of the Contract is unlawful to limit or exclude.
7 Warranties. 
This is a services agreement. Deloitte warrants that it shall perform the Services in good faith and with due professional skill and care. To the fullest extent permitted by law, Deloitte disclaims all other warranties, either express or implied.
8 Force Majeure. 
Neither party shall be liable for any delays or non-performance resulting from circumstances or causes beyond its reasonable control, including, without limitation, acts or omissions or the failure to cooperate by the other party (including, without limitation, entities or individuals under its control, or any of their respective officers, directors, employees, other personnel and agents), fire or other casualty, act of God, epidemic, strike or labor dispute, war or other violence, or any law, order or requirement of any governmental agency or authority.

If either party is prevented from meeting its obligations due to circumstances of force majeure, it shall notify the other party accordingly and the other party shall, if possible, grant a reasonable extension for the performance of this Contract. If the circumstances of force majeure last for more than 6 months, either party may terminate the Contract in accordance with Section 4 above.
9 Limitation on Actions. 
No action, regardless of form, relating to the Contract or the Services, may be brought by either party more than two years after the cause of action has accrued under applicable law, unless a mandatory period applies which by the governing law of the Contract cannot be limited.  
10 [bookmark: _Ref315874142]Confidentiality.
1. To the extent that, in connection with the Contract, Deloitte comes into possession of any tax or other information related to the Services, trade secrets or other proprietary information relating to the Client Group which is either designated by the disclosing party as confidential or is by its nature clearly confidential (“Confidential Information”), Deloitte shall not disclose such Confidential Information to any third party without the Client’s consent. The Client hereby consents to Deloitte disclosing such Confidential Information (i) to contractors providing administrative, infrastructure and other support services to Deloitte as well as to any Deloitte Entity (including any Subcontractors) and their respective personnel, in any case, whether located within or outside of the European Union, provided that such contractors and Subcontractors adhere to confidentiality obligations similar to those in this Paragraph 10, (ii) to legal advisors, auditors, and insurers, and (iii) as may be required by law, regulation, judicial or administrative process, or in accordance with applicable professional standards, or in connection with potential or actual mediation, arbitration or litigation. The obligation of confidentiality shall not apply to the extent such Confidential Information (A) is or becomes publicly available (including, without limitation, any information filed with any governmental agency and available to the public) other than as the result of the default of Deloitte, (B) becomes available to any Deloitte Entity on a non-confidential basis from a source other than the Client Group which Deloitte believes is not prohibited from disclosing such Confidential Information to Deloitte by an obligation of confidentiality to the Client Group, (C) is known by any Deloitte Entity prior to its receipt from the Client Group without any obligation of confidentiality, or (D) is developed by any Deloitte Entity independently of the Confidential Information disclosed by the Client Group.
The Client shall not disclose to any third party any Advice without the prior express written consent of Deloitte, except (i) disclosure may be made to the extent applicable mandatory laws, regulations, rules and professional obligations prohibit limitations on disclosure, or (ii) if the Client or its Affiliates have securities registered with the United States Securities and Exchange Commission and any Deloitte Entity is the auditor of the Client or any of its Affiliates, in which case no restrictions or limitations are placed by Deloitte on the Client's disclosure of the tax treatment or tax structure associated with the tax Services or transactions described in the Contract and the Client acknowledges that none of its other advisers has imposed or will impose restrictions or limitations with such tax treatment or tax structure, or (iii) to the extent the United States Internal Revenue Code and applicable Internal Revenue Service guidance relating to confidential tax shelters (or comparable law or guidance from other taxing authorities in other jurisdictions) apply, in which case there are no restrictions or limitations on the disclosure of the tax treatment or tax structure, (iv) to the extent legislation or regulations of any jurisdiction provide for the reporting to the tax authorities of certain tax arrangements or transactions, the Client expressly agrees that there shall be no restrictions or limitations on the disclosure of any such arrangements or transactions provided as part of the Advice, (v) the Client may disclose the Advice on a need to know basis to any Affiliates that are not identified in the Engagement Letter or the Work Order for information purposes only, provided that the Client guarantees that the recipient undertakes to keep such Advice confidential and not to bring any claim of any kind against any Deloitte Entity in relation to the Advice or the Services, and (vi) on a need to know basis to statutory auditors of the Client Group in their capacity as such.
The Client shall use the Advice solely for the purposes specified in the Contract or Advice and, without limitation, shall not, without the prior written consent (including via e-mail) of Deloitte, use any Advice in connection with business decisions of any third party or for advertisement purposes. All Services are only intended for the benefit of the members of the Client Group identified in the Contract or Advice as being entitled to rely on the Advice. The mere receipt of any Advice by any other persons is not intended to create any duty of care, professional relationship or any present or future liability of any kind between those persons and Deloitte. As a consequence, if copies of any Advice (or any information derived therefrom) are provided to others under the exclusions referred to in the above Section, it is on the basis that Deloitte owes no duty of care or has any liability of any kind to them, or any other persons who subsequently receive the same.
11 Survival and Interpretation. 
1. Any provisions of the Contract which either expressly or by their nature extend beyond the expiration or termination of the Contract shall survive such expiration or termination.
(r) If any provision of the Contract is found by a court of competent jurisdiction or other competent authorities to be unenforceable in whole or in part, such provision or the relevant part shall not affect the other provisions but such unenforceable provision shall be deemed modified to the extent necessary to render it enforceable, preserving to the fullest extent permissible the intent of the parties set forth herein. Each of the provisions of the Contract shall apply to the fullest extent of the law, whether in contract, statute, tort (including without limitation negligence), or otherwise, notwithstanding the failure of the essential purpose of any remedy. Any references herein to the term “including” shall be deemed to be followed by “without limitation”.
(s) Deloitte Entities other than Deloitte are intended third-party beneficiaries of the Contract. Each such Deloitte Entity, including any Subcontractor, may in its own right enforce the provisions of the Contract.
12 Assignment. 
Neither party may assign or otherwise transfer the Contract without the prior express written consent (including via e-mail) of the other, except that Deloitte may assign any of its rights or obligations hereunder to any other Deloitte Entity and to any successor to its business. Neither party will directly or indirectly agree to assign or transfer to a third party any Claim against the other party arising out of the Contract.  
13 Indemnification. 
The Client shall indemnify and hold harmless Deloitte and any other Deloitte Entity from all third party Claims (as defined in Section 6 above), except to the extent finally judicially determined to have resulted primarily from fraud or intentional misconduct of Deloitte or any other Deloitte Entity. In circumstances where all or any portion of the provisions of this Section are finally judicially determined to be unavailable, the aggregate liability of Deloitte and all other Deloitte Entities (including their respective personnel and Subcontractors) for any Claim shall not exceed an amount which is proportional to the relative fault that their conduct bears to all other conducts giving rise to such Claim.
14 Electronic Communications.
1. Except as instructed otherwise in writing, Deloitte Entities and the Client Group are authorized to use properly addressed faxes, email and voicemail communication for both sensitive and non-sensitive documents and other communications concerning the Contract, as well as other means of communication used or accepted by the other. Deloitte Entities may also communicate electronically with the tax and other authorities.
(u) It is recognized that the internet is inherently insecure and that data can become corrupted, communications are not always delivered promptly (or at all) and that other methods of communication may be appropriate. Electronic communications are also prone to contamination by viruses.Each party will be responsible for protecting its own systems and interests and, to the fullest extent permitted by law, will not be responsible to the other on any basis (contract, tort, including negligence, or otherwise) for any loss, damage or omission in any way arising from the use of the internet or from access by any Deloitte Entity personnel to networks, applications, electronic data or other systems of the Client Group.
15 Entire Agreement, Modification and Effectiveness. 
Nothing discussed prior to execution of the Contract induced, nor forms part of, the Contract except to the extent repeated in the Contract. The Contract supersedes any previous agreement, understanding or communication, written (including via e-mail) or oral, relating to its subject matter. No variation to the Contract shall be effective unless it is documented in writing and signed by authorized representatives of both parties, provided, however, that the scope of the Services may be changed by agreement of the parties in writing, including by e-mail or facsimile. If Deloitte has already started work (e.g., by gathering information, project planning or giving initial advice) at the request of the Client then the Client agrees that the Contract is effective as of the start of such work, either by retrospective effect allowable by applicable laws or by acknowledging that this entire Contract constitutes the written confirmation of the oral agreement concluded between the parties at the start of such work.
16 Other Clients. 
Nothing in the Contract will prevent or restrict any Deloitte Entity, including Deloitte, from providing services to other clients (including services which are the same or similar to the Services) or using or sharing for any purpose any knowledge, experience or skills used in, gained or arising from performing the Services (subject to the obligations of confidentiality set out in Section 10) even if those other clients’ interests are in competition with the Client Group. Also, to the extent that Deloitte possesses information obtained under an obligation of confidentiality to another client or other third party, Deloitte is not obliged to disclose it to any member of the Client Group, or use it for the benefit of the Client Group, however relevant it may be to the Services.
17 Destruction of Working Papers. 
Deloitte may retain copies of documents and files provided by the Client Group in connection with the Services for the purposes of compliance with applicable laws, professional standards and internal retention policies. Any documents and files retained by Deloitte on completion of the Services (including documents legally belonging to the Client Group) may routinely be destroyed in accordance with Deloitte’s policies applying from time to time. Retention Period:The engagement documentation, including the Personal Data as defined in Section 20 of these Business Terms, and Confidential Information, shall be retained for a period of 10 years following the expiration of the contractual relationship established by this Contractor as required by the relevant anti-money laundering regulations or any other applicable laws and regulations.
18 Marketing and Use of Name. 
Neither the Deloitte Entities nor the Client Group shall use the other's trademarks, service marks, logos, and/or branding in external publicity material without such other party’s prior written (including via e-mail) consent. However theDeloitte Entities may refer to the names of the members of the Client Group and the performance of the Services in (i) marketing, publicity materials and proposals as an indication of its experience, and (ii) its internal data systems.
19 Spreadsheets, models and tools. 
In the course of providing the Services, Deloitte may make reference to spreadsheets, models or tools (together “Models”) that the Client provides to Deloitte or requests Deloitte to rely upon (“Client Models”) or that Deloitte otherwise uses in connection with the Services (“Deloitte Models”). All Models have limitations and may not produce valid results for all possible combinations of input data with the result that actual and potential errors are not detected. Unless otherwise expressly agreed in the Contract (i)Deloitte will not be responsible for reviewing, testing or detecting any errors in any Client Models, (ii) no Deloitte Model will be provided or treated as Advice,and (iii) where Deloitte provides any Deloitte Model by way of explanation or illustration of any Advice, Deloitte makes no representation, warranty or undertaking (express or implied) of any kind about the accuracy, suitability or adequacy of any such Deloitte Model for the Client’s own needs.
20 Personal Data Protection. 
Definitions
[bookmark: _Ref472424113][bookmark: _Ref472429088]“Controller” means a controller or data controller (as defined in the Data Protection Legislation). 
“Data Protection Legislation” means the following legislation to the extent applicable from time to time: (i) national legal regulations implementing the Directive on Privacy and Electronic Communications (2002/58/EC); (ii) the GDPR; and (iii) any other similar national privacy law. 
“Deloitte Privacy Statement” means the applicable Deloitte privacy statement available in full wording at https://www2.deloitte.com/ce/en/legal/deloitte-ce-privacy-statement-for-clients.html .
“GDPR” means Regulation (EU) 2016/679 of the European Parliament and of the Council of 27 April 2016 on the protection of natural persons with regard to the processing of personal data and on the free movement of such data, and repealing Directive 95/46/EC (General Data Protection Regulation). 
“Personal Data” means any personal data (as defined in the Data Protection Legislation) processed in connection with or as part of the Services.
“Processor” means a data processor or processor (as defined in the Data Protection Legislation
“Recipient” means a natural or legal person, public authority, agency or another body, to which the personal data are disclosed (as further defined in the Data Protection Legislation).
20.1 Payroll Services, Accounting Services and/or Immigration Services Engagements

For payroll, accounting and/or immigration service engagements the following Section 20.1 shall apply, and for avoidance of any doubts the provisions of Section 20.2 shall not apply for these engagements.

1. Information on Personal Data processing: 
The parties acknowledge that the Personal Data provided by the Client or its staff members and representatives will be processed by Deloitte as a Controller, for the purpose of, or in connection with:

(i) compliance with the applicable legal, regulatory or professional requirements; (ii) addressing requests and communications from competent authorities; (iii) Contract administration, financial accounting, internal compliance and risk analysis, and client relationship purposes; (iv) utilization of systems and applications (hosted or internal) for information technology and information system services (the “Purposes”).

For the Purposes indicated above, the Personal Data may be disclosed/transferred to and processed by the Recipients of Personal Data (including the Personal Data Controllers and Personal Data Processors) as indicated in the applicable Deloitte Privacy Statement. 

Section 20.1 (a) is only a summary of the applicable Deloitte Privacy Statement. To the extent that it does not involve a disproportionate effort, the Client shall ensure that the Deloitte Privacy Statement is brought to the attention of data subjects (its relevant staff members, representatives, contractors and clients).
Data Retention: The engagement documentation, including the Personal Data shall be retained for a period of 10 years following the expiration of the contractual relationship or as required by the relevant anti-money laundering regulations or any other applicable laws and regulations.

Each party shall comply with the Data Protection Legislation when processing Personal Data. The Client confirms that all the Personal Data provided to Deloitte has been collected lawfully, fairly and in a transparent manner. 
Without prejudice to Sections 20.1 (a) to (c), the parties acknowledge and agree that when processing Personal Data as part of the Services, Deloitte will process such Personal Data as a Processor of the Client, and thus in the following scope: 
(i) Subject matter, nature and purpose of the processing: provision of Services under the Contract;
Duration: for the term of the Contract;

Types of Personal Data and categories of data subjects: first and middle names, surnames, date of birth, personal identification numbers, address, citizenship, business contact data and any other information only to the extent provided for the purpose of provision of the Services by the Client or by the data subjects (relevant staff members, representatives, contractors and clients directly). 

Special categories of Personal Data: Personal Data according to the Article 9 (para 1) of GDPR only to the extent provided to Deloitte for the purpose of provision of the Immigration Services (if provided under the Contract) by the Client (its relevant staff members or representatives) or directly by the data subjects (in particular as a part of submitted documents) (“Sensitive Data”).

(ii) Without prejudice to Section 20.1 (a) to (c), Deloitte shall only process Personal Data upon the documented instructions of the Client provided herein, for the purpose stipulated in Section 20.1 (d) or as required or requested to process such Personal Data for other purposes by applicable law or regulatory authorities. In such circumstances, Deloitte shall provide prior notice to the Client unless the relevant law or regulatory authority prohibits the giving of notice on important grounds of public interest.  Client hereby agrees and confirms that processing of Sensitive Data is necessary for provision of Immigration Services, (if provided under the Contract), and that processing of Sensitive Data shall be done in acordance with the Data Protection Legislation and the Client is solely responsible for obtaining consents of data subjects, if required by the applicable Data Protection Legislation. Unless data subject provides Deloitte with its consent with archiving of documents containing Sensitive Data concerning the respective data subject, Deloitte shall delete the Sensitive Data contained therein upon the completion of the Services.
(iii) Deloitte shall inform the Client if (in Deloitte’s opinion) the Client’s instructions would be in breach of the applicable Data Protection Legislation and shall not follow the respective instruction of the Client. If the Client’s instruction is not changed in spite of Deloitte´s notification, Deloitte will be entitled to terminate the Personal Data processing or the Contract immediately upon written notice to the Client.
(iv) Deloitte shall only subcontract processing of Personal Data in accordance with the general written authorisation set out in Section 20.1 (d) point (ix)and shall ensure that it has a written contract with any further Processors (sub-processors) it engages to process Personal Data. That contract must impose obligations on the Processor (sub-processor) equivalent to those in this Section 20.1 (d) and Deloitte shall ensure that such Processor (sub-processor) complies with those obligations. 
(v) Upon termination of this Contract, and at the option of the Client, Deloitte shall promptly return or delete the Personal Data and confirm that it has done so (except where Deloitte is obliged by applicable law to retain a copy of such Personal Data).  For the avoidance of doubt, nothing in this Section 20.1 (d) point (v) shall require Deloitte to delete copies of data that it holds on its own behalf as a Controller. 
(vi) Deloitte shall, taking into account the state of the art, the costs of implementation and the nature, scope, context and purposes of the processing, as well as the risk of the varying likelihood and severity of the rights and freedoms of natural persons, implement appropriate technical and organisational measures to protect Personal Data against accidental or unlawful destruction or accidental loss, alteration, unauthorised disclosure or access, and shall ensure that any of its employees or agents or other persons who it provides access to the Personal Data are obliged to keep it confidential. 
(vii) Deloitte shall notify the Client without undue delay after becoming aware of a personal data breach. 
(viii) At the request of the Client, Deloitte shall: (i) make available information to demonstrate its compliance with this Section 20.1 (d); and/or (ii) allow an auditor nominated by Deloitte to carry out a documentary audit of that compliance of this Section 20.1 (d) on behalf of the Client. The Client shall pay the costs of the auditor in connection with any documentary audit and any reasonable costs incurred by Deloitte in connection with any such audit and/or the making available of any information to demonstrate Deloitte’s compliance with Section 20.1 (d) (viii). 
(ix) The Client provides a general authorisation to Deloitte to engage the Subcontractors and if necessary also other third parties to act as further Processors (sub-processors) of the Personal Data. Deloitte shall give the Client prior notice of any intended engagement of a third party as a further Processor (sub-processor). If the Client objects to that engagement of a third party, the Client may (within 30 days of such change) escalate to Deloitte for discussion its objection in accordance with the contact procedure agreed in the Contract. 
(x) [bookmark: _Ref472445278]The Client acknowledges that as the Personal Data Controller, it has primary responsibility for the processing of Personal Data as part of the Services and shall notify Deloitte of any assistance it requires pursuant to Articles 28(3)(a) to 28(3)(h) inclusive of the GDPR. The Client shall pay Deloitte for any reasonable costs incurred in providing such assistance within 30 days of receiving an invoice for such costs.
(xi) In its role of Personal Data Processor to the extent necessary to provide the Services, Deloitte may transfer Personal Data outside of the EEA where it has a lawful basis for that transfer under Articles 44-49 of the GDPR. In circumstances where Personal Data is subsequently transferred by Deloitte to another Deloitte Entity or Processor which is located outside of the EEA, Deloitte shall abide by, and ensure that the data transfers to other Deloitte Entities or Processors located outside of the EEA are conducted based on an adequacy decision of the Commission under Article 45 of the GDPR, or subject to one of the appropriate safeguards as set out in Article 46 of the GDPR. 
The Client shall indemnify Deloitte against all costs, expenses (including legal expenses), damages, loss (including loss of business or loss of profits), liabilities, demands, claims, actions or proceedings, which Deloitte may incur arising out of: (i) Deloitte’s compliance with any instruction given by the Client to Deloitte in relation to the processing of Personal Data (including instructions in connection with requests from individuals exercising their rights under the Data Protection Legislation and any instructions to retain, disclose, amend or otherwise process Personal Data); or (ii) any breach by the Client of this Section 20.1. 
20.2	Engagements other than Payroll Services, Accounting Services and/or Immigration Services

For engagements other than payroll services, accounting and/or immigration services engagements the following Section 20.2 shall apply, and for avoidance of any doubts the provisions of Section 20.1 shall not apply for these engagements.
1. Information on Personal Data processing:  
The parties acknowledge that the Personal Data provided by the Client or its staff members and representatives will be processed by Deloitte as a Controller, for the purpose of, or in connection with: 
(i) the provision of the Services; (ii) compliance with the applicable legal, regulatory or professional requirements; (iii) addressing requests and communications from competent authorities; (iv) Contract administration, financial accounting, internal compliance and risk analysis, and client relationship purposes; (v) utilization of systems and applications (hosted or internal) for information technology and information system services (the “Purposes”). 
For the Purposes indicated above, the Personal Data may be disclosed/transferred to and processed by the Recipients of Personal Data (including the Personal Data Controllers and Personal Data Processors) as indicated in the applicable Deloitte Privacy Statement. 

Section 20.2 (a) is only a summary of the applicable Deloitte Privacy Statement.To the extent that it does not involve a disproportionate effort, the Client shall ensure that the Deloitte Privacy Statement is brought to the attention of data subjects (its relevant staff members, representatives, contractors and clients). 
Each party shall comply with the Data Protection Legislation when processing Personal Data. The Client confirms that all the Personal Data provided to Deloitte has been collected lawfully, fairly and in a transparent manner.
21 Anti-corruption.
Deloitte understands that the Client maybe subject to laws that prohibit bribery and/or providing anything of value to government officials with the intent to influence that person’s actions in respect of the Client. Deloitte may be subject to similar laws and codes of professional conduct and has its own internal policies and procedures which prohibit illegal or unethical behaviors. In providing the Services, Deloitte undertakes not to offer, promise or give financial or other advantage to another person with the intention of inducing a person to perform improperly or to reward improper behavior for the benefit of the Client, in each case, in violation of applicable law.
22 Counterparts and Language.
The Contract may be signed in any number of counterparts (whether such counterparts are original or facsimile or in the form of a pdf attachment to an email).  Each signed counterpart shall be deemed to be an original thereof, but all the counterparts shall together constitute one and the same instrument.  Where there are versions of the Contract in the English language and another language, in the event of any discrepancies between versions, the English language version shall prevail.
23 [bookmark: _Ref336591955]Dispute Resolution.
The parties agree to attempt in good faith to resolve any dispute or claim (including Claims for set off, Claims related in any invoice or invoiced amount and counterclaims) arising out of or in connection with the Contract promptly through negotiations between senior management. If the matter is not resolved through negotiation within 60 days of a request being discussed by senior management, then legal proceedings may be commenced in respect of the matter. Nothing in this clause will prevent either party, at any time before or after the dispute resolution procedures are invoked, from commencing legal proceedings to protect any intellectual property rights, trade secrets or confidential information or to preserve any legal right or remedy.
24 Governing Law and Submission to Jurisdiction.  
This Contract, and all matters relating to it (including non-contractual obligations) shall be governed by, and construed in accordance with, the laws of the Slovak Republic (without giving effect to the choice of law principles thereof). Any action or proceeding arising out of or relating to this Contract or the Services shall be brought and maintained exclusively by the court territorially appropriate for the Deloitte registered office in the Slovak Republic. Subject to Section 23, the parties hereby expressly and irrevocably (i) submit to the exclusive jurisdiction of such courts for the purposes of any such action or proceeding and (ii) waive, to the fullest extent permitted by law, any defense of inconvenient forum to the venue and maintenance of such action in any such courts.
25 [bookmark: _Ref336591246]Work Orders.
1. The Services, or part thereof, shall be performed on the basis of an instruction containing the description of the requested Services delivered by the Client to Deloitte (hereinafter “Work Order”). The Work Order may be made in writing, through fax, e-mail or verbally. 
The Work Order is accepted and confirmed by the earlier of the following events: (i) by Deloitte delivering the confirmation of the Work Order to the Client or (ii) by Deloitte providing the Services requested in the Work Order. Deloitte may decline to accept the Work Order. The declination of the Work Order may be made in writing, through fax, e-mail or verbally. Deloitte is, however, not allowed to do so without a reason and is obliged to state the reason in writing, through fax, e-mail or verbally to the Client.
The Client can only cancel the Work Order in writing, through fax or e-mail. The Client shall compensate Deloitte for the Services performed and expenses incurred through the effective date of cancellation of the Work Order.
26 Fees. 
1. The determination of the fees for the Services and the Client’s obligation to pay the fees for the Services are not conditioned by the conclusions or the result of the Services. The fee determined in foreign currency shall be paid as specified in the invoice denominated in the currency in which the fee has been determined and to the Deloitte’s bank account.
The fees for the Services are charged on the basis of the time spent by providing the Services combined with the hourly rate of the person performing the Services (including Services provided by the Subcontractor), level of effort and the applied technology and know-how. The hourly rates shall also apply to the Services provided by the Subcontractors, but not to Services provided by other Deloitte Entities. The Client acknowledges that the fee for the services provided by Deloitte Entities will be charged at their prevailing rates. Deloitte reserves the right to adapt the standard hourly rates on the basis of economic circumstances such as, but not limited to, market trends, inflation level or currency fluctuations. Deloitte will inform the Client when the standard hourly rates determined in euro are increased on average by 10% or more.
The fee for the provision of the Services does not include the expenses incurred by Deloitte in connection with the provision of the Services. Reasonable expenses incurred by Deloitte, including travel and subsistence, and goods and services purchased in connection with the provision of the Services will be charged in addition to the fee for the provision of the Services. 
Deloitte reserves the right to invoice the provided Services on an ongoing basis (including progress invoicing) in accordance with the amount of Services performed or to request an advance payment before the Services are rendered. Deloitte reserves the right to ask advance payment of expenses to be made on behalf of the Client. 
In order to compensate any fee payable, Deloitte is entitled to offset any of its receivables from the Client against any receivables the Client may have from Deloitte.
For VAT purposes, the Services are supplied continuously unless the parties agree otherwise. Each supply shall be regarded as having been rendered on the date the related invoice is issued, unless applicable mandatory laws stipulate otherwise.
27 Disclosure Laws.
Deloitte may be obliged to notify relevant authorities of certain types of arrangements and of proposals to implement such arrangements. The decision to make such a notification, its timing and content, is a matter that Deloitte reserves entirely to its sole discretion.  However, Deloitte may inform the Client if Deloitte proposes to make, or has made, any such notification that Deloitte believes may be relevant to the Services.  Deloitte may also be obliged to notify those authorities of the participants in those arrangements. The Client or any other Beneficiary may also have obligations under the same legislation to give notification of such arrangements.  Where there are other current or future laws or regulations in any jurisdiction that require disclosure relevant to Deloitte’s Services, Deloitte will also comply with those disclosure requirements. For the avoidance of doubt, nothing in this Contract restricts the Client or any other Beneficiary from disclosing any Advice to any relevant taxation authority.
28 Trade Controls Compliance
1. [bookmark: _Hlk183013517][bookmark: _Hlk183013386]The Client represents and warrants that at the time of signing of the Contract and throughout the duration of the Contract, the Client and its subsidiaries, parent companies, ultimate beneficial owner(s), members of the Client’s bodies, its directors, officers, employees, and any persons acting under the Client’s direction or on its behalf are not:
(i) an entity or individual on any list of sanctions administered by the European Union, the United Nations, the United States of America, the United Kingdom, or any other sanctions authority as may be applicable under the Contract (“Sanctioned Party”);
(ii) [bookmark: _Hlk183013542]ordinarily resident in, operating in, or organized under the laws of the Crimea, Donetsk and Lugansk regions of Ukraine, Cuba, Iran, North Korea, Syria, or any other territory which, after the date of the Contract, becomes the target of comprehensive, country-wide or territory-wide sanctions (each a “Restricted Territory”); 
(iii) an agency or instrumentality, or owned or controlled by, or otherwise part of the government of a Restricted Territory; 
(iv) owned or controlled by any of the foregoing parties set forth in (i) to (iii);  
(v) otherwise subject to sanctions, export controls, or other restrictive measures imposed under the sanctions laws administered by the European Union, the United Nations, the United States of America, the United Kingdom, or any other applicable jurisdiction, that would prohibit provision of services under the Contract (“Sanctions”).
1. [bookmark: _Hlk183013558]In connection with the Contract, the Client shall and shall procure that its subsidiaries, parent companies, ultimate beneficial owner(s), members of the Client’s bodies, its directors, officers, employees, and any persons acting under the Client’s direction or on its behalf shall:
(i) comply with all applicable Sanctions; 
(ii) [bookmark: _Hlk183013582]not provide Deloitte’s Services and deliverables, directly or indirectly, to any Sanctioned Party or Restricted Territory, nor use them to facilitate any Client´s or with the Client connected transactions or activities involving any Sanctioned Party or any entity in which a Sanctioned Party, directly or indirectly, holds a 50% or greater interest;
(iii) not take any action or make any omission that could cause the Client, Deloitte, Deloitte’s professionals, or any of Deloitte Entity, to be in violation of any Sanctions applicable to any of them, to be exposed to a risk of being subject to restrictive measures under Sanctions, or to be designated as a Sanctioned Party (including, but not limited to, not paying any funds to Deloitte that directly or indirectly derived from a Sanctioned Party or a Restricted Territory).
1. [bookmark: _Hlk183013605]The Client undertakes that none of Deloitte´s Services or deliverables will be directly or indirectly provided for the benefit of, made available to, or implemented by any individual ordinarily resident or located in Russiaand/or Belarus, or any entity established, incorporated or domiciled in Russia and/or Belarus without prior written consent from Deloitte.
1. The Client shall immediately notify Deloitte of any change in the warranties provided by the Client in accordance with Section 28(a), or any breach of this Section, or any violation of Sanctions by any person in the performance of its obligations under this Contract or being subject of or involved in an investigation or enforcement action related to Sanctions (either Client or any other person specified in Section 28(a)).
1. In connection with this Contract, the Client will not provide access to or transfer to Deloitte items, including software, technology, and technical data, controlled on the relevant regulatory list administered by the European Union, the United States of America, the United Kingdom, or any other regulatory list of export-controlled items that may be applicable under this Contract (“Controlled items”) without (i) providing prior written notice to Deloitte, (ii) obtaining prior written consent from Deloitte, and (iii) conspicuously marking or identifying any such Controlled Items.
1. Deloitte may, acting reasonably and in its sole discretion, suspend its performance of any obligation under this Contract with immediate effect and without liability, and without prejudice to any other remedies available under this contract or law, if it reasonably believes that such suspension and/or termination is necessary to avoid a violation of, or any other adverse effects under, Sanctions.
1. The Client shall indemnify Deloitte, and hold Deloitte harmless, from any claims, damages, losses, costs, and expenses (including attorneys’ fees) resulting from any breach of any clause of this Section, or Deloitte’s suspension or termination of this Contract. 
29 Conflict of Interest.
Deloitte checks possible conflicts of interest to a reasonable extent before rendering the Services to the Client. Nevertheless, since Deloitte provides many different professional services to many clients it cannot identify all situations where there may be a conflict with the Client’s interests. The Client shall therefore without undue delay notify Deloitte of any potential conflict of interests affecting the Services provided to the Client. If a potential conflict of interest is identified by Deloitte or the Client and Deloitte supposes that the Client’s interests can be properly safeguarded by the implementation of appropriate procedures, Deloitte will discuss and agree such procedures with the Client.
30 Closing Provisions.
These Business Terms are valid and effective as of 01 November 2024. This version supersedes any previously existing version notwithstanding any other terms or conditions contained in any proposals or similar documents. Deloitte reserves the right to update the Business Terms from time to time and/or to supplement them with additional terms or conditions specific to individual advisory Services. Any Work Order delivered by the Client to Deloitte following the prior and timely delivery of the updated Business Terms shall be considered as the confirmation of and the consent with the changes of the Business Terms by the Client.


















Annex 2: Inflation clause

[bookmark: _Hlk106891327]The Parties agree that Deloitte shall be entitled to increase the fee/s stipulated in the Article 4 of the Engagement Letter twice a year, in January and in July by the inflation rate expressed as an increase in consumer price index which is calculated by the Slovak Statistical Office and is presented on the Slovak Statistical Office website as an indicator “Consumer Prices (total)” (hereinafter the “inflation rate”) (informative hyperlink to the respective index: Core and net inflation - change in comparison with previous period in % - monthly).

Deloitte shall be entitled to increase the fee for the Services based on the previous paragraph twice a year, in January and in July by an amount calculated as follows: 
· in January: fee for the respective Services provided and/or agreed in the previous half-year * the sum of the  inflation rate change compared to the previous period in % for the immediately preceeding months July to December
· in July: fee for the respective Services provided and/or agreed in the previous half-year * the sum of the inflation rate changecompared to the previous period in % for the immediately preceeding months January to June
Fee adjustment shall apply to all invoices issued after the 1. January / 1. July of relevant calendar year or after the inflation rate for the relevant period is published. Fee adjustment shall be effective automatically, it shall be not required to conclude an amendment to this Engagement Letter and Deloitte shall be entitled to adjust invoicing of the respective fee twice a year to reflect the respective fee adjustment.
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