22-SEP-2003 18710  FROM

I2RE CB(2) 3093/02-03(01)3F 3¢

LC Paper No. CB(2) 3093/02-03(01)

EXAMINATION ADMINISTRATION AGREEMENT

This Exam Administration Agreement {*Agreement”)

is by and between Hong Kong Examinations Authority

{"HKEA") and _ '
. In

consideration of the mutual promises and obtigations

of the parties-contained in this Agreement, the parties

agree as follows. This Agraement is dated and

becomes effective and binding upon the parties as of

the Effective Date described below.

| SCOPE ANO PERFORMANCE OF SERVICES

1.1 Services Provided by HKEA, HKEA shail

perform services relatini tg the administration of the

exams. The services to be provided by HKEA and the
terms and conditions of pedormance for the year
2002 are provided.in Schedules A, B, and € of this
Agresment ’

1.2 Hiring and Training of Personnel. HKEA

shaill hire and train on-site tasting personnel according

to the terms provided-in Schedulé A of this
-Agreement. ‘

1.3 Security of Exams Materials. HKEA shall
maintain and ensure the security of the dllexam
matarials according to the terms provided in Schedule
B of this Agreement. ’

1.9 Exam Administration. HKEA shall
administer theWilBexam according to the terms
- provided in Schedula C of this Agresmen.

. & .
1.5 MKEA Personnel. HKEA shall provide a
sufficient number of personnel to perform its
obligations under this Agreement. HKEA shall ensure
that ali services are provided in a professionai and
timely manner in compliance with ail applicable laws,
rules and regulations by personnel possessing the
appropriate skills, training, and experience to salisty
the pedormance requirements of this Agreemant.
HIKEA shail ensurs that such personnel are not
affiliated in any way with il candidata preparatory
courses offered by either for profit or not-for-profit
organizations by requiring them to complete a
daclaration form and it a declaration is made, the
person concemed shall not be appointed as
examination personnel. HKEA shall provide
additional or substitute personnel when reasonably
requested to do so by IR

1.6 Employment-At-Will. 4R reserves the
right to deny under reasonable justification cenain
HKEA personnel from performing services undar this
 Agreement. . Al SIS request, HKEA shall’
immediately remove such personnel trom performing
services under this Agreement.

1.7 Project Manager. HKEA shall designate
one of its employees to serve as a Project Manager

who shall be respensible for ensuring that HKEA
performs its obligations in a limely and proper
manner. The Project Managar shall serve as the
liaison between HKEA and Sl Notwithstanding
the duties of tie Project Manager, HKEA's
performance under this Agreement shall be the scle
responsibility of HKEA.

1.8 Subcontractors. HKEA shall not engage

* any subcontraclors, except those invigilators and

delivery servicas vendors already subcontracted by
HKEA, to perform any of its obligations under this
Agreement without obtaining Mllés prior written

" gonsent.

1.9 Campllance with Governing Laws and
Ordinances. HKEA shall ensure that all wark
performed pursuant to this Agreement shail comply
with ail apolicable laws, codes, regulations.
erdinances, and permit requirements.

I. COMPENSATION

2.1 FPayment Terms and Schedule. In
consideration of HKEA's services, IR shall pay
HKEA a lae of HKSY Hong Kong doilars per
candidate registered to-take the Sl examination in
Hong Kang, subject to a minimum payment by Ay
for EEERcandidales, i.e. HKS TN

22  Payment Schedule. SEEEBwIll pay HKEA
within thirty (30) days of receipt of an official invoice

" from HKEA. All payments will be made by via bank

wire transfer in Hong Kong dollags to HKEA.

W, CONFIDENTIALITY

A Use and Disclosure. HKEA ac'!mowledgeé'

that in the course of the performance of this
Agreement, HKEA may come {0 possess Al
confidential or proprietary information or materials,
including but not fimited lo, exam guestion books, _
answer books, answer sheels, packing lists, Proctor's
Packing Forms, supervisor and proctor procedures
manuais, Viclation Repods, concepts, techniques,
processes, security procedures, computer programs.
works in process, sxam materials and ether financial
and business information, whether in written or in
electronic form (“Confidential information”), HKEA
acknowledges that such Confidential information is of .
great commercial value to MMl and that the
development and design of this Conlidential
(nformation has invoived the expenditure of
substantial amounts of time and funds. HKEA and its
employees shall not use such Confidential information
for any purpose other than as necessary for its
perormance under this Agreement. HKEA shall uss
no less than the same efforts to protect NEEP
Confidential Information as HKEA uses lo protect its

“awn confidential information, and in no event will' * '



22-SEP-20883 18:11

22-SEP-28B3 18:1B FROM

HKEA exercise lass than reasonable care in the
pratection of the Confidential jnformation. HKEA shall
keop SEEEN's Conficential Information in the strictest
confidence and shail not disclose such Confidential
Informabion other than: {1) as required by law or court
order: (2} when disclosure has been expressly .
authorized in writing by SEEEE; or {3) as necessary for
HKEA to perform under this Agreement.

in the event that HKEA publishes infermation -
regarding Ao the @l examination, SR shall
have the right to approve such material prior (o its
publication.

3.2  HKEA Empioyse Compiiance. HKEA shall
ensure that its employees, agents, consultants, and
representatives comply with tha terms of this Section.

33 Confidential information Upon Expiratian
or Termination. tUpen the expiration or termination
of this Agreement, or upon requost by BEEER, HKEA
shall return to @IS 2ft of BEEWs Confidential
Information in any and all forms, including copies,

3.4 Disclosure Required by Law. If HKEA or
one of its amployees may be required by law or court
order to disclose ary M Confidential Information,
HKEA shall provide immediately to SEEEE writlen
notice of the matter and shall permit K at its
expense, o take all reasonable actions to prevent or
limit such disclosure before it is made.

3.5 Remedy. -HKEA acknowledges that any
breach of any of tha provisions of this section will
result in ireparable injury to Sllllfor which monetary
damages would not provide adequate and full
compensation. if there is such a breach, MlllllF shall
be sntitled, in addition to all other rights and remedies
which it rnay have at law or in equity, io have a
decree of specific performance or an injunction issued
by a court of competent jurisdiction requiring the
breach to be cured or enjoining the continuation of the
breach.

is Survivability. Confidentiality (Section If) -
survives the expiration or termination of this
Agreement.

. lHEPHESENTATIONS AND WARRANTIES

4.1 Represantations and Warranties. HKEA
represents and warrants that: (1) all services provided
by HKEA under this Agreement shall be completed in
a professional mannar and shall be of high grade,
nature and quality; (2) MKEA shall secure all requisite
permits and licenses necessary to perform the
Services set lonth in this Agraement; and (3) HKEA
shall abide by all applicable laws, rutes, and
regulations. HKEA shall have the sole responsibility
of determining the laws applicable t6 its conduct:
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SR cpresents and warrants that: (1) it will duly
and timety perform all its obtigations as described in
Schedules B & C of this Agreement; (2) it shall work
in willing ca-operation with EKEA in respect of
matters conternplated under or arising from this
Agreement; (3) the possession or use of any ‘
rmaterials it provides to HKEA, whether or not the
same shall fall within the definition of Confidential
Information, shall nat infringe any third party
proprietary or intellectual property rights in Hong
Kong. ’

4.2 Authority. Both parties represent and
warrant that they have the authority to enter into this
‘Agreement, that tha parsons signing the Agreement
on each party's behalf are empowerad and authorized
10 acl.on its behalf, and that the Agreement, when
exacuted, shall be a vaiid and binding legal cbligation
ot HKEA and S crforceable according to ils
terms. Both parties represent and warrant that they
have obtained any and all necessary state, lozal
and/or municipal licenses, permits, approvals-andfor
authorizations necessary o enter inlo this Agregment

V. LIABILITY AND INDEMMIFICATION

5.1 HKEA’s Liahbility. HKEA shall be
responsible far all damages or injuries caused by
HKEA, its employees, agents, assignees or
subcontractors (oS, SMERs propenty, employees,
guests, agents or invitees relaling to HKEA's
performance under this Agreement. :

52 indemnification by HKEA, HKEA shall
indemnify, defend, and hold harmless SR, its
officars, diractors, agents, members, and employees, '
frorn and against any and all demaands, claims,
damages 'o persons or propery, losses, and liabilities
of any kind, including attorneys’ fees, arising out of or.
caused by (1) a breach by HKEA of this Agreemant
or of its warranties under this Agreement; (2) the -
actions or omissions of HKEA or its agents or
employees; (3} all claims, demands, or proceedings
brought or asserted by any party not a party to this
Agraement alleging damages or injurfes as a result of
the actions or omissions of HKEA or iis agents or
employees; or (¢} the nsgligence, gross negtigencs,
-ar willful misconduct of HKEA, its-employaes,
subcentractors, or agents. HKEA shail not be
responsible for injury or loss that occurs as a result of |
negligence, gross negiigence or wiltful misconduct on
the part of M.

53 indemnification by IR T skl
indemnily, defend, and hold harmless HKEA, its
officers, directors, agents, and emplayees, trom and
against any and all demands, claims, damages to
persons or property, losses, and liabilities of any kind,
including reasonable attorneys’ fees, arsing out of or
caused by: (a} a breach by SN of this Agreement;
or (b} the actions or omissions by W or its agents
or amgloyees.

=124 P.P3
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54 Survivability. Liability and Indemnification
{Section V) shall survive for a paried of five (5) years
akar the expiration or termination of this Agreement.

VI TERAM AND TEAMINATION

5.1 Termination of Agreement by MR

S 12y terminate this Agreemant without penalty if
HKEA breaches the Agreement and such breach is
not cured within ten (10) days after IEEER has
provided written nolice of such breach to HKEA.
B M3y also temninate the Agreement withouwt
cause or penalty by providing HKEA with ninety (30}
days advance written notice of its intent to terminate
the Agresment. '

6.2 Termination of Agreement by HKEA.
HKEA may terminate this Agreement without pgnalty
it SN reaches the Agreement and such breach is
not curad within ten (10) days after HKEA has
provided written natice of such breach to M.
HKEA may aiso tarminate the Agreement without
cause or penalty by providing JEEER with ninety (50)
days advance written notice ot its intent ta terminate
the Agreement, :

6.3 Termipation. Othar than provisions

- partaining to Confidentiality {Section Il1) and Liability
and Indemnification (Section V), which survive this
Agreement, the Agreement will terminate
auternatically upon completion of services by HKEA to
YR Following the expiration of this Agreement, il
the parties desire o renew this Agreement for an
additional one (1) year term, written confirmation of
renewal must be signed by both parties and attached
harein. ' .

Vi,  MISCELLANEOUS

7.1 Contiicts of Interest. HKEA represaents
and warrants that it has no actual or potential conllicts
ol interast that nay aifect its ability to make fair and
impartial decigions in the performance of this
Agrsement. For the purposes of this Agreement, a
conilict of intarast shall be any commitment that
inteferes or appears to interfere with the HKEA's
capacity to meet the requirements as outlined in this
Agragment, including but not limited to, HKEA'S
employment of a #lllcandidate's family member.

7.2 Modification. This Agreement may be
madified only in writing sxecuted by an authorized
- reprasentative of both parties to the Agreement,

7.3 Use of SR Marks and Copyrights.
MW og:ces that HKEA may publish SR s
aame as cither "I or the * ARSI
. and may
reference the " Examinations” or "STGEGG—_GGE
b ]

xzminations,” solely for
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purposes of advertising scheduled events al HKEA.
HKEA shall treat all oames and addresses of any
director, employee, member or chartecholder

" obtained from NN during the pecformance of tis

Agreement as confidential.

7.4 Belationship of the Parties. Mkis

engaging HKEA only for the purposes and lo the .
extent set forth in this Agreement. Throughout the
terrn of this Agreement, HKEA's relation (o Sillkshall
be that of an independent contractor. HKEA's ‘
personnel and agents are not, and shall not pe .
considersd employees of SIR. Nor shail MR
personnel be considered employees or agents of

‘HKEA. HKEA shall be respensible for workers'

compensation insurance for all of its employees.
HKEA shall nat give the impression that it is an
employee or agent of 4 or give the impression
that it is in any way affiliated with SEEERIn any
capacity olher than as an independent cenlractor.
HKEA does not have and shall not hold itseif out or
give the impression that it has the authority ta bind
JEEin any way, to any parson or entity, concerning
any matter. HKEA shall not be entitled to or receive
any benefit normally provided to TIl¥s empioyees
such as, but not limited to, health benelits, vacation
'payment, retirement, sick pay, and ail other related
gxpenses.

7.5 Severability. Should any provision of this
Agreement be determined to be unenfarceable, such
determination in no way shall limit or affect the
eniorceability and operative sffect of any and all other
pravisions of this Agreement.

7.6 Assignment. Neither party shall assign or -
transfer this Agreement or any of the rights and duties
under this Agreement without the prior written consent
of the other party. ‘

7.7 ~ Successors and Assigns. This
.Agreement shall be binding on any successor in
interest or assignee of any party. ‘

7.8 Waiver, The failure of either party to insist,
in any one or more instances, upon performance of
-any of the tarms or conditions of this Agreament shall
not be construed as a waiver or a relinguisiiment of
any right granted under this Agreement. ‘

7.9 Force Majeure. Neither party will ba in
defauit for nonperformance of any of its duties under
this Agreement where such nonperformance has
been caused by an act of God, iabor strike, natural
disaster, goyernmantal action or intervention, riot, or
any other cause not reasonably forasesabls and
beyond the reasonable control of the non performing

party.

7,10 Headings and Construction. The .
headings used in this Agreement are inserled for
convenience only and shall not affect the construction

[ L L3 D RA
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or interpretation of any provisions of this Agreement.

7.11  Compleie Understanding of the Parties.
This Agroement contains all the agreements and
understandings of the parties with respect o the
subject matter of the Agreement and no prioror
contemparanacus agreement or understanding
pertaining to such matter shall be eftective for any
purposa.  For the avoidance of doubt. the Schedules
form part of this Agreement. '

AGREED:

HKEA
Name: Peter LEU%

, {printed ﬂm
By: ’ r" Pr—

(signature) ¥ J

Head, Finafnce Divisiun
(office or title}

Date: P{:ﬂl Zi;‘ 22

Its:

Address: .13/ F Southorn Centre

Hennessy Road, Wan Chai, HKSAR

Facsimile: 852-2572'9167

emall.  Pleung@hikea . edu.hk
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717  EWEContact Unless HKEA is otherwise

notified, the MMEF contact person shall be S,
m

7.13°  EMsctive Date. This Agraement is affective
and becomes binding on the paries immediately upon
the signature of the parny last to exscute this
Agreement in the spaces provided below.

Neme: J——
inted or lyped)

{signature}

" [(office or title)

Date: LETAQ/O 2_

Address: DUUNWNES——
—

Facsimile: NN

Email: Su—

[ L LFY e
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Hiring and Training of On-Sita Parsonnel

HKEA shall employ trained on-site testing personnel for the administration of tha June 2, 2002 -
TR Fxams. The ratio of on-site staff to candidates shall be at least one (1) on-site staif personnel for
every fifteen {15) candidates with a minimum of two (2} proctors per room/section. Five gategories of on-
site staff shall be assigned to this project. The Exam Supervisar, from HKEA's Overseas and
Professianal Examinations Division, shall be responsible for overall project coordination, including the

management of hiring and training activities and on-site supervision during the test administrati.op. The.
Assistant Supervisor shall be responsibie for assisting tha Exam Supervisor with all exam administration
details prior to and on exam day. The Assistant Su

pervisor will also assist with the overall management of -
the on-site staff and the exam administration. Lead Proctors shall assist with managing the
administration of the WSt xams in defined areas of the test centar (a cluster of ane hundred (100)
candidalas) and oversee approximately six (6} Proctors. Proctors shall assume responsibility-for a limited
number of candidates within a defined test room/section (each Proctor will be respansible for
approximately twenty-five (25) candidates, but under no circumstances more than forty (40) candidates,
within a test room/saction). Floating Proctors shall assist with emergencies, provide breaks for Proctors '
and Lead Proctors, give directions to candidates in the halls and assume responsibility for maintaining
test security in the outer perimeter of the test center (to observe candidates who may attempt 1o exit and
re-enter the building during the exam, and observe hallways, public phones, restrooms, etc.). ook
Room Proctars shall distribute and receive exam matarials at the test center, and assume responsibility
for the security of surplus materials during the test administration session. .

All on-site staff shall be thoroughly trained by the Exam Supervisor prior to the test administration
date on the procedures relating to the Ml Exams Program. Al on-site staff shaii execute a canflict of
interest disclosure statement, which includes SRS security and non-disclosure agreement listing any
relatives or personal acquaintances who are Wils candidates, prior ta the administration of the exam.

The Exam Supervisor shall execute a conflict of interest disclosure statement again after the exam, listing

any conflicts that may have arisen following the initial statement.

As a condition of wpirking on this project, all Assistant Supervisors, Lead Proclors, Book Room
Proctors and Proctors shall execute a Proctor's Agreement indicating their intent to abide by IS
administration policies and procedures contained in SN 2002 Proctor Procedures Manual.

By signing this agreement, HKEA ‘acknowledges that the assigned Exam Supenvisor will'abida by
S s 2dministration policies and procedures contained in the WSNEEs 2002 Supervisor and Proctor
Procedures Manuals. The 2002 Supervisor and Proctor Procedures Manual shall be provided to HKEA

no later than April 30, 2002.

Using the 2002 Sl Examinations Supervisor and Practor Procadures Manuals and other
documents supplied by S Exam Supervisor shall conduct mandatory training workshops in May 2002
for alt on-site testing personnel. These workshops shalil be devoted 1o an extensive review of the roles
and responsibilities of staff. The time line for the test administration sessions shall be descrbed along
with the layout of the test centar. The training workshop shall amphasize the integrity of the @l Exam.
It shall also emphasize the need for careful monitoring of the administration process and candidate

- conduct to preserve that integrity. All on-site staff must be alert to the possibility of cheating, including
impersonations, crib notes, copying from anocther candidate's paper, writing past time, and the vse of
unautharized calculators, or any other misconduct through slectronic or other means.

3
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Security. Maintenancge, and Transter of Custody of Exam Matenals

HKEA and its testing personnei shall not reveal the location of the test materials, except as
requested by designated #lR personnel, prior to or following the administration of the exams, except as
such divulgenice may be required for the execution of HKEA's duties under this Agreement.

mWrshall arrange to have sufficient copies of the @Rexams and related materials shipped to
HKEA at its own expense. Such shipments shall be macle via a courier designated and retained by
W and shall acrive no later than the date and time designated by W, The Wllexams must be
stored in a locked and monitored section.of designated delivery destination upen arrival,

Upon receipt of the 45l exams and associated materials at the dasignated delivery destination,
HKEA shall be deemed to have taken custody of the W exarns and related materials. The Exam
Supervisor accompanied by on-site testing personnel selected by the Exam Supervisor (collectively the
*Advance Team") shall be admitted to the area containing the materials within 24 hours of the receipt of
the materials. The sole rasponsitility of the Advance Teams shzll e to confirm via facsimile to MR that
the correct pumber of cartons have arrived and to sort the materials by testing section. HKEA shall not
be responsible for verifying the contents of the cartons. In the event that the number of cartons received
at a site does not correspond with the number sent by SEl, or that the Advance Taam notes any other
irregularity with the shipment during the sarting, Sllll's representative shall be contacted immediately.

The Exarm Supervisor and HKEA on-site testing personnel shall arrive at the designated site no.
later than 6:00 a.m. on the morming of the exam. Upon arrival at the site, the %W exams and associated
materials shall be transterred to the Book Room, if not already in place. The Book Room will be staffed at

all times by two (2) Book Room Proctors.

At the conclusion of the exam periods, testing staff shall follow JElE's procedures for gollecting
exam materials from the candidates; such procedures are set forth in particularity in . = 2002
Supervisor and Proctor Procedures Manual. Upon completion of the afternoon section of the test, all test
materials shall be returned to the HKEA's office where a final inventory will be performed. As previously
arranged, the Exam Supervisor will transfer the @l exarns and related matedals to a locked and secure
location until pickup arrangements have been made with the logistics firm retained by MENEE. Upon
surrender of the shipping cartons to the designated representative of the logistics firm retained by
HKEA shall be deemed to have transferr d custody of the @il exams and related materials to L

~_cEp_oppz 1R 12 1AED oo eoag arr - o o
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Exam Adrninistration

A, shall provide rosters to HKEA listing eligible candidates and their test identification
numbers priar 1o the June 2002 Exams test date. SR shall issue admission tickets to eligible
candidates prior to the test date. HKEA ‘and its testing personnel understand that the admission ticket
lists the candidate’'s name and identification number, the Leve! of 48l Exam that the candidate will take,

and the location of the test center and the test date schedule.

IR may request HKEA's assistance with pracuring the test center for candidates testing in
Hong Kong. In the event I request HKEA's assistance with procuring a test.center, S shall give
- HKEA at least 8 months notice and supply HKEA with sufficient information to secure a venue. For this
service, MEERagrees to pay HKEA an additional amount as agreed to by both parties. HKEA will
coordinate arrangements for the layout of the test center with SllB<n advance of the test date. HKEA
shall coordinate with the site provider far the posting of signage in all areas of the test center and test
room on the test date to facilitate check-in procedures,

On-site testing statf shall administer the xams in accordance with @Bl policies and
procedures as described in the 2002 Supervisor and Proctor Procedures Manuals, These policies and
procadures shall be thoroughly reviewed-with all staff during the training workshops. The Exam
Supervisor shall prepare an alphabetical roster of all on-sité staff and their assignments and provide

SR with the roster at the conclusion of the axam. Testing personnel shall submit a Violation Repon, if
necessary to report any irregular candidate behavior. '

At the conclusion of the afterpoon testing session, HKEA Exam Supervisor shall complete a final
invertory of test materials and arrange them in shipping cartons to meet Mls packing instructions as
specified in the 2002 Supervisor Procedures Manual. As previously arranged, the Exam Supervisor will
transfer the Sllsxams and related rmaterials to 2 locked and secure location until pickup has been made |
by the logistics firm retained by SIR. Upon surrender of the shipping cartons (o the designated
representative of the logistics firm retained by SEllB, HKEA shall bs deamed to have transferred custody
of the Myexams and related materiais to SN, - ' ‘
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