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Ceskomoravska zaruéni a rozvojova banka, a.s. 18. 10. 2019
Ing. Jifi Jirasek, predseda predstavenstva

Jeruzalémska 964/4

110 00 Praha 1

Véc: Smlouva o poskytovani poradenskych sluzeb v oblasti regulatorni podpory pri
vytvareni efektivniho ramce fungovani Narodniho rozvojového fondu

Vazeny pane Jirasku,

radi bychom Vam podékovali za to, Ze jste si vybrali spolecnost Ernst & Young, s.r.o., se sidlem
Na Florenci 2116/15, 110 00 Praha 1 — Nové Mésto, IC: 26705338, zapsanou v obchodnim
rejstriku vedeném Méstskym soudem v Praze, oddil C, vlozka 108716 (dale jen ,my" nebo ,EY"),
aby poskytovala poradenské sluzby (dale jen ,Sluzby*) spole¢nosti Ceskomoravska zaruéni a
rozvojova banka, a.s., se sidlem Jeruzalémska 964/4, 110 00 Praha 1, IC: 44848943, zapsana
v obchodnim rejstfiku vedeném Méstskym soudem v Praze, oddil B, vlozka 1329 (dale jen ,Vy*
nebo ,Klient). Vazime si toho a téSime se na nasi vzajemnou spolupraci.

Prilozeny Zadavaci dopis popisuje poskytované Sluzby, nasi odménu za tyto Sluzby a veskera
dal$i specificka ujednani. Poskytovani Sluzeb se fidi podminkami tohoto dopisu, véetné
VSeobecnych smluvnich podminek a prislusného Zadavaciho dopisu (souhrnné ,Smiouva®).

Na dukaz svého souhlasu s timto ujednanim podepiste prosim tento dopis na nize vyznacenéem
misté a podepsany jej co nejdfive zaslete zpet [Jjj I HEE \ite-li k uvedenym
materialim dotazy, obratte se laskavé opét na |l HEEEEE HEE 2bychom mohli
pfipadné nejasnosti ¢i sporné body vyresit jesté pied tim, nez zaéneme Sluzby poskytovat.
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APPENDIX 1 - GENERAL TERMS AND CONDITIONS

Our Relationship with You

We will perform the Services using reasonable skill and
care.

We are a member of the global network of Emst &
Young firms (“EY Firms”), cach of which is a separate
legal entity.

We will provide the Services to you as an independent
contractor and not as your employee, agent, partner or
joint venturer. Neither you nor we have any right, power
or authority to bind the other.

We may subcontract portions of the Services to other EY
Firms, as well as to other service providers, who may deal
with you directly. Nevertheless, we alone will be
responsible to you for the Reports (as defined in Section
11), the performance of the Services, and our other
obligations under this Agreement.

We will not assume any management responsibilities in
connection with the Services. We will not be responsible
for the use or implementation of the output of the
Services.

Your Responsibilities

10.

You shall assign a qualified person to oversce the
Services. You are rtesponsible for all management
decisions relating to the Services, the use or
implementation of the output of the Services and for
determining whether the Services are appropriate for your
purposes.

You shall provide (or cause others to provide) to us.
promptly, the information, resources and assistance
(including access 1o records, systems, premises and
people) that we reasonably require to perform the
Services.

To the best of your knowledge, all information provided
by you or on your behalf (“Client Information™) will be
accurate and complete in all material respects. The
provision of Client Information to us will not infringe any
copyright or other third-party rights.

We will rely on Client Information made available to us
and, unless we expressly agree otherwise, will have no
responsibility to evaluate or verify it.

You shall be responsible for your personnel’s compliance
with your obligations under this Agreement.

OQur Reports

Any information, advice, recommendations or other
content of any reports. presentations ~ or other
communications we provide under this Agreement
(“Reports”), other than Client Information, are for your

14.

15.

internal use only (consistent with the purpose of the
particular Services).

You may not disclose a Report (or any portion or
summary of a Report), or refer to us or to any other EY
Firm in connection with the Services. except:

(a) to your statutory auditors, who may review it only in
connection with their performance of statutory audit,

(b) to your lawyers (subject to these disclosure
restrictions), who may review it only in connection
with advice relating to the Services,

(c) to the extent, and for the purposes, required by law
(and you will promptly notify us of such legal
requirement to the extent you are permitted to do
s0),

(d) to other persons (including your affiliates) with our
prior written consent. who may use it only as we
have specified in our consent, or

(¢) to the extent it contains Tax Advice, as set forth in
Section 13.

If you are permitted to disclose a Report (or a portion
thereof), you shall not alter, edit or modify it from the
form we provided.

You may disclose to anyon¢ a Report (or any portion
thereof) solely to the extent that it relates to tax matters.
including tax advice, tax opinions, tax returns, or the tax
{reatment or tax structure of any transaction to which the
Services relate (“Tax Adviee”). With the exception of tax
authorities, you shall inform those to whom you disclose
Tax Advice that they may not rely on it for any purpose
without our prior written consent.

You may incorporate into documents that you intend to
use our summaries, calculations or tables based on Client
Information contained in a Report, but not our
recommendations, conclusions or findings. You must
assume sole responsibility for the contents of those
documents and you must not externally refer to us or any
other EY Firm in connection with them.

You may not rely on any draft Report. We shall not be
required to update any final Report for circumstances of
which we become aware, or events ocourring, after its
delivery.

Limitations

16.

You (and any others for whom Services are provided)
may not recover from us, in contract or under statute or
otherwise, any amount with respect to_ loss of profit or
any indirect damages in connection with claims arising
out of this Agreement or otherwise relating to the
Services. whether or not the likelihood of such loss or
damage was contemplated.

1.11.17 General Terms



19.

20.

21

You (and any others for whom Services are provided)
may ‘mot recover from us, in contract, under statute or
otherwise, aggregate damages in excess of the amount
individually negotiated between us and set out in the
Cover Letter / Statement of Work in connection with
claims arising out of this Agreement or otherwise relating
to the Services.

If we are liable to you (or to any others for whom
Services are provided) under this Agreement Of otherwise
in connection with the Services, for loss or damage to
which any other persons have also contributed, our
Jiability to you shall be several, and not joint, with such
others, and shall be limited to our fair share of that total
loss or damage, based on our contribution to the loss and
damage relative 10 the others’ contributions. No
exclusion or limitation on the liability of other
responsible persons imposed or agreed at any time shall
affect any assessment of our proportionate liability
hereunder. nor shall settlement of or difficulty enforcing
any claim, or the death, dissolution or insolvency of any
such other responsible persons or their ceasing to be
liable for the loss or damage or any portion thereof, affect
any such assessment.

You shall make any claim relating to the Services or
otherwise under this Agreement no later than by the
expiry of the applicable statute of limitations.

The limitations in Section 17 will not apply to losses or
damages caused by our gross negligence, fraud or willful
misconduct or to the extent prohibited by applicable law.

You may not make a claim or bring proceedings relating
to the Services or otherwise under this Agreement against
any other EY Firm or our or its subcontractors, members.
shareholders, directors, officers partners. principals or
employees ("EY Persons”). You shall make any claim or
bring proceedings only against us.

Indemnity

22.

To the fullest extent permitted by applicable law and
professional regulations, you shall indemnify us, the other
EY Firms and the EY Persons against all claims by third
parties (including your affiliates) and resulting liabilities,
losses, damages, costs and expenses (including
reasonable external and internal legal costs) arising out of
the third party’s use of or reliance on any Report
(including Tax Advice) disclosed to it by or through you
or at your request. You shall have no obligation
hereunder to the extent that we have specifically
authorized. in writing, the third party’s reliance on the
Report.

Intellectual Property Rights

23.

We may use data, software, designs, utilities, tools,
models, systems and other methodologies and know-how
(“Materials”) that we own in performing the Services.
Notwithstanding the delivery of any Reports, we retain all
intellectual property rights in the Materials (including any

24.

improvements or knowledge developed while performing
the Services), and in any working papers compiled in
connection with the Services (but not Client Information
reflected in them).

Upon payment for the Services. you may use any
Materials included in the Reports, as well as the Reports
themselves as permitted by this Agreement.

25.

26.

27.

Except as otherwise permitted by this Agreement, neither
of us may disclose to third parties the contents of this
Agreement or any information (other than Tax Advice)
provided by or on behalf of the other that ought
reasonably to be treated as confidential and/or
proprietary. Either of us may, however, disclose such
information to the extent that it:

(a) is or becomes public other than through a breach of
this Agreement.

(b) is subsequently received by the recipient from a third
party who, to the recipient’s knowledge, owes no
obligation of confidentiality to the disclosing party with
respect to that information,

(c) was known to the recipient at the time of disclosure or
is thereafter created independently,

(d) is disclosed as necessary to enforce the recipient’s
rights under this Agreement, or

(¢) must be disclosed under applicable law, legal process
or professional regulations.

Either of us may use electronic media 1o correspond or
transmit information and such use will not in itself
constitute a breach of any confidentiality obligations
under this Agreement.

Subject to applicable law, we may provide Client
Information to other EY Firms, EY Persons and external
service providers of EY, other EY Firms, or EY Persons
(“Service Providers™) who may collect, use, transfer,
store or otherwise process it (collectively “Process”) in
various jurisdictions in which they operate for purposes
related to:

1) the provision of the Services;

2) complying with regulatory and legal obligations to
which we are subject:

3) conflict checking:
4) risk management and quality reviews; and

5) our internal financial ~accounting, information

technology and other administrative support services

1.11.17 General Terms



28.

(collectively “Processing Purposes™).
We shall be responsible for maintaining the
confidentiality of Client Information.

With respect to any Services, if U.S. Securities and
Exchange Commission auditor independence regulations
apply to the relationship between you or any of your
associated entities and any EY Firm, you represent, to the
best of your knowledge, as of the date of this Agreement,
that neither you nor any of your affiliates has agreed,
either orally or in writing, with any other advisor to
restrict your ability to disclose to anyone the tax
treatment or tax structure of any transaction to which the
Services relate. An agreement of this kind could impair
an EY Firm’s independence as to your audit or that of any
of your affiliates, or require specific tax disclosures as to
those restrictions, Accordingly, you agree that the impact
of any such agreement is your responsibility.

Data Protection

29.

30.

For the Processing Purposes referred to in Section 27
above, we and other EY Firms. EY Persons and Service
Providers may Process Client Information relating to
identified or identifiable natural persons (“Personal
Data”) in various jurisdictions in which they operate (EY
office locations are listed at www.ey.com). The transfer
of Personal Data among EY Firms is subject to EY
Binding Corporate  Rules policies (listed at
www.ey.com/ber). We will Process Personal Data in
accordance with data protection requirements under
applicable law and professional regulations. We will
require any Service Provider that Processes Personal Data
on our behall to adhere to such requirements. For
Services where we act as processor processing Personal
Data on your behalf, appropriate data processing terms
will be included in this Agreement or applicable
Statement of Work. '

You warrant that you have the authority to provide
Personal Data to us in connection with the performance
of the Services and that any Personal Data provided to us
has been Processed in accordance with applicable law.

Fees and Expenses Generally

31

Gy
3

You shall pay our professional fees and specific expenses
in connection with the Services as detailed in the
applicable Statement of Work. You shall also reimburse
us for other reasonable expenses incurred in performing
the Services. Our fees are exclusive of taxes or similar
charges, as well as customs, duties or tariffs imposed in
respect of the Services, all of which you shall pay (other
than taxes imposed on our income generally). Unless
otherwise set forth in the applicable Statement of Work,
payment is due within 30 days following receipt of each
of our inveices.

We may charge additional professional fees il events
beyond our control (including your acts or omissions)

affect our ability to perform the Services as originally
planned or if you ask us to perform additional tasks.

If we are required by applicable law. legal process or
government action to produce information or personnel as
witnesses with respect to the Services or this Agreement.
you shall reimburse us for any professional time and
expenses (including reasonable external and internal legal
costs) incurred to respond to the request, unless we are a
party to the proceeding or the subject of the investigation.

Force Majeure

34.

Term

Neither you nor we shall be liable for breach of this
Agreement (other than payment obligations) caused by
circumstances beyond your or our reasonable control.

and Termination

35,

36.

37.

38.

This Agreement applies to the Services whenever
performed (including before the date of this Agreement).

This Agreement shall terminate on the completion of the
Services. Either of us may terminate it, or any particular
Services, earlier upon 30 days’ prior written notice to the
other. In addition, we may terminate this Agreement, or
any particular Services, immediately upon written notice
to you if we reasonably determine that we can no longer
provide the Services in accordance with applicable law or
professional obligations.

You shall pay us for all work-in-progress, Services
already performed, and expenses incurred by us up to and
including the effective date of the termination of this
Agreement.

Our respective confidentiality obligations under this
Agreement shall survive the termination of this
Agreement. The other provisions of this Agreement that
give either of us rights or obligations beyond its
termination shall continue indefinitely following the
termination of this Agreement, except for the cases where
a legal term is expressly provided by law.

Governing Law and Dispute Resolution

39.

40.

This Agreement, and any non-contractual matters or
obligations arising out of this Agreement or the Services,
shall be governed by, and construed in accordance with,
the laws of the Czech Republic.

Any dispute relating to this Agreement or the Services
shall be subject to the exclusive jurisdiction of the courts
of the Czech Republic, to which each of us agrees to
submit for these purposes.

Miscellaneous

41.

This Agreement constitutes the entire agreement between
us as (o the Services and the other matters it covers, and
supersedes all prior agreements, understandings and
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42.

43.

44,

45.

46.

47.

48.

49.

representations  with respect thereto, including any
confidentiality agreements previously delivered.

Both of us may execute this Agreement (including
Statements of Work), as well as any modifications to it by
electronic means and each of us may sign a different copy
of the same document. Both of us must agree in writing to
modify this Agreement or any Statement of Work
hereunder.

Each of us represents that the person signing this
Agreement and any Statement of Work hereunder on its
behalf is expressly authorized to execute them and to bind
each of us to their terms.

You agree that we and the other EY Firms may, subject to
professional obligations, act for other clients, including
your competitors.

Neither of us may assign any of our rights. obligations or
claims under this Agreement.

If any provision of this Agreement (in whole or part) is
held to be illegal, invalid or otherwise unenforceable, the
other provisions shall remain in full force and effect.

If there is any inconsistency between provisions in
different parts of this Agreement, those parts shall have
precedence as follows (unless expressly agreed
otherwise): (a) the Cover Letter, (b) the applicable
Statement of Work and any annexes thereto, (c) these
General Terms and Conditions. and (d) other annexes to
this Agreement.

Neither of us may use or reference the other’s name,
logos or trademarks without its prior written consent,
provided that we may use your name publically to
identify you as a client in connection with specific
Services or otherwise.

The limitations in Sections 16 to 19 and Section 21 and
the provisions of Sections 22, 27, 29 and 44 are intended
to benefit the other EY Firms and all EY Persons, who
shall be entitled to enforce them.

1.11.17 General Terms



PRILOHA &. 2
ZADAVACI DOPIS

Neni-li vtomto Zadavacim dopise uvedeno jinak, pak se tento Zadavaci dopis fidi
Smlouvou a tvofi jeji nedilnou soucast. Vyrazy pouzité v tomto Zadavacim dopise s
velkym zacate¢nim pismenem, které nejsou jinak definovany, maji vyznam uvedeny
ve Smlouvé a odkazy ve Smlouvé na ,Vy" nebo ,Klient" se tykaji Vas.

1. Rozsah sluzeb
Poskytneme Vam nasledujici sluzby:

» Regulatorni poradenstvi v oblasti investi¢nich fondi — podpora efektivniho
ramce pro fungovani Narodniho rozvojového fondu, ktery bude mit podobu
samospravného investiéniho fondu formy SICAV, se sidem vCR a
s opravnénim piesahnout rozhodny limit. Cilem fondu je investovani
v souladu s Memorandem o spolupraci pri realizaci zaméru zfizeni narodniho
rozvojového fondu ze dne 19. zari 2019.

Konkrétné provedeme nasledujici ¢innosti:

» Poskytneme diléi expertni podporu pfi nastaveni fondové struktury a jejich
dil¢ich parametru.

» Zamérime se na specifické regulatorni poZadavky kladené na investory
v oblasti kapitalovych pozadavku, fondovou infrastrukturu a zejména Cinnosti
obhospodarfovani a administrace.

Nasim vystupem budou:

» Dil¢i zpravy s vystupy nasi expertni podpory sméfujici k vytvoreni podminek
pro uspésné ziskani povoleni k ¢innosti samospravného investi¢éniho fondu
typu SICAV.

2. Vynéti z rozsahu sluzeb

Nase sluzby nebudou zahrnovat samotné Upravy internich predpist a smérnic
v pfipadé nesouladu s regulatorni Upravou a uplatiovanim v praxi. Nase sluzby
rovnéz nebudou zahrnovat tvorbu novych predpist ¢i smérnic.

Nebudeme také zjistovat, resit ani opravovat Zadné chyby & nedostatky ve Vasich
pocitaCovych systémech, dalSich zafizenich nebo jejich komponentach (,Systémy*),
a to bez ohledu na to, zda byly & nebyly zptsobeny nepfesnym ¢&i nejednoznaénym
zadanim, uchovanim, interpretaci, zpracovanim nebo vykazanim dat. Neponeseme
odpovédnost za zadné nedostatky nebo problémy vzniklé v dusledku nebo
v souvislosti se zpracovanim dat v Systémech.

3. Vase konkrétni povinnosti

» Poskytnuti dostate¢nych zdrojli a kapacit pro rozhovory a dal$i vzajemné
interakce potfebné k provedeni nasich sluzeb (v¢. pribéznych schizek nad
vystupy analyz k ovéreni prvotnich zavérl)



4. Dal$i podminky a ujednani

Vzhledem ktomu, Ze nadi praci nebudeme provadét v souladu s véeobecné
uznavanymi auditorskymi standardy, standardy pro provérky nebo standardy pro
ostatni ovéfovaci zakazky platnymi v Ceské republice, neposkytujeme zadnou formu
ujisténi ve smyslu citovanych auditorskych standard@. Sluzby ani Zpravy
nepfedstavuji pravni posudek nebo pravni radu. Nebudeme provadét zadnou
provérku s cilem odhalit podvod nebo nezakonnou Cinnost.

Bez ohledu na cokoliv, co by ve Smiouvé nebo v tomto Zadavacim dopise mohlo
svédéit o opaku, neprebirame odpovédnost za zadné produkty, programy nebo
sluzby tretich stran, za jejich provedeni ani za soulad s Vasi specifikaci nebo
gimkoliv jinym.

Veskeré pfipominky nebo doporuéeni tykajici se funknich a technickych viastnosti
Vami pouzivanych nebo zvazovanych produktl jsme vypracovali vyhradné na
zakladé udaju poskytnutych Vasimi dodavateli pfimo nebo Vasim prostiednictvim.
Neneseme odpovédnost za Uplnost a spravnost téchto udaju, ani za jejich potvrzeni.

Na zakladé skutegnosti znamych v dobé uzavieni tohoto Zadavaciho dopisu,
oéekavaného rozsahu Sluzeb, nasich roli a miry nasi odpovédnosti a dale s ohledem
na nasledky, které Vam mohou vzniknout, pokud by z nasi strany doslo k poruseni
tohoto Zadavaciho dopisu, Smlouvy nebo pravnich predpisl, jsme se dohodli na
omezeni nasi odpovédnosti za $kodu zpusobenou pii poskytovani Sluzeb nebo v
souvislosti s nimi &astkou rovnajici se souétu: a) 150 % nasi odmény zaplacené za
Sluzby, v souvislosti s nimiz nebo v jejichz dusledku k poruseni tohoto Zadavaciho
dopisu, Smlouvy nebo pravnich predpist doslo, a b) €20.000,- (slovy: dvacet tisic
eur). Toto omezeni se nevztahuje na $kodu, ktera bude pfimo zplsobena
podvodnym & amysinym jednanim z nasi strany, hrubou nedbalosti, ani na jiné
pfipady, u nichz omezeni vyse odskodnéni vyluduje zakon. Dohodli jsme se, ze
tastka uvedena pod pismenem a) Vam zajisti nahradu veskerych finanénich
prostfedkli nam zaplacenych i pfiméfenych dodate€nych nakladu spojenych se
zajisténim nahradniho dodavatele. Dale jsme se dohodli, Ze Castka uvedena pod
pismenem b) odpovida spravedlivé a pfiméfené maximalni vy$i nasi odpovédnosti
vi& Vam za $kodu zpusobenou nasim netmysinym jednanim Ci nedbalosti.
Nedohodneme-li se pisemné a vyslovné na nééem jiném, plati, Ze ustanoveni tohoto
odstavce se vztahuji na veskeré Sluzby poskytnuté podle tohoto Zadavaciho dopisu.

5. Casovy harmonogram

Nebude-li dohodnuto jinak, pak v souladu s V&eobecnymi smiuvnimi podminkami
planujeme provedeni sluzeb v obdobi od 21. fijna 2019 do 31. bfezna 2020.

6. Kontakty

Jako kontaktni osobu, s niz budeme jednat o téchto Sluzbach, jste oznalili
mmm BB Kontaktni osobou v EY, povéfenou jednanim o téchto Sluzbach, je
I e B Obé strany si ponechavaji pravo kdykoliv zmeénit kontaktni
osobu, povéfenou jednanim o téchto Sluzbach. Jakakoliv takova zmeéna nebude
povazovana za zménu samotného Zadavaciho dopisu a neoviivni jeho platnost
v jakémkoliv sméru.



7. Odména, naklady a platebni podminky
Véeobecné smiuvni podminky uréuji nase odmeény a naklady vSeobecné.

VySe nasi odmény za poskytovani Sluzeb bude zaviset na stravenem casu a
seniorité partneri a ¢&leni odborného persondlu, ktefi se budou podilet na
poskytovani Sluzeb, stupni jejich kvalifikace a mife jejich odpovédnosti, zdrojich
potiebnych ke spinéni Gkolu a sazbach pfislusnych pracovniki.

Odménu budeme Gcétovat nasledujicimi hodinovymi sazbami:
I I . N

] | § __§ 0§ ]

Odpracované hodiny Vam budeme reportovat na tydenni bazi.

Odhadujeme, Ze vy$e odmény za Sluzby v rozsahu, ve kterém jsou v soucasnosti
navrzeny, se bude pohybovat do vy$e 44 800 EUR (bez DPH v prislusné vysi).
Pokud by vySe odmény méla pfesahnout horni hranici pivodné odhadovaného
rozmezi, uvédomime Vas o tom a zalezitost s Vami projedname.

Jestlize se béhem poskytovani Sluzeb ukaze, Ze je nutné provést dalsi prace, at’ uz
na Vasi pfimou zadost, nebo kvuli vétsi sloZitosti projektu, budeme Vas neprodlené
kontaktovat, abychom s Vami projednali zmény rozsahu provadénych praci i Gpravu
vysSe odmeény.

Fakturace

Nase odména véetné DPH bude fakturovana mési¢né a bude splatna do 14 dni od
vystaveni faktury.

8. Platnost a uc¢innost
Tato Smlouva nabyva platnosti dnem podpisu Smlouvy obé&éma smluvnimi stranami.

Smluvni strany berou na védomi, Ze tato Smlouva vstupuje v G&innost dnem
uvefejnéni v registru smiuv v souladu se zakonem ¢. 340/2015 Sb., o zvlastnich
podminkach uéinnosti nékterych smluv, uvefejhiovani téchto smluv a o registru
smiuv.

Smluvni strany berou na védomi, Ze tato Smlouva véetné pfiloh a veskerych jejich
pfipadnych budoucich dodatkll bude uvefejnéna v souladu se zakonem o registru
smluv. Uverejnéni smlouvy zabezpeci Klient.

EY a Klient prohlasuji, ze Udaje tykajici se sjednané hodinové sazby v €l. 7 Odména,
naklady a platebni podminky jsou predmétem obchodniho tajemstvi a jaké takové
budou pfi uverejnéni v registru smluv zneditelnény.

Smluvni strany vyslovné prohlasuiji, Zze pfipadné pinéni jedné ze smluvnich stran
pfed datem uéinnosti (avSak po podpisu obou smluvnich stran) této Smlouvy je
platné, jako by bylo uskute¢néno od data ucinnosti této Smlouvy, pokud je ziejme, Zze
bylo pinéno dle této Smiouvy.
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