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Appendix

OBCHODNI PODMINKY PRO DODAVATELE

Nasledujici obchodni  podminky (,,Obchodni
podminky EY*“) upravuji podminky pro veskery
nakup zbozi nebo sluzeb (spole¢né dale jen
,»Sluzby“), které ¢lenska spolec¢nost EY v regionu
CESA" (dale jen ,EY*) pofizuje od externiho
dodavatele (,,Dodavatel”) (dale jen ,Strany“) na
zakladé smlouvy mezi EY a Dodavatelem (dale jen
~Smlouva“), odkazujici na tyto Obchodni podminky
EY, a to v pfipadech kdy EY pofizuje Sluzby pro své
vlastni potreby?.

Vztah mezi EY a Dodavatelem

1. Dodavatel souhlasi stim, Ze bude Sluzby
poskytovat s nalezitou odbornou péci a na urovni
kvality srovnatelné se standardem daného
odvétvi, popf. vySSi nez tento standard.
Dodrzovani téchto obchodnich standardd ze
strany Dodavatele predstavuje pro EY dalezZitou
a nedilnou soucast hodnotového fetézce. EY

podporuje a oCekava uplatiiovani vysokych
pravnich, etickych a environmentalnich
standardt a standardu tykajicich se
zaméstnancd vramci vlastniho podnikani

i u spolupracujicich Dodavatelu.

2. EY je ¢lenem Firem EY. ,Firmou EY* se rozumi
Clen sité EY a jakakoli osoba pusobici na zakladé
dohody o spole€ném uzivani znacky s Clenem
sit¢ EY. Kazda Firma EY je samostatnou
pravnickou osobou.

3. Dodavatel prohlaSuje azavazuje se, ze pii
poskytovani Sluzeb podle této Smlouvy bude:

(i) dodrZzovat nasledujici pravidla a hodnoty
a totéz zajisti ze strany svych zaméstnancu,
zastupcll  a pfipadnych  poddodavateld
(spolecné ,Zastupci Dodavatele®):

a) veskeré odpovidajici pravni pfedpisy,
mimo jiné platné domaci i zahrani¢ni
protikorupCni zakony a nafizeni; a

b) hodnoty uvedené v Etickém kodexu

pro dodavatele EY, jehoz kopie je
uvedena na strankach

TERMS OF BUSINESS FOR VENDORS

The following terms and conditions (“Terms of
Business”) shall apply to any purchase of goods or
services (hereinafter together referred to as
“Services”) by an EY Member Firm in CESAS®
(hereinafter referred to as “EY”) from a third party
vendor (“Vendor”) (hereinafter together “Parties”)
under the agreement between EY and the Vendor (the
“‘Agreement”) where reference is made to these
Terms, and where EY purchases Services for its own
needsS.

EY’s Relationship with Vendor

1. Vendor agrees to provide the Services with
professional care and at a level of quality equal
or greater than the industry standard. Vendor’s
adherence to such business standards is an
important and integral part of the value chain for
EY. EY promotes and expects the application of
high legal, ethical, environmental and employee-
related standards within our own business and
among our Vendors.

2. EY is a member of the EY Firms. “EY Firm”
means a member of the EY network and any
entity operating under a common branding
arrangement with a member of the EY network,
each of which is a separate legal entity.

3. In performing the Services under the Agreement,
Vendor warrants, represents and undertakes that
it shall:

(i) comply with and abide by, and cause its
employees, agents and sub-contractors (if
any) (collectively “Vendor’'s Agents”) to
comply with and abide by:

a) all applicable laws, rules and
regulations, including but not limited to
applicable foreign or domestic anti-
bribery laws and regulations; and

b) adhere to the values expressed in the
EY Supplier Code of Conduct, a copy

of which may be found at
https://www.ey.com/en _cz/legal-and-
privacy.

Do regionu CESA spadaji Firmy EY se sidlem ve stfedni, vychodni a jizni Evropé a stfedni Asii.
2 Na rozdil od nakupu sluzeb, které maji byt poskytovany klientim EY jako souéast plnéni EY.

5 CESA means the EY Central, Eastern and Southern Europe & Central Asia Region.

6 As opposed to purchasing services to be provided to EY clients as part of EY deliverables.
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https://www.ey.com/cs cz/legal-and-
privacy.

(i) platit veSkeré dané a poplatky v souladu
s platnymi pravnimi pfedpisy a vést a v€as
podavat darfiové ajiné povinné vykazy
pFislusnym statnim organim. Dodavatel
nesmi mit vyznamné darové nedoplatky.

Dodavatel zajisti platnost veSkerych licenci
a/nebo jinych povoleni nutnych k poskytovani
Sluzeb v souladu s touto Smlouvou a pfislusnou
legislativou.

Dodavatel bude poskytovat Sluzby spoleénosti
EY jako nezavisly smluvni partner, nikoli jako
zameéstnanec EY, zprostfedkovatel, partner nebo
partner ve spole¢ném podniku. Ani Dodavatel,
ani EY nemaji pravo, pravomoc ¢&i opravnéni
zavazovat jeden druhého jakymkoli jinym
zpusobem nez pisemnou dohodou.

Dodavatel bude poskytovat Sluzby na
nevyhradni bazi, tzn. EY mlze objednat sluzby
stejné nebo obdobné povahy od jakékoli jiné treti
osoby dle svého vlastniho uvazeni.

Dodavatel muze poskytovat Sluzby
prostfednictvim poddodavatele pouze na zakladé
predchoziho vyslovného pisemného souhlasu
EY. Vyluénou odpovédnost za poskytovani
Sluzeb a plnéni dalSich povinnosti vyplyvajicich
z této Smlouvy v8ak nese Dodavatel.

Vedkeré informace poskytnuté Dodavatelem
nebo jeho jménem budou ve vSech vyznamnych
ohledech spravné a uplné. Poskytovani Sluzeb,
vCetné informaci, spoleCnosti EY nepovede
k poruseni autorskych prav, prav duSevniho
vlastnictvi ani jinych prav tfetich osob.

Dodavatel povede odpovidajici zaznamy tykajici
se Sluzeb (pracovni vykazy, doklady
o poskytnutych sluzbach, faktury tykajici se
nakladd apod.) a na pozadani umozni EY tyto
zdznamy proveéfit.

Prohlaseni a zaruky

10. Kazda Strana prohlaSuje a zaruCuje druhé

Strané, ze:

(i) uzavieni Smlouvy neni v rozporu s pravnimi
predpisy, pravidly, vnitinimi pfedpisy
a zasadami pfislusné Strany ani soudnimi
rozhodnutimi;

(i) pay all taxes and fees in accordance with
applicable legislation and maintain and
timely submit its tax and other mandatory
reporting to relevant state authorities. The
Vendor shall not have material tax arrears.

Vendor shall maintain all licenses and/or other
authorizations legally required for providing the
Services in accordance with the Agreement and
the applicable law.

Vendor will provide the Services to EY as an
independent contractor and not as an EY’s
employee, agent, partner or joint venturer.
Neither Vendor nor EY has any right, power or
authority to bind the other in any way other than
by a written agreement.

Vendor is contracted to do the Services on a non-
exclusive basis. EY may order services of the
same or similar nature from any third party at its
discretion.

Vendor may (further) subcontract provision of the
Services only subject to EY’s express prior
written consent. Nevertheless, Vendor alone
shall be responsible to EY for the performance of
the Services and its other obligations under the
Agreement.

All information provided by Vendor or on its behalf
will be accurate and complete in all material
aspects. The provision of the Services, including
the information, to EY will not infringe any
copyright, intellectual property right or other third-
party rights.

Vendor shall keep appropriate records of the
Services (time sheets, evidence of services
performed, invoices for expenses, etc.) and shall
allow EY to review them upon request.

Representations and Warranties

10. Each Party represents and warrants to the other

Party that:

(i) entering into the Agreement does not
contradict the laws, rules, internal
regulations and policies of the relevant Party
or court decisions;

(i) it has obtained any permits or approval
required for executing the Agreement under
the applicable law;
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(i) ziskala veskera povoleni &i souhlasy, které
jsou podle platnych pravnich predpisu
k uzavieni Smlouvy nutné;
(iii) neni v platebni neschopnosti, upadku ani
likvidaci; jeji majetek (v Easti podstatné pro
poskytovani Sluzeb) neni zabaven; jeji
¢innost neni pozastavena; a
(iv) osoba podepisujici tuto Smlouvu jménem
kazdé ze Stran je opravnéna tuto Smilouvu
uzavfiit aplnit, atato Smlouva se jejim
uzavienim stane pro pfisluSnou Stranu
platnou a zavaznou.

11. VySe uvedena prohlasSeni a zaruky jsou pro
kazdou Stranu zasadni pfi rozhodovani
o uzavieni Smlouvy a kazda strana se spoléha
na prohlaSeni druhé Strany. Strana odpovida
druhé Strané za $kody vzniklé v dasledku
nepravdivych prohladeni druhé Strany.

Zachovani davérnosti

12. Neni-li vtéto Smlouvé uvedeno jinak, nebo
nevyzaduje-li tak zakon, Dodavatel nepfeda
nevefejné informace tykajici se Firem EY nebo
jejich €innosti, v&etné informaci tykajicich se
klientl a dodavateld Firem EY (,,Davérné
informace EY“) zadné tfeti osobé. Dodavatel
omezi zpfistupnéni Davérnych informaci EY
pouze tém svym zameéstnancim, ktefi potfebuiji
pFistup k informacim za ucelem pInéni povinnosti
Dodavatele podle této Smlouvy. Dodavatel
nepouzije zadné DuUvérné informace EY k jinym
Uuceldm, nez je plnéni povinnosti podle této
Smlouvy.

13. Ustanoveni ¢lanku 12 zGstavaji v platnosti i po
ukonéeni Smlouvy jesSt¢ po dobu dalSich
7 (sedmi) let.

Ochrana osobnich udajt

Zpracovani  Osobnich udaja Dodavatele
spolec¢nosti EY jakoZto spravcem udaju

14. Osobni udaje Dodavatele bude EY zpracovavat
v souladu s pozadavky na ochranu osobnich

udaju dle platnych pravnich a profesnich
predpist, véetné obecného nafizeni EU
oochrané adaju  (dale jen ,,GDPRY),

v pfislusnych pfipadech.

15. Dodavatel zaruduje, Ze je opravnén poskytnout
spole€nosti EY Osobni udaje Dodavatele a Ze

(iii) it is not insolvent or bankrupt, or in the
process of liquidation; its property (in part
material to the provision of Services) is not
seized; its activities are not suspended; and

the person executing the Agreement on
behalf of each Party has the legal right and
full power and authority to conclude and
perform the Agreement, which when
executed shall constitute a valid and binding
obligation on that Party.

11. The representations and warranties above are
essential for each Party in deciding to enter into
the Agreement, and each Party shall rely on
representations of the other Party. The Party
shall be liable to the other Party for damages
arising out of the other Party’'s false
representations.

Confidentiality

12. Except as otherwise permitted by the Agreement
or required under applicable law, Vendor shall not
disclose non-public information related to the EY
Firms, or their respective business or operations,
including, but not limited to information belonging
to an EY Firm client or contractor (“EY
Confidential Information”) to any third party. In
addition, Vendor shall limit the disclosure of the
EY Confidential Information to those of its
personnel who reasonably require access to such
data for the purposes of performing Vendor’s
obligations under the Agreement. Vendor shall
not use any EY Confidential Information for any
purpose other than performing its obligations
under the Agreement.

13. The provisions of Section 12 shall survive
termination of the Agreement for a period of 7
(seven) years.

Data Privacy

EY processing Vendor Personal Data as a data
controller

14. EY will process the Vendor Personal Data in
accordance with data protection requirements
under applicable law and professional
regulations, including, if applicable, the EU
General Data Protection Regulation (hereinafter
referred to as “GDPR”).
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16.

17.

informoval dotéené osoby otom, Zze EY
zpracovava jejich osobni udaje. Dodavatel
odkaze vSechny subjekty udaju na prohlaseni EY
o ochrané osobnich udaj(, které je k dispozici na
https://www.ey.com/cs_cz/legal-and-privacy.

V souladu s platnymi pravnimi pfedpisy mize EY
informace poskytnuté Dodavatelem poskytnout
jiné Firmé& EY, svym poddodavatelim nebo
poddodavatelim Firem EY, ¢lenam,
spole¢nik{im, feditelm, vedoucim pracovnikim,
partnerim, fidicim pracovnikiim Ci
zameéstnancum (,,Osoby EY“) a osobam, které
poskytuji sluzby EY, Firmam EY a Osobam EY
(dale jen ,Poskytovatelé Sluzeb®), které je
mohou shromazdovat, vyuzivat, predavat,
ukladat nebo jinak spravovat ¢&i zpracovavat

(spole¢né ,zpracovavat“) vramci rGznych
jurisdikci, v nichz pusobi za ucelem:
(i) souvisejicim s pInénim Sluzeb

Dodavatelem;
(i) pInéni pravnich a regulativnich predpisa,
které se vztahuji na Firmy EY;

(iii) kontroly stfetu zajma;
(iv) Fizeni rizik a kontroly kvality; nebo

(v) interniho  finan¢niho  ucetnictvi  EY,
poskytovani sluzeb v oblasti informacnich
technologii a jiné administrativni podpory

(spole¢né& ,,Uéely zpracovani). Pro Ugely
zpracovani smi EY a ostatni Firmy EY3, Osoby
EY a Poskytovatelé Sluzeb jakozto spravci
osobnich udaji zpracovavat informace vztahujici
se kidentifikované ¢&i identifikovatelné fyzické
osobé (dale jen ,,Osobni udaje“) poskytnuté
Dodavatelem (dale jen ,Osobni udaje
Dodavatele”) v ramci rliznych jurisdikci, v nichz
EY nebo osoby uvedené vyse pusobi.

Predavani Osobnich (daji Dodavatele mezi

Clenskymi  spoleCnostmi sité EY se Fidi
Zavaznymi podnikovymi pravidly na ochranu
osobnich udajd EY (k dispozici na
www.ey.com/bcr).

Pojmy, které v této Smlouvé nejsou definovany,
maiji stejny vyznam jako v GDPR.

15.

16.

17.

Vendor warrants that it has the authority to
provide Vendor Personal Data to EY and that it
has informed the individuals concerned about EY
processing their personal data. Vendor shall
direct all data subjects to EY’s privacy statement
available on https://www.ey.com/en_cz/privacy-
statement.

Subject to applicable law, EY may provide
information provided by the Vendor to other EY

Firms, EY’s or EY Firms’ subcontractors,
members, shareholders, directors, officers,
partners, principals or employees ( “EY

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

(iy the Services;

(ii)

complying with regulatory and legal
obligations to which an EY Firm is subject;

conflict checking;
risk management and quality reviews; or for
EY’s internal financial

information technology
administrative support services

accounting,
and other

(collectively, “Processing Purposes”). For the
Processing Purposes, EY and other EY Firms?,
EY Persons and Service Providers may, in their
capacity of data controllers, Process information
provided by the Vendor related to identified or
identifiable natural persons (“Personal Data”)
(hereinafter referred to as “Vendor Personal
Data”) in various jurisdictions in which they
operate.

The transfer of Vendor Personal Data within the
EY network is subject to the EY Binding
Corporate  Rules policies available on
www.ey.com/bcr).

Terms not otherwise defined in the Agreement
shall have the meaning given in the GDPR.

3 Sidla Firem EY jsou uvedena zde.
" EY Firms are listed here.
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a)

f)

Ustanoveni
Dodavatel jedna jako zpracovatel udaju

18. Pokud
Dodavatel
poskytnutych EY ¢i ziskanych prostfednictvim EY
(dale jen ,,Osobni udaje EY*), plati nasledujici:

vztahujici se na pfFipady, kdy

je vsouvislosti s plnénim Smlouvy
zpracovatelem Osobnich  udajl

Dodavatel bude zpracovavat Osobni Udaje
EY vyhradné na zakladé pisemnych pokyn(
EY. Dodavatel informuje EY, pokud podle
jeho nazoru urCity pokyn predstavuje
poruseni  platnych  pravnich  pFedpisu
o ochrané osobnich udaju;

Dodavatel bude zpracovavat Osobni Udaje
tykajici se jedné €i nékolika nasledujicich
kategorii subjektll udajl: zaméstnanci,
partnefi, Feditelé, byvali zaméstnanci, byvali
partnefi, byvali fidici pracovnici, byvali
feditelé, nové pfijati zaméstnanci a smluvni
pracovnici pusobici v EY nebo jinych
Firmach EY, dale uchazeli o zaméstnani,
dodavatelé, poddodavatelé a klienti
spole¢nosti EY nebo jinych Firem EY;

Dodavatel zavede vhodna technicka
a organizaéni opatfeni, ktera zajisti ochranu
Osobnich udaji EY pfed neopravnénym Ci
protipravnim zpracovanim a pfed nahodnou
nebo  protipravni  ztratou,  znienim,
poSkozenim, zménou €i zpfistupnénim;

Dodavatel poskytne pfed zpracovanim
Osobnich udaji EY na jeji zadost potfebnou
soucinnost pfi posuzovani dopadl na
ochranu osobnich udaju (pokud EY
stanovila, Ze je takové posouzeni nezbytné);

Dodavatel bez  zbyte€ného odkladu,
nejpozdéji vSak do 24 hodin od okamziku
jejich pfijeti, uvédomi EY o v8ech Zzadostech,
které obdrzi od identifikovanych i
identifikovatelnych fyzickych osob o pfistup
k Osobnim udajim EY (nebo o uplatnéni
jakéhokoli jiného prava), aby EY mohla splinit
svou povinnost areagovat na veSkeré
zadosti  subjektu(t) udajd v zakonem
pozadovaném ¢asovém ramci;

Neni-li pisemné dohodnuto jinak, doba, po
kterou bude Dodavatel zpracovavat Osobni
udaje EY, odpovidad dobé& trvani této
Smlouvy; a

Po ukon&eni poskytovani Sluzeb vrati
Dodavatel spoleCnosti EY veSkeré Osobni

Provisions applicable when Vendor is acting as a
data processor

18. To the extent that, in connection with performing
the Agreement, Vendor acts as a data processor
of Personal Data provided by or received through
EY (hereinafter referred to as “EY Personal
Data”), the following is applicable:

a)

b)

c)

d)

)]

Vendor shall process EY Personal Data only
upon EY’s written instructions. Vendor shall
inform EY if, in its opinion, an instruction
constitutes an infringement of the applicable
data protection law;

Vendor shall process Personal Data of one or
more of the following categories of data
subjects: employees, partners, principals,
directors, former employees, former
partners, former principals, former directors,
new hires and individual contractors of EY or
other EY Firms, as well as applicants,
contractors and subcontractors, clients,
vendors of EY or other EY Firms;

Vendor shall take appropriate technical and
organizational measures for the protection of
EY Personal Data against unauthorized or
unlawful processing and against accidental
or unlawful loss, destruction, damage,
alteration or disclosure;

Vendor shall, at EY’s request, assist EY in
carrying out a data protection impact
assessment (where EY has determined that
such an assessment is necessary) prior to
the processing of EY Personal Data;

Vendor shall notify EY without undue delay,
but not later than 24 hours after receipt
thereof, of all requests received from an
identified or identifiable natural person for
access to EY Personal Data (or for exercising
any other right) to enable EY to comply with
its obligation to respond to such requests
from data subjects within the legally required
timeframe;

Unless otherwise agreed in writing, the
duration of the Processing equals the term of
the Agreement; and

After the end of the provision of Services,
Vendor shall return all EY Personal Data to
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udaje EY, vymazZe vSechny jejich existujici
kopie a predlozi pisemné potvrzeni o tomto
ukonu.

Ustanoveni vztahujici se na pfipady, kdy
Dodavatel jedna jako spravce udaji nebo
zpracovatel udaji

DodrZovani zakont a nafizeni a pravo na audit

19. Dodavatel zarucuje, Ze bude zpracovavat Osobni

Udaje EY v souladu se svymi povinnostmi dle
aplikovatelné legislativy na ochranu osobnich
udaja, vcetné GDPR, v pfisluSnych pripadech,
azavede vhodna technicka a organizaCni
opatfeni, ktera zajisti ochranu Osobnich udajl
EY pfed neopravnénym ¢i protipravnim
zpracovanim a pfed nahodnou ztratou, zniCenim,
poskozenim, zménou ¢€i  zpfistupnénim.
Dodavatel nese plnou odpovédnost za jim
zpracovavané Osobni udaje EY.
Dodavatel poskytne EY veSkeré informace
relevantni pro posouzeni toho, zda Dodavatel
dodrzuje své povinnosti podle Smlouvy a téchto
Obchodnich podminek EY, a umozni EY (nebo ji
povéfenému externimu auditorovi) provést audit
véetné kontroly IT systém0 a infrastruktury
Dodavatele, ato v pfiméfené Ihuté abéhem
obvyklé provozni doby.

Oznameni EY o naru$eni bezpecnosti osobnich tdaji

20. V pfipadé, ze Dodavatel zjisti naruseni
bezpe€nosti  osobnich  adajd  (tj. naruseni
bezpecnosti, které vede k nahodnému nebo

protipravnimu zniceni, ztraté, zméné& nebo
neopravnénému poskytnuti nebo zpfistupnéni
pfenasenych, uloZenych nebo jinak
zpracovavanych Osobnich udajd EY), bez
zbyte&ného odkladu, nejpozdéji vSak do 24 hodin
od takového zjisténi, oznami tuto skuteénost EY
a bude EY prabézné informovat o dalSim vyvoiji
v dané zalezitosti. Dodavatel pfijme veskera
mozna opatfeni ke zmirnéni potencialnich Skod
pro subjekty udaju apro EY vyplyvajicich
z naruseni bezpecnosti Osobnich udaju.

Osobnich

Mezinarodni EY

Dodavatelem

predavani udaja

21. Dodavatel nesmi pfedavat Osobni udaje EY do
zemi mimo Evropsky hospodarsky prostor ani je
v téchto zemich zpracovavat, neziskal-li za timto
ucelem od EY vyslovné pisemné povoleni.
V pfipadé, Ze Dodavatel toto svoleni obdrzi,
zavazuje se predavat Osobni udaje EY vyhradné

EY, delete all existing copies and provide
written confirmation for this action.

Provisions applicable when the Vendor is acting
as either data controller or data processor

Compliance with laws and regulations and audit rights

19. Vendor warrants that it shall process EY Personal
Data in compliance with its obligations under
applicable data protection law, including the
GDPR where applicable, and shall implement
appropriate  technical and organizational
measures to protect EY Personal Data against
unauthorized or unlawful processing and against
accidental or unlawful loss, destruction, damage,
alteration or disclosure. Vendor shall be fully
liable for its Processing of EY Personal Data.

Vendor shall give EY all the relevant information
to evaluate the compliance of Vendor with the
obligations laid down in the Agreement and these
Terms of Business and shall give EY (or an
external auditor appointed by EY) the opportunity
to perform audits, including inspections, on
Vendor's IT systems and infrastructure, with
reasonable notice and during regular business
hours.

Notifying data breach to EY

20. Vendor shall notify EY, without undue delay, but
not later than within 24 hours after having
become aware of personal data breach (meaning
a breach of security leading to accidental or
unlawful destruction, loss, alteration,
unauthorized disclosure of, or access to, EY
Personal Data transmitted, stored or otherwise
processed) and keep EY informed of any related
developments. Vendor shall take any measures
possible to mitigate potential damage for data
subjects and for EY resulting from the Personal
Data breach.

International transfers of EY Personal Data by the
Vendor

21. Vendor shall not transfer EY Personal Data to or
Process EY Personal Data in countries outside
the European Economic Area unless specifically
authorized by EY in writing. When authorized,
Vendor undertakes to only transfer EY Personal
Data in accordance with all applicable data
protection and data transfer laws and regulations.
Where possible, Vendor shall transfer EY
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v souladu s veSkerymi platnymi  zakony

a nafizenimi o ochrané a pfedavani udajd.

Pokud je to mozné, bude Dodavatel Osobni

Udaje EY pfedavat s vyuzitim pseudonymizace,

aby je jiz nebylo mozné pfifadit ke konkrétnimu

subjektu Gdaju bez pouziti dalSich informaci.
Zachovani duvérnosti dil¢ich
zpracovatelt Dodavatelem

a vyuzivani

22. Dodavatel je povinen zachovavat divérnost
Osobnich udaji EY a zajistit, aby se osoby
opravnéné zpracovavat Osobni udaje EY
zavazaly k zachovani dudvérnosti. Dodavatel
uzavie s kazdym zpracovatelem nebo dil¢im
zpracovatelem, ktery zpracovava Osobni udaje
EY, pisemnou smlouvu, ktera zpracovateli nebo
dilcimu zpracovateli uklada povinnosti, jez nejsou
méné pfisné nez povinnosti ulozené Dodavateli
dle Smlouvy a téchto Obchodnich podminek EY.
Dodavatel plné odpovida EY za to, ze jeho
zpracovatelé i diléi zpracovatelé dodrzuji
povinnosti ohledné ochrany udaju stanovené
Smlouvou, Obchodnimi  podminkami EY
a platnymi pravnimi pfedpisy.

Pro$koleni pracovnik

23. Dodavatel se zavazuje, ze vSichni Zastupci
Dodavatele podilejici se na zpracovani Osobnich
udaju EY prosli adekvatni odbornou pripravou
v oblasti péCe o osobni udaje a jejich ochrany
a nakladani s nimi.

Nezavislost Dodavatele

24. Dodavatel kdatu uzavieni této

prohladuje a zavazuje se, ze:

Smlouvy

(i) uzavirani smluv tohoto typu je soucasti jeho
bé&Zné obchodni &innosti s takovymi klienty
jako je EY;

(i) nabizi Sluzby za trzni ceny, resp. za ceny,
které jsou v souladu s jeho firemni cenovou
politikou a postupy;

(iii) Smlouva neobsahuje podminky, které jsou

v souhrnu vyhodnéjsi nez podminky, které

Dodavatel nabizi jinym kupujicim

s podobnou drovni vydajll, sortimentem

sluzeb/produktd a uvérovymi profily.

25. Béhem trvani této Smlouvy Dodavatel (jestlize je
Dodavatelem fyzickd osoba) ani zadny jeho
jednatel, vedouci pracovnik ¢&i vlastnik pfimého

Personal Data using pseudonymous values so
that it can no longer be attributed to a specific
data subject without the use of additional
information.

Confidentiality and use of sub-processors by the
Vendor

22. Vendor shall keep EY Personal Data confidential
and shall ensure that persons authorized to
process EY Personal Data have committed
themselves to confidentiality. Vendor shall enter
into a written agreement with each processor or
sub-processor that processes EY Personal Data
that imposes obligations on the processor or the
sub-processor that are no less onerous than
those imposed on Vendor under the Agreement
and these Terms of Business. Vendor is fully
liable to EY for its processors’ and sub-
processors’ compliance with the data protection
obligations as set out in the Agreement, these
Terms of Business and applicable legislation.

Training of staff

23. Vendor undertakes that all the Vendor Agents
involved in the processing of EY Personal Data
have undergone adequate training in the care,
protection and handling of personal data.

Independence of the Vendor

24. Vendor represents, warrants and undertakes, as
at the date of the Agreement, that:

(i) entering into this type of agreement is in the
ordinary course of the Vendor's business
with customers, similar to EY;

(i) the Services are being offered for purchase
at market rates or otherwise in accordance
with the Vendor’s internal pricing policies
and practices;

(iii) the Agreement does not contain terms that

are, in the aggregate, more favorable than

those being offered by the Vendor to other
buyers with similar levels of spending, array
of services/products and credit profiles.

25. During the term of the Agreement, neither the
Vendor (where the Vendor is a private individual)
nor any of Vendor’s directors, officers, or direct or
indirect substantial equity owners or employees
of Vendor (where the Vendor is a legal person)
and none of the individuals with significant
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26.

27.

nebo nepfimého podstatného podilu na jeho
vlastnim  kapitalu, pfipadné zaméstnanci
Dodavatele (jestlize je Dodavatelem pravnicka
osoba) ani zadna fyzickd osoba s vyznamnou
odpovédnosti za poskytovani SluZzeb spole¢nosti
EY nesmi zastavat funkci partnera, vykonného
feditele Ci ¢lena pfedstavenstva auditniho klienta
nékteré z Firem EY ani nesmi byt vlastnikem
pfimého nebo nepfimého podstatného podilu na
vlastnim kapitalu takového auditniho klienta (ani
jej ovladat). Pokud je Dodavatelem pravnicka
osoba, souhlasi se stejnymi omezenimi rovnéz
pro vS8echny své souCasné ¢&i budouci
zaméstnance nebo jiné osoby, které budou mit
vyznamnou odpovédnost pfi vykonu Cinnosti dle
této Smlouvy. Pro UcCely tohoto &lanku se fyzicka
nebo pravnicka osoba povazuje za ,vlastnika
podstatného podilu na vlastnim kapitalu“ urcité
spole¢nosti, jestlize (i) je komplementafem dané
spolecnosti, jde-li o komanditni spole¢nost; (ii)
vlastni pétiprocentni (5%) nebo vétsi pfimy nebo
nepfimy podil na dané spoleCnosti, jde-li
o veiejné obchodovatelnou spole¢nost (nebo ma
na zakladé smlouvy ¢i jiného vztahu pravomoc
fidit zaleZitosti nebo management dané vefejné
obchodovatelné  spole€nosti);  (iii)  vlastni
dvacetiprocentni (20%) nebo vétsi pfimy nebo
nepfimy podil na dané spoleCnosti, jde-li
0 soukromou spole¢nost (nebo ma na zakladé
smlouvy ¢Ci jiného vztahu pravomoc Fidit
zalezitosti nebo management dané soukromé
spole¢nosti).

V pripadé, Ze je Dodavatel auditnim klientem
Firmy EY, Dodavatel prohlasuje a zavazuje se,
Ze celkova Castka, kterou by méla EY Dodavateli
uhradit podle této Smlouvy a podle vsSech
ostatnich platnych smluv sjednanych mezi
libovolnou Firmou EY a Dodavatelem, vcéetné
s nim propojenych osob, nepfesahne v zadném
UCetnim obdobi o délce 12mésicd 10 %
celkovych vynost Dodavatele v pfedmétném
obdobi. V pfipadé, ze Dodavatel neni auditnim
klientem Firmy EY, Dodavatel prohlaSuje a
zavazuje se, ze celkova Castka, kterou by méla
EY Dodavateli uhradit podle této Smlouvy a podle
v8ech ostatnich platnych smluv sjednanych mezi
libovolnou Firmou EY a Dodavatelem, vcetné s
nim propojenych osob, nepfesahne v Zadném
Ucetnim obdobi o délce 12 mésicl 45 %
celkovych vynost Dodavatele v pfedmétném
obdobi.

Dodavatel souhlasi, ze bude EY neprodlené
informovat o veSkerych zménéach skutecnosti,
v jejichz dasledku by se jeho prohlaseni, zaruky
a zavazky podle ¢lankl 24 az 26 vySe mohly stat

26.

27.

responsibility for providing services to EY shall be
a partner, officer, member of the board of
directors, or a direct or indirect substantial equity
owner (or otherwise with control), of any audit
client of an EY Firm. Where Vendor is a legal
person, Vendor also agrees to these same
restrictions for any of its current or future
employees or other individuals that it assigns with
significant responsibility to perform activities
under this Agreement. For the purposes of this
section, a person or entity shall be deemed a
"substantial equity owner" of an entity if he/she or
it (i) is a general partner in such entity, if such
entity is a limited partnership; (ii) holds five
percent (5%) or more direct or indirect equity
interest in (or the power, by contract or other
relationship, to direct the affairs or management
of) such entity, if the latter is publicly traded; (iii)
holds a twenty percent (20%) or more direct or
indirect equity interest in (or the power, by
contract or other relationship, to direct the affairs
or management of) such entity, if the latter is
privately held.

In circumstances where an EY Firm has an audit
relationship with the Vendor, Vendor represents
and warrants that the aggregate amounts
contemplated to be paid to the Vendor by EY
under the Agreement, and under all other
agreements between any EY Firm and the
Vendor its affiliates in effect within any 12 month
period, shall not exceed 10% of the Vendor’s total
revenues during such period. In circumstances
where an EY Firm does not have an audit
relationship with the Vendor, Vendor represents
and warrants that the aggregate amounts
contemplated to be paid to the Vendor by EY
under this Agreement, and under all other
agreements between any EY Firm and the
Vendor and its affiliates in effect within any 12
months period, shall not exceed 45% of the
Vendor’s total revenues during such period.

Vendor agrees to advise EY immediately of any
change in fact that could render any of the
Vendor's representations, warranties and
undertakings, as set out in Sections 24 to 26
above, false or invalid in any respect during the
term of the Agreement. In the event, that any of
the Vendor's representations, warranties and
undertakings ceases to be accurate, EY may
terminate the Agreement with immediate effect in
accordance with Section 39 (v) below.
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28.

29.

30.

31.

32.

béhem trvani Smlouvy v jakémkoli ohledu
nepravdivé nebo neplatné. Jestlize nékteré
prohlaseni, zaruka nebo zavazek Dodavatele
prestanou platit, mize EY tuto Smlouvu
v souladu s ¢lankem 39 (v) niZze s okamzitou
u€innosti ukongit.

Dodavatel znovu potvrdi prohlaseni a ustanoveni
0 nezavislosti v kazdé Smlouvé k datu U&innosti
pfislusné smlouvy.

Protikorupéni zavazky

Dodavatel timto potvrzuje, Ze uplatfiuje zasadu
nulové tolerance vuci Uplatkarstvi a korupci, to
jest uplny zakaz jakychkoli korup€nich praktik
a nezakonnych plateb za urychleni vyfizeni (tzv.
facilitation payments). Dodavatel pfi své bé&zné
¢innosti dodrzuje platné pravni pfedpisy, jakoz
i zasady a postupy vypracované na zakladé
takovych predpisi zaméfené na potirani
Uplatkarstvi a korupce.

Dodavatel ani jeho zaméstnanci nesmi nabizet
nebo poskytovat jakékoli platby souvisejici
s korupci  (hotovost nebo hodnotné dary),
pfipadné souhlasit s nabidkou nebo
poskytovanim takovych plateb, jakymkoli
osobam (mimo jiné fyzickym osobam, komer&nim
subjektlim a vefejnym ¢initelim), a nesmi od
zadné osoby pozadovat nebo pfijimat jakékoli
platby souvisejici s korupci (hotovost nebo
hodnotné dary), pfipadné souhlasit s pfijimanim
takovych plateb, at’ uz pfimo ¢i nepfimo.

Dodavatel timto bere na védomi, ze EY bude
poruSeni vySe uvedenych protikorup&nich
prohlaseni povazovat za podstatné poruseni
Smlouvy. V takovém pfipadé si EY vyhrazuje
pravo okamzité ukondit Smlouvu pisemnym
oznamenim Dodavateli, pficemz Dodavatel je
povinen spole¢nosti EY uhradit veSkeré Skody
aztraty zplsobené takovym predCasnym
ukon&enim Smilouvy.

Dodavatel rovnéz prohla8uje, Ze ani Dodavatel,
ani Zastupci Dodavatele nejsou v sou€asné dobé
ani nebyli v minulosti pfedmétem vySetfovani
statniho nebo regulatorniho organu ve véci
poruseni nebo udajného porusSeni platné
protikorupCni legislativy &i legislativy proti prani
Spinavych penéz, a Dodavateli neni znam zadny
pfipad, kdy by Zastupci Dodavatele uskutecnili
¢in, ktery by predstavoval porudeni domaci &i
zahrani¢ni protikorupéni legislativy &i legislativy
proti prani Spinavych penéz.

28.

Vendor shall reaffirm the Independence
representations and clauses in each Agreement
as of the effective date of such Agreement.

Anti-bribery Obligations

20.

30.

31.

32.

33.

Vendor hereby acknowledges and confirms that
it has adopted a policy of zero tolerance to bribery
and corruption, envisaging a total ban on any
corrupt practices and facilitation payments.
Vendor in its daily activities conforms with the
applicable legislation, as well as policies and
procedures developed on its base focused on
combating bribery and corruption.

Vendor shall ensure that together with its
employees, they shall be prohibited to offer or
make, or consent to offer or make, any
corruption-related payments (cash or valuable
gifts) to any persons (including, but not limited to,
private individuals, commercial entities and
government public officials), and shall not solicit,
accept or agree to accept from any person any
corruption-related payments (cash or valuable
gifts), whether directly or indirectly.

Vendor hereby acknowledges and agrees that
EY shall consider the breach of this Anti-
corruption warranty as a material breach of the
Agreement. In such event, EY reserves the right
to immediately terminate the Agreement with a
written notice to the Vendor, and the Vendor shall
be liable to EY for any and all damages and
losses caused by such early termination of the
Agreement.

Vendor further warrants that neither Vendor nor
any of the Vendor’'s Agents is currently or has
been the subject of an investigation by any
governmental or regulatory body regarding any
offence or alleged offence under the applicable
anti-bribery or anti-money laundering legislation,
nor is Vendor aware of any instance in which any
of the Vendor's Agents has performed any act
that would constitute an offence of foreign or
domestic anti-bribery or anti-money laundering
legislation.

Vendor shall indemnify EY for any losses or
damages that would arise as a result of Vendor’s
breach of any obligation or warranty in this article
“Anti-bribery Obligations”. EY shall have the right
to monitor and audit compliance of Vendor with
its undertakings contained herein.
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33.

34.

35.

36.

37.

38.

Dodavatel poskytne spole¢nosti EY nahradu
pfipadné ujmy zpusobené porusenim povinnosti
nebo prohlaseni uvedenych vtomto ¢&lanku
,Protikorupéni zavazky“ ze strany Dodavatele.
EY ma pravo sledovat a kontrolovat dodrzovani
zavazkl Dodavatele uvedenych vyse.

Prava dusevniho vlastnictvi*

Pokud Dodavatel v prabéhu poskytovani Sluzeb
vytvofi cokoliv, co je pfedmétem duSevniho
vlastnictvi nebo autorské dilo chranéné
autorskym  pravem (dale jen ,duSevni
vlastnictvi), bude za vlastnika takového
duSevniho vlastnictvi povazovana EY; Dodavatel
postupuje veskera prava k duSevnimu vlastnictvi
v rozsahu povoleném pravnimi predpisy na EY.
Jakékoli  naklady souvisejici s duSevnim
vlastnictvim jsou zahrnuty do odmény dle
Smlouvy.

Dodavateli je ponechano pravo uzivat dusevni
vlastnictvi pro vlastni interni potfeby na zakladé
nevyhradni licence po celou dobu trvani prav
du8evniho vlastnictvi EY.

Dodavatel prohlasuje a zavazuje se, Ze Sluzby &i
pfevod Ci udéleni prav souvisejicich se Sluzbami
neporusi prava duSevniho vlastnictvi tfetich
osob.

V této souvislosti se Dodavatel zavazuje, ze
odskodni  EY, jeji partnery, zastupce
a zameéstnance, jakoz iFirmy EY za zavazky
nebo naklady vyplyvajici z narokl ¢&i prav, které
v souvislosti s poskytovanim Sluzeb
Dodavatelem vuéi EY nebo Firmam EY uplatni
jakakoli treti osoba, jejiz prava duSevniho
vlastnictvi byla porusena v dusledku jakéhokoli
jednani nebo neinnosti v  souvislosti
se Sluzbami poskytovanymi strany
Dodavatele.

ze

Ukonéeni Smlouvy ze strany EY

Pokud to platné pravni pFedpisy nezakazuji,
muze spolec¢nost EY ukoncit Smlouvu bez udani
ddvodu pisemnou vypovédi druhé strané
s vypovédni dobou 10 (deset) pracovnich dnu.
Za Sluzby poskytnuté Dodavatelem zaplati EY
pfed ukonlenim za pfedpokladu, Ze Sluzby
splAuji pozadavky Smlouvy.

Intellectual Property Rights®

34.

35.

36.

37.

Should any protected intellectual property or any
works of authorship protected by copyright (“IP”)
be created by Vendor in the course of provision
of the Services, EY shall be deemed as the owner
of any such IP; Supplier assigns all IP rights to
the extent permitted by law to EY.. Any costs
related to IP are included into the fees under the
Agreement.

Vendor shall retain the right to use the IP for their
own internal needs on the basis of a non-
exclusive license for the entire term of the EY’s
intellectual property right.

Vendor represents and warrants that the
Services or the transfer/grant of rights associated
therewith will not infringe on nor violate any third-
party intellectual property rights.

As a consequence, Vendor shall indemnify and
hold harmless EY, its partners, agents, and
employees, as well as EY Firms from all liability
or expense resulting from any claim or complaint
lodged against EY or the EY Firms by any third
party whose IP rights have been infringed on as
a result of any action or inaction arising out of the
provision of the Services on the part of the
Vendor.

Termination by EY

38.

39.

Unless prohibited by the applicable law, EY may
terminate the Agreement for convenience by 10
(ten) business days written notice to the other
Party. EY shall pay for the Services delivered by
Vendor prior to termination, provided that the
Services meet the requirements of the
Agreement.

EY may terminate the Agreement by written
notice without penalty and with immediate effect
in the event of: (i) a bankruptcy proceedings has
started against Vendor, or Vendor's entry into
liquidation; or (ii) becoming evident that Vendor
shall not be able to fulfill its obligations under the
Agreement; or (iii) breach of Vendor’s obligations
under the Agreement; or (iv) false
representation(s) or warranty(ies) by the Vendor;
or (v) if EY believes in good faith that applicable
laws, professional obligations, requirements or

4 Clanky 34. — 37. se pouziji, pokud neni ve Smlouvé sjednano jinak.
8 Section 34-37 apply unless otherwise specified in the Contract.
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39. EY mize ukon¢it tuto Smlouvu na zakladé
pisemné vypovédi s okamzitou ucinnosti a bez
jakékoli sankce v pfipadé, ze: (i) doslo k zahajeni
insolvenéniho Fizeni proti Dodavateli nebo
Dodavatel vstoupi do likvidace; nebo (ii) bude
zfejmé, Ze Dodavatel neni schopen splnit své
zavazky podle této Smlouvy; nebo (iii) dojde
k poruseni povinnosti Dodavatele podle této
Smlouvy; nebo (iv) prohladeni ¢&i zaruky
Dodavatele budou nepravdivé; nebo (v) se EY
v dobré vife domniva, zZe platné zakony, profesni
povinnosti, pozadavky nebo standardy (v€etné
téch, jez se tykaji nezavislosti i stfetu zajmu)
takové ukonc&eni vyzaduiji.

Zména ovladani

40. Dodavatel v pravné pfipustném rozsahu oznami

EY jakoukoli Zménu ovladani Dodavatele
nejpozdéji v okamziku, kdy takova Zména
ovladani vstoupi v platnost. Pro ucely této

Smlouvy se ,Zménou ovladani“ Dodavatele
rozumi: (i) fuze, akvizice nebo konsolidace
Dodavatele, pfi niz by drzitelé akcii nebo vlastnici
podild Dodavatele bezprostfedné pred takovou
transakci vlastnili v sou¢tu méné nez 50 %
hlasovacich prav ze v3ech hlasovacich prav
(vztahujicich se ke v8em druhdm akcii resp.
podillim nastupnické spoleénosti) opravnénych
za normalnich okolnosti k volbé statutarniho
organu (nebo obdobného organu) nastupnické
spole¢nosti, nebo (ii) prodej veskerého nebo
v podstaté veSkerého majetku Dodavatele
v jedné transakci i fadé souvisejicich transakci.
Nazev EY a logo
41. Bez pfedchoziho pisemného souhlasu EY nesmi
Dodavatel zadnym  zplUsobem  publikovat
skute€nost, ze s nim EY uzavfela Smlouvu, ani
informace o konkrétnim projektu. Neni-li ve
Smlouvé vyslovné povoleno jinak, nesmi
Dodavatel bez pfedchoziho pisemného souhlasu
EY pouzivat Zzadnou ochrannou znamku,
obchodni nazev, logo ani jiné znacky, které EY
(nebo jakakoli jina Firma EY) uziva.

Platebni podminky

42. Dodavatel zajisti, aby vystavené faktury
splfiovaly veskeré pozadavky platnych pravnich
a danovych predpis(i. Spole¢nost EY ma pravo
vratit chybnou fakturu k opravé. Neni-li ve
Smlouvé stanoveno jinak, tak vystavené faktury
maji splatnost 60 dni od okamziku doruéeni EY.

standards  (including those related to
independence or conflicts matters) require such
termination.

Change of Control

40. To the extent legally permitted, Vendor shall
provide EY notice of any Change of Control of
Vendor prior to or at the time such Change of
Control becomes effective. For purposes of this
Agreement, “Change of Control” of Vendor
means: (i) a merger, acquisition or consolidation
of Vendor in which the equity holders of Vendor
immediately prior to such transaction would own,
in the aggregate, less than 50% of the total
combined voting power of all classes of equity of
the surviving entity normally entitled to vote for
the election of directors (or similar officials) of the
surviving entity or (ii) the sale by Vendor of all or
substantially all of its assets in one transaction or
in a series of related transactions.

EY Name and Logo
41. Vendor shall not advertise in any way that EY has
entered into the Agreement or about any specific
project in the absence of EY’s prior written
consent. Unless otherwise specifically permitted
in the Agreement, Vendor may not use any
trademark, trade name, logo or other marks in

which EY (or any EY firm) has an interest without
EY’s prior written consent.

Payment Terms

42. Vendor shall ensure that invoices fully satisfy the
requirements of all applicable legal and tax rules.
EY shall have the right to return any defective
invoice for correction. Unless otherwise specified
in the Contract properly issued invoices shall be
paid within 60 days of their receipt by EY.

Miscellaneous

43. The Agreement constitutes the entire agreement
between the Parties as to the Services and the
other matters it covers, and supersedes all prior
agreements, understandings and
representations with respect thereto, including
any confidentiality agreements previously
delivered.

44. Neither Party may assign any of its rights,

obligations or claims under the Agreement

without the other Party’s prior written consent.

Vendor hereby gives consent that EY may

11
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43.

44.

45.

46.

47.

Zavérecna ustanoveni

Tato Smlouva predstavuje Uplnou dohodu Stran
ohledné Sluzeb a ostatnich zalezitosti touto
Smlouvou upravenych a nahrazuje veskeré
pfedchozi dohody, ujednani a prohlaseni k nim
se vztahujici v€etné v8ech pfedchozich dohod
0 zachovani davérnosti.

Zadna ze Stran nesmi dale postoupit zadna ze
svych prav, povinnosti nebo narokl vyplyvajicich
ztéto Smlouvy bez pfedchoziho pisemného
souhlasu druhé Strany. Dodavatel souhlasi s tim,
Ze EY je bez dalSiho opravnéna postoupit prava
¢i povinnosti z této Smlouvy, a to zcela, nebo
z¢&asti (i) na jinou Firmu EY a/nebo (ii) na jinou
pravnickou osobu vzniklou &i zaloZzenou v ramci
procesu premény, restrukturalizace, prodeje
nebo pfevodu EY Firmy &i jeji ¢asti. EY je povinna
0 jakémkoliv takovém postoupeni Dodavatele
informovat.

Bez ohledu na ostatni ustanoveni muaze EY
provést pfeménu, restrukturalizaci, prodej C¢&i
pfevod Casti &i celé Firmy EY (dale jako ,Pfevod*
a pfeménéna, restrukturalizovana, prodana Cdi
pfevedena Firma EY &i jeji Cast dale jako
.Prevedeny podnik“). V souvislosti s Pfevodem je
EY opravnéna: (i) pozadovat, aby Dodavatel
pokracoval v poskytovani Sluzeb Pfevedenému
podniku tak, jako kdyby k Pfevodu nedoslo,
pficemz EY zUstava odpovédna za uhradu plateb
za Sluzby; nebo (ii) postoupit tuto Smlouvu Ci jeji
¢ast spoleén& se souvisejicimi vyhodami a
opravnénimi odebirat Sluzby a odpovidajicimi
povinnostmi, pfiemz v takovém pfipadé uzavie
Dodavatel na vyzvu EY samostatnou smlouvu
s Pfevedenym podnikem za srovnatelnych
smluvnich podminek, nikoliv v8ak méné
vyhodnych, jako jsou ujednany v této Smiouvé.
V pfipadé ¢asteéného postoupeni Smlouvy, bude
cena Sluzeb pomérnym zplsobem rozdélena
mezi EY a Pfevedeny podnik a bude odpovidat
cenovym ujednanim v této Smlouvé. Dodavatel
souhlasi s tim, Zze EY je bez dalS$iho opravnéna
postoupit tuto Smlouvu, a to zcela, nebo z&asti,
jak je uvedeno v bodu (ii) vySe.

Pokud nékteré ustanoveni této Smlouvy je nebo
se stane (zcela nebo zE&asti) nezakonnym,
neplatnym nebo jinak nevymahatelnym, zdstavaji
ostatni ustanoveni Smlouvy v plném rozsahu
platna a ucinna.

V pfipadé jakéhokoliv rozporu mezi jednotlivymi
ustanovenimi této Smlouvy maji pfedmétna

45.

46.

47.

48.

without further actions assign any of its rights and
obligations under this Agreement to (i) any other
EY Firm and/or (ii) any entity resulting from, or
established as part of, a transformation,
restructuring, sale or transfer of an EY Firm or its
part (such as department or division). EY shall
provide Vendor with notice of any such
assignment.

Notwithstanding the foregoing, EY may, from
time to time, restructure, sell or transfer an EY
Firm, in whole or in part (a "Divestment" with the
sold, transferred, or restructured EY Firm, or part
of an EY Firm, becoming a "Divested Business").
Pursuant to a Divestment, EY may: (i) require
Vendor to continue to provide Services to the
Divested Business as though the Divestment has
not occurred, provided EY shall remain liable for
the payment of Services; or (ii) assign the
Agreement, in whole or in part, along with the
associated benefits or rights to receive the
Services and the corresponding obligations, in
which event upon EY’s request Vendor will enter
into a separate contract with the Divested
Business on terms comparable to and no less
favourable than those set out in this Agreement.
In the event of a partial assignment as
contemplated above, the price of the Services will
be adjusted on a pro rata basis between EY and
the Divested Business consistent with the pricing
terms agreed under the Agreement. Vendor
hereby gives consent that EY may without further
actions assign or novate the Agreement, in whole
or in part, as specified in the point (ii) above.

If any provision of the 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): (i) these Terms of
Business, (ii) the main body of Agreement and (iii)
other annexes (if any) to this Agreement.

The Agreement is governed by the laws of Czech
Republic. Any disputes arising out of the
Agreement or in connection therewith shall be
resolved in courts of Czech Republic with
territorial jurisdiction over the district where EY
has its registered office, to which each party
agrees to submit for these purposes.
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EY

Shape the future
with confidence

48.

ustanoveni pfednost nasledovné (pokud neni
vyslovné dohodnuto jinak): (i) tyto Obchodni
podminky EY, (ii) text Smlouvy a (iii) ostatni
pfilohy (pokud existuji) této Smlouvy.

Smlouva se fidi pravem Ceské republiky.
Jakykoliv spor vyplyvajici ze Smlouvy nebo
v souvislosti s ni bude predmétem fFizeni pfed
vécné prislusnymi soudy Ceské republiky
s mistni pusobnosti dle sidla EY.
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