
This consultoncy ngreement (the Agreement) is entered inio Oil 31 I\~orch 2011 between:

Slovensky zarucny a rozvojovy fond, s.r.o., with its registered seat at: Ponensko 21, 811 03
Brotislovc, Identification No.: 44 690 487, registered in the Commerciol Register of District Court
Brotislava /, Section: Sro, insert no.: 57505/B (SZRf); and

Miilennium 000, spol. s.r.o., with its registered office ot Sl6dkovic.ovc 7, 811 06 Brotisiavo,
Identification No.: 35 781 271, registered if! the Commercia! Register of District Couri Brotislcvo I,
Section: Sro, Insert no.: 21 072/B (the Consultant).

It is agreed as follows:

1. The Consultant shalf provide to SZRf, from 31 March 201 l \jnt/! 31 March ')013 (subiect
to earlier termination as provided below), the services aT logo creation, graphicol proposal
of web portal, analysis and technicol specification, web porto! creotion, testing, project
monagement, installation, twining ond web hosting (the Services}.

2. In this respect, the Consultant hereby represents ond worronls to SZRF the following:

(i) the Consultant has all reJe'lani qualifications, licenses Clnd uuthorisntions required
under any applicable law to adequately provide the Services to SZRF;

(ii) SZRF has not been induced by the Consultant to enler intoihis Agreement rn
reliance upon, nor has the Consuitont mode to SZRF, UIlY untrue, misleading or
inaccurate warranty, representation, storement, assurance, covenont, agreement,
undertaking, indemnity or commitment or any nature whatsoever;

(iii) the Consultant is not engaged, or, to the best of iis knowledge, threorened by, ony
jiligation, arbitration or administrative proceeding, the outcome of which might
have a material adverse effect on the Consultant's ability fa provide the Services
(including in (1 timely fashion); and

(iv) the Consultunt has no! paid, promised to payor offered to pay of outhorised the
payment of, ony commission, bribe! pay-off or kickback related to ony aspeds of
the Services (including the provision thereof by the Consultant).

3. The Services shall be provided under the authority and according to the instructions of
SZRF.

4. The Consultant shof provide the Services with professionol core, honesty and integrity and
in the best interest of S7RF; the Consultant shell, in porticulor, refrain from doing or
omitting anything that might affect the reputation of SZRF.

5. The Consultani sholl not, without the prior written consent of szrz~, delegate fhe
perforrnonce of the Services or part of it to any third porty and ihe Consultant shell, in any
case, remain fully liable to SZRF for any such delegated Service or port of it, irrespective of
!he prior written consent olSZRf-.

6. The Consultant shall ensure that SZRr con contoct [any ofj the following person]s] 01' oil
times as per contact delcils and instructions specified below:

Contocr personjs]:
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Telephone:

Fox:

Emcil:

Address: Millennium 000, spol. S LO., Slodkovicovo 7, 811 06 Brcrislovc

The Consultant sholl immediately notify SZRF in writing of any chonqe in the cor-lac! details
stated above.

7. The Consultant shall use the following contad details for issues reloted to invoices and
occounting documents:

Conloct persons:

Telephone:

Fox:

Ernoil:

Address: Slovenskv z6rucny CJ rozvojovv fond, 5.r.O., Panensk6 21

81 ! 03 8rotislava

The Consultant sholl use the 1ollov/in9 confect details for questions related to the Services:

Contact persons:

Telephone:

Fax:

Ernoil:

.Address: Europeon Investmeni Fund, 5 Star Offices .. Euroveo Central

Pribinova 4, 811 09 Bratislava
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8. The Consultant shall hove no authority (and sholl not hold itsel] out as hovinq authority) to
bind SZRF.

9. SZR.F shall not be liable for any damage coused by the Consultant's performance of its
obligations under this Agreement.

10. SZRFshall not be liable for any domoge sustained by the Consultant in the performance of
its obligations under this Agreeme::t. SZRF sholi nol controct any insurance against such
damage (including, without limitation, insurance for civi] liobilityj nor reimburse ony cost or
expenses related to damage claims raised against the Consultant.

i 1. In consideration of the Consultant providing the Services to SZRF, the Consultant sholl be
paid fees as follows.

Part I: One-off fees, subject to timely delivery according to delivery schedule below

Proposal and creation of SZRF logo EUR 400.00

Graphical proposal cUR 700.00

Anolysis and creution of Deroiled technical specification in Slovok
longuoge

cUR 1,200.00

I.Neb poria I creation according to description of detailed technical
specificciion

fUR 2,780.00

Implementation of functional modules (scorch. news, upload
manager)
Creation of web porte! in different language versions (SK, EN)
lmplernentotion of content up to 25 pages

Testing of solution fUR 600.00

Project Management EUR 800.00

Installation cUR 200.00

Training up to 4 hours ond instructions for use in Slovak languoge fUR 300.00

Total amount EUR6,980.00

Delivery schedule:

(1) Analysis and erection of Detailed technical specification - maximum 10 business
days from dote of signature of this Agreement

(ii) Creation of fogo ond graphical proposal- moxirnum ] 0 business days otter
completion of tosks specified in (i)

(iii) Vleb portal creation - on the basis of ogrced Detailed ~echnical specificotion
(including Testing of solution, installation into testing environment and Training
and instructions for use) - maximum 20 business doys otter opprovol by SZRF of
liIe Detailed technical speCification}
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(iv) installation into the production environment - maximum 5 business days after
signing by SZRf of the acceptance protocol

Pari H: Recurring fees

Webhosting: EUR 336.00/year

The total amount of fees payable by SZRF to the Consultant under this }\greement sholl not
exceed EUR 35,000 (excluding VAT). The Consultunr hereby ocknowledges that it is not
entitled to the fees in excess of EUR 35,000 (excluding VAT). All the fees mentioned above
are exclusive of V/I,T ond inclusive of all the potentiol out-of-pocket expenses.

12. The total amount of fees payable by SZRf to the Consultant for the Services r·eferTed to in
dause 1 I, Part. I, will be divided into tour invoices. The Consultant sholl be entitled to
submit:

(oj the first invoice (in the amount of 1,1; of the Toto! amount or fees) oTter SZRF's

opprovol of the Services carried au! under item (i) of the Delivery Schedule set out
under Port I of douse 11;

(b) the second invoice (in the amount of '!j of the total omount of fees) orier S7RF's
approval of the Services carried out under item (ii) of the Delivery schedule set oul

under Pori i of clouse 1 1;

(c) the third invoice (in the amount of 1/~ of the rotol amount of fees) after completion
qf the Services carried out under item (iii) of lhe Delivery schedule set out under Port
I of douse 1 1i and

(d) the fourth invoice (in the amount of /~ of the totol amount of fees} after completion
of fhe Services carried oul under item (iv) of the Deliver>, schedule set out under Part

I of clouse 11 .

Payments of the relevant ornounts sholl be made by credit trunster within 1···1business doys

of receipt of the invoice.

The Consultant shail provide SZRF with on invoice on a yearly bosis issued within 5
business days irorn the annual onniverscrv of the dote of signature by SZRF of the
acceptance protocol for the payment of the recurring fees referred to in douse 1 1, Port II.
Provided SZRF is satisfied INith the invoice, payment of the relevonl amounts shall be mode
by credit trons+er wifhin 14 business days of receipt of the invoice. The Consultant's
invoices shall be issued with VAT as iong as the Consultant is a registered VAT pover.

13. SZRf shal! be entitled to deduct from or set off against any sums due to the Consuitont
and/or ony amounts thoi the Consultant owes SZRF at ony rime for whctever reason,
including, without limitation, ony kind of damuge cloims. To the extent SZRF claims
damoge and interest in connection with the performance of the Services provided by the
Consultant, SZRF sha!1 be eniiiled to withhold any amount due to the Consultant for as
long as and until a final settlement of such claims j,) reached.

14. During this Agreement or 8fter its termination (except in the proper course of providing the
Servlces or as required by low or with the prior written consent of SZRF) the Corjsultcnt sholl
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keep any information received in connection with, or at the occasion 01, the Consultant
providinq the Services strictly confidential and not use or communicate to any third party
(and the Consultant shall use its best endenvours to prevent the use or cornrnunicofion of)
ony information relating to, or in connection with, the Services by ony such third porly. This
confidentiality clouse, however, does not apply to such information thot is published by
SZRF or otherwise made available to the public (other than as a result of a breach by the
Consuitont of its confidentiality obligations hereunder).

is. The Consultant shol! nol publish any opinion, fnet or material all ony metter connected or
relating to the Servic:e~ without the prior written consent or SZRF.

] 6. The Consultant shell not make (other than for the benefit or with the prior written consent
of SZRF) any record (whether on paper, computer memory, disc or otherwise] relating to or
in connection with, the Consultant providing :he Services or [either during this Agreement
or after} use or permit to be used any such records other than for the benefit of SZRF. All
such records (and copies thereof shall be the property of SZRF and sholl be delivered to it
on termination of the Agreement or (at the request of SlRF) at any time during the
Agreement.

17. If the Consultont creoles any work, either alone or cs G co-author (for the purposes of jbis
clause, work rnecns any work, database, invention, utility model, proposal, lmdernark r or
other result of work creoted by the Consultant during the performonce of ccfivities under
this Agreement thot is subject to intellectual property rights (Ihe Work), SlRF shell hove 011
intellectual properly rights to this VVork to the rnoxirnurn extent allowed by law (for the
purposes of this clause, intellectuol property rights mean (i) copyright, rights ottoched to
copyrights, rights to know-how, database rights, rights to sol.rtion and utility models ond
rights fa tro dernorks end proposois, registered or not rcqistered, (ii) rights under
opplicotions for reg istrotion and the ri~lht to request rcqistrction for any of these rights, and
(iii) off other inreliectuo! property rights and corresponding or similar Iorrns of protection
existing onvwhere in the world (the Intellectual Property Rights), and the Consultant hereby
trcnsfers and assigns to SZRF all Intellectual Property Righis to the Work and SZRF nccepls
them.
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18. If the right to use or exploit the Work does not belong or is not transferred to SZRF
automatically pursuant to the law or in accordance with the preceding douse ] 7, the
Consultant shell, immediately after oriqinotion or the reievar~t infellecfual Property Right,
toke such actions rowords SZRf or the relevant authority (including the necessary
registrations) end sign such documents which are required under the low to transfer and
assign to SZRF all the Intellectual Property Rights or rights to exercise the intellectual
Property Rights.

19_ If the applicable law does not o!iow a transfer or assignment under the preceding clauses
17 or 18, the Consultant hereby grants to SZRF an exclusive gratuitous free licence to use
end exploit each Vvork without any limitation (material and !ocol) and in ony manner,
inciuding (without limitofion] to perform any changes, ornendrnents. adaptations,
improvements or any other interventions in lhe Work ond ony processing of the Work (the
licence). The I icence is granted for on unlimited period of time and ony purposes, with the
right of SZRF to gront the Licence (sublicenses) [0 third pariies and assign rights under the
Licence.

20_ The Consultont and SZRF agree Thor the cdequote consideration for gronting the riqhts to
SZRF under clauses 17, 18 and 19 above is already induded in the remuneration under
clause 11 of this /\greement. The Consultant confirms that this consideration is cdequotc.

21. The Consultant shell provide SZR.f wi!! all its cooperation necessary, or in SZRF's opinion
appropriate, for S/RF to be able to fully enjoy the lntellectuo! Property Rights to rhe Work.
The Consultant undertakes to sign all documents and take 011 actions (including all
registrations in the relelton! registers) necessory or desirable for SZRF to be able to
effectively exploit the Intellectual Property Rights to the Work.

2?_ SZRF may ot any tirne (and without prejudice-to any rights or claims it mo\, have ogoinst the
Consultant) terminate this Agreement by notice ond wilh immediate effect and without any
liobilily to poy nny remuneration, compensotion or dornoqes if the Consuitont:

(oj commits gross negligence, Wilful misconduct, froud, criminal behaviour;

(b) carries out any actfon, which does or moy bring SZRF into disrepute:

(:c) commits a material breach of ony of the terms of this Agreement, including toiling to
provide the Services:

in accordance with the agreed -irneframe; and/or

(ii) in line with the scope of lhe Services, to the satisfaction of SZRF; or

(d) has made misleading, false or incomplete statements (including any of the
represenlalions ond warranties herein).

Any delay by SZRF in exercising such right to terminate sholl not be a waiver thereol.

In case of early terminotion of this Agreement, the Consuitant is nor entitled 10 receive and
SZRF is entitled to reduce the consultancy fees referred to under clause i 1 as follows:

(i) The one-off fees referred to in clause 11, Port I sholl oniv be payable for one-
off tasks completed (10 the satisfaction of [I,,) as at the termination dote.

(Ii) The recurrina fees referred to in clause 11, Part If owed tor the year during
which terrninofion occurs shell be reduced' proportionally to the number of
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days which have elapsed belween (xl ihp. signature of this Agreement and the
actual terrninntion dote (in case of terminofion during the year 2011) or ii} I"~
January of the year during which termination occurs and the cctuol
termination date,

23. The Consuitant shell be on independent controcror of SZRF and the Consultant shall pay
all toxes ond social conlributions owed by the Consultant as a result of the payment by
SZRF of the fees referred [0 under clouse 11 above and/or the providing of the Services.
Nothing in this Agreement shali render the Consultant an employee, agent or portner of
SZRF end the Consultant shall not hold itself out as such.

24. The Consultant acknowledges and agrees that this Agreement constitutes the entire and
only agreement between the Consullcnr and SZRF and overrides any previous agreement,
negotiation or discussion in any form be it orollv, in writing or otherwise, relating to the
Consultant's retention by SZRF for the provision of the Services agreed hereunder.

25. In rhe event any provision of this Agreement is held invalid, illeqcl, or unenforceable in onv
respect, the validity, legality and enForceability of the rerncininq provisions contoined In this
Agreement shall no! in any way be affeded or impaired thereby, and this Agreement shc]]
otherwise rernoin in ful! force and effect,

26. This /\grcement may be voried, or any part ther'80f may be wcived, only by a document
signed by both the Consultant and SZRF,

27. This Agreement shell be governed by and construed in occordonce with the lows of the
Slovak Republic.

28. Any dispute, cloirn or disagreement nrising out of or in connection wi!h this Agreement
(including (my question regarding its existence, validity or termination) shell be referred to,
end resolved before the Arbifroiion Couri ot the Siovok Chamber of Commerce and
industry (the Arbitration Court SOPK). The arbitration proceeding sholl be conducted under
the rules of the Arbitration Court SOPK which ore deemed to be incorporated by this
reference into this Aqreernent. The tribunal shall consist of one orbitroror who sholl be
agreed upon by the parties in writing or foiling them to do so, within 21 days of the day
when any of the pClrties requested the dispute to be resolved by arbitration, by the orbitrotor
oppointcd pursuant io the rules of the Arbitration Court SOPK. The place of any such
arbitration shall be Brofisicvo and the longuage of proceedings shoil be lhe Eng!ish
language.! he parties will be bound by any ensuing arbitral oword, including owords for
costs.

This Agreement ""OS executed in 2 counterporis on the date first written above.
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For and behalf or SZRF

Slovensky zarucflY a rozvojovv fond, S.LO.

Represenied by the European Investment Fund

acting under a Power of Aitomey doted 12'" January 2011

For ond behol] of the Consultant

Millennium 000, spol. s r.o.
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