CONTRACT
on the provision of advisory and consultancy services 
concluded in compliance with Section 269, paragraph 2 of Act No  513/1991 Coll., the Commercial Code, as amended 
Parties to the Contract:

Czech Republic – State Institute for Drug Control, organisational unit 
Registration no. (IČ): 00023817

Head office at Šrobárova 48, 100 41 Praha 10,

Represented by: PharmDr. Martin Beneš, Director
Bank details: ČNB, account no. 623101/0710

(hereinafter referred to as the "Client") 

- and -

(hereinafter referred to as the "Consultant") 

Hereby conclude this Contract:

I.

Subject-matter of the contract 
1. The subject-matter of the contract is the obligation of the Consultant to provide expert advisory and consultancy in the spheres specified hereby, in compliance with this Contract and according to the Client's written requirements communicated to the Consultant. 
2. The Client hereby undertakes to remunerate the Consultant for the performance as defined in Article VI. hereof. 
3. Expert advisory and consultancy shall be provided in the sphere of implementation of the following public contracts:
a) Public contracts (VZ) SW for shared document management system (DMS) and integration with other systems of the contracting entity
· Implementation of application software for the shared document management system 
· Integration with the documentary service and other applications  via ESB
· Ensuring an efficient generation, administration, use and archival of electronic documents
b) Public contract (VZ) Data digitalisation and integration with other systems of the contracting entity
· Implementation of application software for digitalisation
· Integration with the documentary service and other applications  via ESB
· Ensuring digitalisation of historic documentation about medicinal products
4. Expert advisory and consultancy shall be, furthermore, provided in these areas of operation of the following information systems:
a) SW Athena documentary service;
b) SW for document digitalisation;
c) SW ECM Documens (DMS);
d) SW for administrative procedures establishing prices and reimbursement of pharmaceuticals;

e)  SW Oracle Identity Management.
II.

Obligations of the Consultant 
1. The Consultant shall be obliged to act with adequate professional care in compliance with effective legal regulations, to protect the rights and legal interests of the Client, both in terms of optimisation of the costs incurred by the consulted projects, and their technical solution. For the purposes of Contract performance, the Consultant shall be obliged to consistently avail of all legal devices and to apply everything that he or she considers beneficial with respect to his or her professional opinion and to the orders of the Client.  In this respect the Consultant shall be bound only by Acts and other generally binding legal regulations of the Czech Republic and, within their scope, also by the orders of the Client. 
2. The Consultant undertakes not to provide the advisory and consultancy services within the scope of this Contract and the results of his or her advisory and consultancy services to other entities without prior written approval of the Client. 
3. The Consultant shall be obliged to provide all advisory and consultancy services to the Client personally (i.e. not via subcontractors) in compliance with the Client's requirements and orders.
4. The Consultant shall be obliged to notify the Client of any circumstances discovered thereby in the performance of the Contract which may result in modification of the Client's instructions. If the Consultant finds out that the instructions of the Client are not suitable or are ineffective for the performance of the Contract, he or she shall be obliged to notify the Client to this effect in writing without delay. 
5. Any outputs from the Consultant’s performance in compliance with this Contract (be they communicated to the Client in the course of performance in any ways or manners) shall be always subsequently verified by the submission of an  original hard-copy document of the concerned part of performance signed by the Consultant in his or her own hand without unnecessary delays. Any outputs from the Consultant’s performance in compliance with this Contract, with the exception of the hard-copy document of such output signed by the Consultant in his or her own hand, shall be considered preliminary.   This rule is agreed with respect to the maximum legal safeguard of both parties to the Contract.
6. After the completion of the contracted activity the Consultant shall be obliged to return to the Client any borrowed source materials provided thereto within the scope of Contract performance without unnecessary delay. The Consultant shall be authorised to make copies of the source material provided thereto by the Client to document his or her activity.
7. The Consultant shall be obliged to keep written evidential records of the services provided and scope thereof (number of hours of work carried out for the Client) as the source material for charging the remuneration as referred to in Article VI. hereof.  The Consultant shall be obliged to submit these evidential records for review and endorsement to the established contact person of the Client. Without endorsement by this contact person the Consultant’s evidential records cannot be used as a source material for invoicing the remuneration. 

III.

Obligations of the Client 
1. The Client undertakes to provide cooperation with the Consultant as necessary for the performance of this Contract in the course of fulfilling the obligations by the Consultant in compliance with this Contract. The Client shall be obliged to provide cooperation only upon a written request by the Consultant addressed to the contact person of the Client. This written request must contain the specification of the required cooperation.  
2. The handover and takeover of original source materials of the Client must be confirmed by a handover protocol signed by the Consultant and by the contact person of the Client.
3. The Client shall be obliged to provide the Consultant in due time with its full power of attorney where necessary for the fulfilment of the Consultant’s obligations. 
IV.

Contract duration and expiry 
1. This Contract is concluded for a specific period of time - i.e. from the signature of the Contract to 31 December 2009.
2. Each of the parties  to the Contract shall have the right to terminate this Contract in writing without giving any reason, the notice period being one month and commencing on the first day of the calendar month following the calendar month in which the notice has been delivered to the other party to the Contract.  
V.

Contract performance site 
The site of Contract performance shall be the State Institute for Drug Control, Šrobárova  48, 100 41 Praha 10.

Art.  VI.

Remuneration and payment terms 
1. The Consultant’s remuneration for the activities referred to in Article I. hereof for each hour of work for the Client shall be:
Price excl. VAT       xxxxx,- CZK
VAT rate                 19%

Price incl. VAT  xxxxx,- CZK.

2. The number of hours of work for the Client pursuant to paragraph 2 shall be properly evidenced by the Consultant 

on the basis of evidential records referred to in            Art. III., paragraph7.

3. The above-mentioned remuneration includes any necessary costs of the Consultant, such as administrative activities, telephones, travel expenses, etc. associated with the provision of advisory and consultancy services pursuant to this Contract. 

4. The remuneration is contracted by agreement of the parties to the Contract in compliance with Act No 526/1990 Coll., on Prices, as amended. 
5. Remuneration shall be paid on the basis of an invoice – tax docket issued by the Consultant. The invoice shall contain also the evidential records of the number of hours of Consultant’s work performed for the Client in the invoiced period, kept in compliance with  Article III, paragraph 7 hereof. The Invoice shall be issued always as of the last day of the month for which the invoice is issued. 
6. Credit period applied to the tax docket – invoice shall be 30 days of the day of provable delivery to the Client.
7. The tax docket – invoice must contain all particulars of a tax docket stipulated by Act No 235/2004 Coll., on Value Added Tax, as amended. The Client shall be entitled to return the tax docket – invoice prior to the expiry of the credit period, if it does not contain the required particulars or if it contains incorrect price details.  Upon a justified return of the tax docket – invoice the original credit period shall be suspended. The adjusted or reprocessed tax docket – invoice shall specify a new credit period.
8. The Client shall pay the remuneration to the Consultant by bank transfer to the Consultant’s bank account specified on the invoice. 
Art.  VII.

Liability for damage 
1. The Consultant shall be liable to the Client for damages to things taken over from the Client or from third parties, unless it has been beyond the powers of the Consultant to revert such damage despite maximum professional care taken.  
2. The Consultant shall be, furthermore, liable for damages inflicted upon the Client in association with the performance of activities pursuant to this Contract. 
3. The Client shall be responsible for the accuracy of all documents submitted to the Consultant. The Consultant shall not be liable for damages caused due to a breach of obligations of the Client, in particular due to the failure to provide source materials, provision of incomplete source materials or provision of factually incorrect or false source materials and information 
4. The Consultant shall be responsible for any infringement on intellectual property rights of any third parties arising in association with the performance of this Contract, particularly, but not limited to, infringements on the rights of third persons for works generated in association with the contractor’s performance pursuant to this Contract, and shall be obliged to compensate to the Client any damage inflicted by such infringement on intellectual property rights of any third parties for works. 
5. The contractor shall be responsible for any legal defects of performance pursuant to this Contract. The contractor guarantees that by performing this Contract he or she shall not infringe on the rights of any third parties. 
6. The contractor undertakes to eliminate any potential legal defects of the contractor's performance always without unnecessary delay, in a period not exceeding fifteen (15) working days of the delivery of the Client´ s invitation to eliminate these defects. 
Art.  VIII.

Confidentiality obligation
1. The Consultant shall be obliged to keep any facts he or she learns about in the performance of this Contract confidential. The Consultant may be exempted of this confidentiality obligation only by a written declaration or authority issued by the Client. The confidentiality obligation shall continue also after the expiry of this Contract. 
2. The confidentiality obligation shall apply in the same scope also to the Consultant’s staff. 
3. The Consultant shall be exempted of the confidentiality obligation in cases stipulated by legal regulations or if he or she is, pursuant to the contract terms and conditions of an insurance company with which he or she claims insurance benefits from liability insurance for damages occurring in association with the performance of activities pursuant to this Contract, obliged to inform the insurance company about the circumstances of the insurance incident or to provide other cooperation. 

Art.  IX.

Contractual penalties 
1. The parties to the Contract have agreed that if the Consultant breaches any of his or her obligations pertaining to the protection of information and the confidentiality obligation, he or she shall be obliged to pay to the Client a contractual penalty set by the participants at the amount of 100,000,- CZK, in words: one hundred thousand Czech crowns, for each individual breach. 
2. The parties to the Contract have agreed that if the Consultant breaches any of his or her  obligations established by this Contract he or she shall be obliged to pay to the Client a contractual penalty set by the participants at the amount of 5,000,- CZK, in words: five thousand Czech crowns, for each individual breach. 
3. The payment of the contractual penalty shall not prejudice the Consultant's obligation to continue to perform the Contract and to compensate the justifiable damage. 
Art.  X.

Common provisions
1. Where situations preventing fully or partially one or both parties to the Contract from the performance of their obligations pursuant to this Contract arise, the parties to the Contract shall be obliged to inform each other to this effect without unnecessary delay.  Furthermore, both parties to the Contract shall be bound to jointly take any steps to overcome the barriers in the performance of this Contract.  

2. Where any provision of this Contract is or becomes invalid or ineffective, it shall not affect other provisions hereof which shall remain valid and effective. In respect of this, the parties to the Contract undertake to replace by agreement the valid or ineffective provision with a new one, which will best reflect the originally intended purpose of the invalid or ineffective provision. Until such time the corresponding generally binding legal regulations of the Czech Republic shall apply. 
3. Any performance by the Consultant pursuant to this Contract shall be, for the legal safeguard of both parties to the Contract, always subsequently described in a hard-copy document signed by the person authorised to act on behalf of the Consultant in its own hand, which shall be handed over to the Client without unnecessary delay. 
4. Contact persons are:

Client: …………………………….

Consultant:  …………………………..

Art.  XI.

Closing provisions
1. This Contract takes effect and comes into force on the day of its signature by both parties to the Contract.  

2. Any amendments to this Contract may be made only in writing, by means of amendments numbered in ascending order and signed by both parties to the Contract.
3. Legal relations not covered by this Contract or not implied hereby shall be governed by the legal regulations of the Czech Republic, in particular by Act No 513/1991 Coll., the Commercial Code, as amended. 
4. This Contract is executed in four counterparts of which each party to the Contract shall receive two. 
5. The parties to the Contract declare that this Contract is concluded of their own true and free will, not in duress and not under apparently disadvantageous terms and conditions. The parties to the Contract furthermore declare that they have studied and understood and agreed with the content of this Contract, which they confirm by affixing their own signatures.    
Done in Prague on ………………..
      

Done in…….........….. on ………………..

______________________________
            ______________________________

Client



      
             Consultant 
