	
SERVICE CONTRACT No ____

	Budapest                                                                                          Date:_____ _________ 201_


	Rosatom Central Europe s.r.o. Hungarian Branch incorporated under the laws of Hungary and located at: Hungary, 1126 Budapest, Beethoven street 6. , hereinafter referred to as the Customer, on the one hand and

	[Organization name], incorporated under the laws of [country of incorporation] and located at:   ________, hereinafter referred to as the Contractor, on the other hand

	hereinafter jointly referred to as the Parties, have concluded this Contract (hereinafter referred to as the Contract) as follows:


	1. SUBJECT-MATTER

	1.1. The Contractor undertakes to provide the following Services: energy consulting in the Balkan region and the Customer undertakes to accept and pay for the Service to be provided under the Contract.
1.2. The Service scope, terms and conditions are given in the Terms of Reference (Appendix No. 1 to the Contract) that shall form an integral part hereof.
[bookmark: _GoBack]1.3. The terms of the Service is 8 months from the date of the present Contract signing.


	2.  RIGHTS AND OBLIGATIONS OF THE PARTIES

	2.1. The Customer shall:

	2.1.1. Pay for the Service provided by the Contractor in the amount, within the terms and according to the procedure specified herein.

	2.1.2. Provide all information that may be required for the proper Contract performance by the Contractor hereunder.

	2.2. The Contractor shall: 

	2.2.1. Provide the Service within the scope and terms stipulated in the Contract and Appendixes hereto.

	2.2.2. Inform the Customer about the Service progress by the Customer's request. 

	2.2.3. Keep confidential the information provided by the Customer according to Clause 6 hereof. 

	2.3. The Customer shall have the right: 

	2.3.1. Monitor the progress of the Service hereunder without interfering with the business processes of the Contractor; request the Contractor to remedy any of its violations within the timeframe determined by the Customer.

	2.4. The Contractor shall have the right: 

	2.4.1. Obtain any information from the Customer that the Contractor may need for the Contract performance.

	2.4.2. The Contractor may engage joint contractors (third parties) in the Contract performance only subject to the written consent of the Customer. 
Within one working day after signing an agreement with a joint contractor, the Contractor shall provide the Customer with a copy of such agreement certified by the chief executive officer, or a certificate confirming the agreement signing including the following information: name, location of the joint contractor, its registration and/or VAT number, as well as the subject-matter and price of the contract with the joint contractor.
The engagement of a third party is subject to conclusion of a nondisclosure agreement   between the Customer and the joint contractor.
Types of the work, service as well as the joint contractor’s scope are to be determined at the Contractor’s sole discretion.
The Contractor shall be responsible for any actions/omissions of the joint contractor as if those were the Contractor’s actions and/or omissions.


	3. SERVICE ACCEPTANCE REQUIREMENTS

	          3.1. The Contractor shall provide the Customer with 2 (two) copies of the Acceptance Certificate, a Report and an invoice within 5 (five) working days following each month.

	3.2. The Report, the Acceptance Certificate, the invoice are to be drawn up in compliance with the usual business practices and laws applicable in the country of the Customer’s incorporation; and include all necessary document details helping to exactly identify the provided Service as well as the officials responsible for the transaction.
3.3. Within 5 (five) working days upon receipt of the Acceptance Certificate from the Contractor, the Customer shall sign the same or provide its well-reasoned refusal to do so including a list of necessary corrections. Such corrections shall be made by and at the expense of the Contractor within 5 (five) working days upon receipt of the Customer’s well-reasoned refusal to sign the Acceptance Certificate.  
3.4. The Acceptance Certificate signed by the Parties confirms the proper performance under the Contract.


	4. SERVICE FEE AND SETTLEMENT PROCEDURE

	0. The fees for Service provided by the Contractor shall be determined on the basis of the agreed hourly rates. The applicable hourly rates (incl. VAT) shall be EUR …...
The maximum Service fee under the Contract shall be EUR 55 071,96 incl. VAT.

	          4.2. The fees for Service shall be invoiced on a monthly basis for work carried out during the previous month. Contractor’s invoices are payable within 15 days of delivery on the bank account of the Contractor listed in the invoice. The Contractor shall include details of the Service provided in the invoice. 

	          4.3. The Contractor shall inform the Customer about the time spent in the regular monthly Reports.

	

	5. LIABILITY OF THE PARTIES

	5.1. The Parties shall be liable for nonperformance or improper performance hereunder in accordance with the Contract and the applicable laws of Hungary. 

	5.2. Nothing in this Contract:
5.2.1. Shall be deemed to release the Contractor or the Customer from their responsibilities both in whole or in part for the following:
5.2.1.1. Death or personal injury resulting from negligence on the person’s part, on the part of the employees, agents, contractors or joint contractors of the Customer and the Contractor; 
5.2.1.2. Fraud or fraudulent misrepresentation;
5.2.1.3. Breach of the statutory laws, if the resulting responsibility cannot be limited by the agreement between the Parties by operation of law. 
5.2.2. Shall be deemed to release the Contractor from its responsibility, both in whole or in part in connection to intellectual property (Clause 11 hereof) as well as from statutory responsibility in connection to personal data processing.
5.3. Taking into account Clause 5.2 of the Contract:
5.3.1. Neither Party to the Contract shall have any liability to the other Party for any indirect losses and/or lost profit that may arise out of this Contract or result from any infringement of law (including any violations through negligence).  


5.3.2. The liability limit applicable to the Parties hereunder shall not exceed 100 (One hundred) % of the total Service fee under the Contract.
5.4. Notwithstanding Clause 5.3.1 hereof, the Contractor shall take responsibility and compensate the Customer for the following losses according to Clause 5.3.2 hereof:
5.4.1. Any amounts that the Customer pays to the Contractor under the Contract for any services that the Contractor has not provided in full compliance herewith;
5.4.2. Extra expenses of the Customer on procurement of the services that have not been provided or have been provided improperly by the Contractor including consulting, extra management expenses and other personnel- related expenses as well as the expenses on equipment and materials;
5.4.3. The Customer’s losses in connection to any motion, claim, legal action, investigation or process initiated by a third party (including a joint contractor, the Customer's employees, regulator, the Contractor’s customers/clients) against the Customer as well as in connection to any fine and penalty incurred by the Customer, if these result from any actions or omissions on the part of the Contractor.

	5.5. The Party’s having paid any penalties and compensations for its improper performance hereunder shall not release this Party from its obligations in kind.

	5.6. The Customer shall be entitled to impose a penalty on the Contractor if the latter fails to meet the deadlines set for the Service and in any other case of Contractor’s nonperformance and (or) improper performance hereunder. 
5.7. The amount of the penalty for each day shall be 0,03 % of the maximum Service fee for the Service that has not been timely provided.
5.8. If the Customer fails to meet the settlement deadlines set for the Service that the Contractor has rendered hereunder, provided the Contractor has made a corresponding written request, the Customer shall pay the Contractor a penalty in the amount of 0,03 % of the due amount for each calendar day of the delay.
5.9. As for the part that is not covered by the penalty provisions, either Party may claim full compensation from the other Party for any losses resulting from the other Party’s nonperformance or improper performance.
5.10. The Party’s having paid any penalties and compensations for its improper performance hereunder shall not release this Party from its obligations in kind.


	

	6. CONFIDENTIALITY

	6.1. The Parties will share and use no state secrets or restricted information under the Contract. Notwithstanding the above, the Contractor shall not disclose, transfer to third parties or use for any purposes other than for the Contract purposes any information that it will receive from the Customer (hereinafter referred to as the "confidential information") without the prior written consent of the other Party that is to be obtained in each particular case. 

	6.2. The Parties, as the owners of the information resulting from the Service as specified in Clause 1.1 of the Contract, have the right to claim this information as confidential. The Contractor shall apply necessary procedures and politics to protect the Parties’ confidential information in accordance with the Customer’s recommendations. The Parties shall enter into a separate nondisclosure agreement if they need to exchange their commercial secret.

	6.3. The Contractor's liabilities specified in Clause 6.1 hereof shall remain valid for 10 (ten) calendar years after the Contract expiration according to Clause 9.1 hereof or its termination upon mutual written consent of the Contractor and the Customer or through legal proceedings, while the Contractor shall not have a right to use the confidential information related to the Customer or the Customer's business for the benefits of any of its existing or future clients and/or use such information contrary to the Customer’s interests.

	6.4. With the purposes of confidentiality, integrity and accessibility of the data the Contractor shall ensure information protection measures. 

	6.5. Each Party can be both a Receiving Party and/or Disclosing Party. The Parties shall take relevant measures to protect confidential information during both the Contract validity and after its expiration in order to prevent any access to the confidential information and/or receipt thereof by third parties without the Parties’ authorization. The information that shall be kept confidential under the Contract may be communicated by any Party only to those persons who need such information for the purposes of the Contract.

	6.6. The confidentiality requirements given in Clauses 6.1, 6.2, 6.5 hereof are not applicable for the following:
· any information that becomes public through intentional or unintentional actions or omissions of the Disclosing Party; 
· any information that is lawfully obtained by the Receiving Party from a third party without any restrictions related to the use thereof;
· any information that is received from public sources with the reference to the same;
· any information that is made public by a third party;
· any information that is subject to disclosure or may be disclosed in accordance with the applicable law. The Receiving Party shall inform the Disclosing Party about each case of confidential information disclosure and about any other events that result in receipt of such confidential information by representatives of public authorities, investigation agencies and legal bodies within one working day after such a disclosure and/or event.

	6.7. The Receiving Party may communicate the Disclosing Party’s confidential information to its employees directly engaged in any activities under the Contract in the scope as they may need it for the Contract performance provided the Receiving Party instructs its employees on the confidential information requirements and liabilities for its disclosure.

	6.8. The Receiving Party that permits disclosure of the confidential information or its transfer to third parties thus violating the Contract including unintentional wrong actions or omissions shall bear responsibility in accordance with the applicable laws and compensate the Disclosing Party for any related losses.


	7. DISPUTE RESOLUTION

	7.1. Any dispute, disagreement or claim arising out of this Agreement or in relation hereto, including the issues relating to its fulfillment, violation, termination or invalidity, are subject to the consideration of the Court of Arbitration attached to the Hungarian Chamber of Commerce and Industry in compliance with its Rules. The number of arbitrators shall be one. The language of arbitration proceedings shall be English. The venue of the dispute resolution is Budapest, Hungary.

	7.2. The Party to the Contract may only go to court provided this Party has sent a written claim to the other Party and received the other Party’s reply to the claim (or in the case the other Party misses the deadlines set for such a reply).

	7.3. The claimant Party shall send a written claim signed by its authorized person to the other Party by registered mail with the list of enclosures or with return receipt, or deliver the claim to the other Party against receipt. 

	7.4. The claim is to be submitted with documents supporting the complaints of the claimant Party (unless the other Party has such supporting documents) and also documents confirming the powers of the signatory of the claim (if the claim is made by the sole executive body of the company the powers of this sole executive body are to be confirmed with the extract from the state register of legal entities). The above mentioned supporting and confirming documents are to be presented as copies signed by the Party’s authorized representative and executed under the seal of the claimant Party. Any claim that is submitted without confirmation of the signatory’s powers (or without confirmation of the powers of the person who has certified the copy of the claim) is deemed neither submitted nor acceptable for consideration.

	7.5. The Party shall consider the claim and give its feedback in writing to the other Party within 30 (thirty) working days upon receipt of the claim. This Party’s feedback is to include supporting documents and confirmation of the powers of the signatory of the feedback which is to be sent by registered mail with the list of enclosures or with return receipt or delivered to the other Party against receipt.

	7.6. The applicable law shall be the Hungarian legislation.


	8. ANTI-CORRUPTION 

	8.1. The anticorruption clause is given in Appendix 2 to the Contract.


	9. CONTRACT VALIDITY PERIOD

	9.1. The Contract shall come into force upon signature. 
9.2. This Contract shall terminate upon the expiry of  8 months from its coming into force or upon the provision of Service in the total amount of  55 071,96 EUR (inc. VAT) whichever occurs earlier.
       9.3. The Contract expiration shall not release either the Customer from its obligations to pay for the Service provided by the Contractor during the Contract validity period, or the Contractor from its liabilities resulting from untimely/improper performance under the Contract.

	

	10. FORCE MAJEURE

	10.1. The Parties shall be relieved from their liabilities for nonperformance both in whole or in part under the Contract, provided such nonperformance is caused by force majeure circumstances. 

	10.2. Force majeure shall mean such circumstances that occur after the Contract signing due to unforeseen and unavoidable events beyond the reasonable control of the Parties, including but not limited to fires, floods, earthquakes, other natural disasters and acts of God, public bans, terrorist acts, economic sanctions affecting the Parties’ performance under this Contract. The occurrence of any force-majeure circumstances is to be confirmed by the corresponding authorized bodies.

	10.3. The Party to the Contract that is unable to perform under the Contract due to force majeure circumstances shall inform the other Party in writing about such force majeure circumstances and causes of the same within 5 (five) working days. The occurrence, duration and (or) cessation of force majeure circumstances is to be certified by a competent public authority or the Chamber of Commerce and Industry in the place of the force majeure occurrence. The Party to the Contract that fails to notify the other Party of the occurrence of a force majeure circumstance within the stipulated terms loses its right to further claim force majeure.

	10.4. If after the cessation of force majeure circumstances, the Parties consider it possible to continue the Contract performance in the same way as it was performed before such force majeure occurrence, the Contract may be prolonged in accordance with the duration of the force majeure circumstances and their consequences. 

	10.5. If force majeure circumstances last for 3 (three) months, each Party may require termination of the Contract.

	 

	11. INTELLECTUAL PROPERTY
11.1. The Customer shall have full exclusive rights to any intellectual property produced under the Contract, including intellectual property the production of which is not directly implied under the Contract, including exclusive copyrights.
11.2. Any protected intellectual property produced under the Contract and (or) used in the course of the Service is to be specified in the reporting and accounting documents.
11.3. All exclusive rights to the intellectual property are to be transferred to the Customer upon signing of the Acceptance Certificate by the Parties.
11.4. The Contractor shall:
11.4.1. settle any issues relating to a fee due to a third party using its own resources and at its own expense, including a fee payable to the counteragents (joint contractors) of the Contractor, individuals (authors of intellectual property) engaged in the Contract performance including the following:
· royalties payable to the Contractor's employees engaged in the Contract performance according to a particular assignment or job duties of the employee;
· fee payable to a third party engaged in the Contract performance under civil law agreements, including a fee payable for the participation in the provision of the Service hereunder and for transfer of rights to intellectual property;
11.4.2. obtain the approval from the authors of the copyright items created in the Contract performance and fully and exclusively owned by the Customer, of the below Customer’s rights in using such items:
· indicate no names of the authors of the copyright items;
· make such items public in any way or form;
· change, reduce, expand such copyright items, supplement them with pictures, prefaces, epilogues, comments or any other explanations.
11.5. The Contractor shall use its own resources and meet any expenses in settling claims by a third party, including the Contractor's employees, against the Customer for infringements related to the creation, use and exercise of the rights to the specified results under the Contract, provided such claims are not filed with any judicial and (or) administrative bodies. The Contractor shall take part at its expense and on the Customer’s request in any trials including court proceedings that may be started based on any claims, complaints and lawsuits for the reasons as specified in this Clause above filed with and/or started at court and/or administrative bodies against the Customer.
11.6. In case any court or administrative body finds the Customer liable for violation of a third party rights as a result of creation, use and exercise of the rights to protected intellectual property under the Contract as specified in Clause 11.1 hereof, the Contractor shall compensate the Customer for all specified losses and damages upon the Customer's request, and pay the penalty in the amount of 2% of the maximum Service fee under the Contract

12. REPRESENTATIONS AND WARRANTIES

	12.1. Each Party represents and warrants to the other Party as follows:
· The Party has a right to enter into and perform this Contract;
· The Party’s conclusion and/or performance of the Contract is not contrary either directly or indirectly to any laws, decrees, orders, and any other regulatory documents, acts of public and local authorities, bylaws of the Party, court decisions;
· The Party has obtained all and any permits and approvals as it may need to enter into and/or perform the Contract.
12.2. The Contractor represents and warrants the following: the Contractor has all and any capacities as may be required for the proper performance of the Contract; the Contractor has the full legal capacity; the Contractor’s company has not been placed in liquidation; no court has initiated a bankruptcy case against the Contractor. The Contractor’s withholding the aforementioned information shall be deemed a material breach of the Contract and the basis for its early termination by the Customer out of court.
12.3. The Party violating the representations and warranties given above in this Section shall fully compensate the other Party for any losses incurred by the latter as a result of such a violation.


	13. FINAL PROVISIONS

	13.1. The Contract is drawn up and signed in duplicate originals that are equally binding, one copy for each Party.

	13.2.The Contract is drawn up in English. 

	13.3. All and any amendments and supplements to the Contract are to be made in writing, signed by the authorized representatives of both Parties. Upon signing all and any amendments and supplements to the Contract shall be considered an integral part hereof.

	13.4.Once the Contract is signed, all previous negotiations hereon, correspondence, preliminary agreements, MOUs and any other oral or written arrangements between the Parties related to the Contract shall become null and void.

	13.5 For the purposes of this Contract working days shall mean the working days as defined by the law of the country of incorporation of the Party whose obligation timeframes are defined in workings days. 

	13.6.The Parties will communicate by e-mail on the Contract-related issues on a day-by-day basis. The Parties hereby appoint their representatives for the purposes of legal communication in agreeing on the Service issues under the Contract:

	For the Customer:

	Full name
	Position
	E-mail

	Zalan Bacs 
	Director
	zbacs@rosatom.hu

	For the Contractor:

	Full name
	Position
	E-mail

	
	
	

	13.7. Any letters, messages as well as materials and documents related to the Contract and Appendixes hereto shall be made in writing and deemed delivered if posted as a common or registered letter, or sent by fax or e-mail (with reading confirmation) by authorized representatives of the Parties to the e-mail addresses given in Clauses 13.6 of the Contract.

	13.8. The Parties confirm that any documents delivered by fax or e-mail (with reading confirmation) are legally effective, create rights and responsibilities of the Parties, and may be given as evidence to judicial authorities provided they are sent by authorized representatives of the Parties to the e-mail addresses given in Clauses 13.6 of the Contract.


	14. ADDRESSES AND BANK DETAILS OF THE PARTIES

	The Customer:
Rosatom Central Europe s.r.o. Hungarian Branch
Address: Hungary, Budapest, Beethoven street 6. 
Registration and/or VAT number: 24982173-2-43
Bank details:
Bank account: HU-14100000-23450748-01000008 (EUR)
Correspondent account: Sberbank Hungary
BIC: MAVOHUHB

The Contractor:
[Name]
Address: 
Registration and/or VAT number
Bank account 
Correspondent account
BIC


	SIGNATURES OF THE PARTIES

	
For the Customer

_______________________________
Name: Zalan Bacs
Position: Director
Date:______________


	For the Contractor

_______________________________
Name: _______________________
Position: _____________________
Date:______________



Appendix No 2 
to Contract No __________ of ________

	
	ANTI-BRIBERY AND ANTI-CORRUPTION CLAUSES 

	1. 
	1. Obligations, representations and warranties: in performing the Contract the Parties comply and will further comply with all and any applicable laws and regulatory documents including any anti-bribery and anti-corruption laws.

	
	2. The Parties and any of their officials, employees, shareholders, representatives, agents, or any persons acting for or on behalf or by request of any of the Parties under the Contract (hereinafter the Related Parties) shall not, both directly or indirectly, offer, hand over, provide, or agree to offer, hand over or provide (independently or in agreement with other persons) any payment, gift or other privilege for the purposes of needed implementation of any of the provisions of the Contract within the framework of their business relations in the entrepreneurial area or within the framework of their business relations with the government sector, if the said actions violate any of the anti-bribery or anti-corruption laws or regulatory documents applicable to the Parties, which means that a payment, gift or privilege is offered, handed over or provided (i) with the view of influencing or encouraging a person (or influences or encourages such a person) so that this person violates good faith, fairness or trustworthiness requirements; while acceptance of such a payment, gift or privilege would be considered improper conduct (ii) for or to the benefit of a government official with the objective of influencing this official and obtaining or keeping benefits in the course of business, or (iii) which any other reasonably acting person would consider unethical, illegal or improper (hereinafter the Corrupt Practices).

	
	3. For the purposes of the Contract a government official includes any government or municipal officials according to the Parties’ national laws, and also any official of a government or municipal legislative, executive or judicial body, or any person acting on behalf of such an official, including any person employed by (or acting on behalf of) any government or (and) municipal body, by any government and (or) municipal organization, by any government-owned or municipality-owned organization, by any international intergovernmental organization, by any federal and (or) regional government and/or municipal body or the Customer, by any political party, any candidate to a political post or a relative of any such persons or any other person related to those abovementioned. 

	
	4. The Parties to the Contract hereby warrant that neither they nor any of their Related Parties (i) have ever been found involved in any Corrupt Practices (or alike practices) by any court of any jurisdiction, or (ii) have ever been accessory to any Corrupt Practices (or alike practices); and (iii) have ever been under investigation or suspicion of being accessory to any Corrupt Practices (or alike practices) in any jurisdiction. The Parties hereby represent and warrant and guarantee that neither they nor their Related Parties have ever been involved in any Corrupt Practices before the date of the Contract.

	
	5. The Parties have adopted corresponding anti-bribery and anti-corruption policies and procedures. If the Contractor has no such documents, the Contractor is obliged to read the corresponding documents published on http://www.rosatominternational.com. 
6. Termination: if any of the provisions of this Section of the Contract is violated, the Customer shall have the right to immediately terminate the Contract by a written notification to be sent to the Contractor’s address.


	




SIGNATURES OF THE PARTIES

	
For the Customer

_______________________________
Name: Zalan Bacs
Position: Director
Date:______________


	For the Contractor
_______________________________
Name: _______________________
Position: _____________________
Date:______________



