FOREIGN COMPANY NAME 

(A COMPANY INCORPORATED UNDER THR LAWS OF THE NETHERLANDS)






      AND

       CZECH COMPANY S.R.O.,

(A COMPANY INCORPORATED UNDER THE LAWS OF THE CZECH REPUBLIC)




MANAGEMENT SERVICE AGREEMENT

THIS AGREEMENT  is made the day of (DATE)

BETWEEN:

(1) FOREIGN COMAPNY NAME., a company registerd in the Netherlands and whose registerd office is situated in (STREET ADRESS), Amsterdam, the Netherlands






hereafter „SUPPLIER“

(2) LOCAL COPANY s.r.o., a company registered in the Czech Republic and whose registered office is situated  in (STREET ADRESS - CITY), the Czech Republic






hereafter „the Company“

WHEREAS:

SUPPLIER has agreed with the Company to supply to the Company management and consultancy expertise on the terms and conditions hereinafter appearing.

NOW IT IS AGRRED as follows: 

1.
Duration

This Agreement shall commence with effect from the first day of (DATE) and shall, subject to the provisions for termination contained in Clause 6, continue in full force and effect unless and until either party shall give to the other not less than (THREE)  months notice in writing to terminate.

2.
Services





During the term of this Agreement SUPPLIER undertakes to make available to the Company the services of suitably 


Qualified and experienced experts acceptable to the Company to provide management and consultancy experise in 

Such areas as the Company requires for such period(s) as the Company shall require. Such experts (herein referred to

 as the „experts“) shall at all times remain wholly under the control of and answerable only to SUPPLIER The services

shall be provided at such locations as are required by the company in connetion with its business activities in the 

Czech Republic and elsewhere.
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3. Service Fee
In consideration of the Services provided under this Agreement  the Company shall pay to SUPPLIER a fee ( the „Service Fee“ ) which will be agreed from time between SUPPLIER and the Company and will be exclusive of Value Added Tax or the equivalent or like tax (if any) imposed upon SUPPLIER as a result of the receipt of the Service Fee. SUPPLIER agreed that the  Service Fee will be calculated only by reference to costs incurred by SUPPLIER or its experts in the provision of Services, [including, where applicable, a reasonable attribution of overhead expenses incurred by SUPPLIER].*

The above mentioned Service Fee shall also include costs of consulting and other professional fees incurred       by SUPPLIER in respect of its Services provided under this Agreement to the Company. The consulting and other professional fees shall be, in particular, fees for legal and financial advise, accountancy services and technical expertise provided by third parties.

3.3
As a part of remuneration for the Services provided under this Agreement and for the proper fulfillment            of the duties under this Agreement, the Company shall at its own expenses provide experts supplied by Samba     B.V. with the following: temporary accommodation in the Czech Republic, company car, air tickets as agreed from time to time by Company and SUPPLIER 

3.4.
SUPPLIER shall render invoices to the Company (ANNUALLY) in arrears which shall be payable by the Company within 30 days of presentation.

4. Expenses

The  Company shall at the Company’s expense:

4.1.
Reimburse experts supplied by SUPPLIER under this Agreement all reasonable travelling hotel and out-of-pocket expenses properly incurred by the experts in the performance of the Services, provided such expenses are incurred and evidenced in accordance with the Company’s business expense policies in force from time to time.

4.2.
Provide to those experts supplied by SUPPLIER such equipment related to work as is currently provided to those employees of equivalent  status in the Company. Workspace and other facilities may be provided to those experts on a temporary basis, but shall only be made available for the fulfilment of specific services as required by the Company. At no time will the Company be required to provide to SUPPLIER or the experts fixed or permanet work places and facilities.
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5.
Status


It is hereby agreed that any experts supplied by SUPPLIER pursuant to the terms hereof may be given such title or status by the Company may from time to time consider to be desirable or expedient.

6.
Termination

6.1.
Either party to this Agreement shall each be entitled summarily by notice in writing to the other to terminate this Agreement in the event of:

6.1.1.
the other being in serious breach of its obligations under this Agreement; or

6.1.2 the other ceasing to carry on business or has a trustee, receiver, administrative receiver, liquidator or similar officer appointed over it or over the whole or any part of its assets or undertaking, or

6.1.3. an effective resolution is passed or an order is made for the winding-up of the other.


6.2. In circumstances other than those set out in Clause 6.1. above and 6.3. below, the agreement may be terminated by either party upon the provision of 3 months notice in writing to the other.

6.3. If the Company shall at any time be for any reason whatsover dissatisfied with any expert made available to the Company by SUPPLIER, the Company may by notice in writing require SUPPLIER forthwith to recall the expert with whom the Company is dissatisfied and to replace such expert with other suitably qualified and experienced experts acceptable to the Company, and in the event that SUPPLIER is unable to provide a replacement or replacements acceptable to the Company within (30 DAYS)
Of such notice, the Company shall be entitled by notice in writing to SUPPLIERto terminate this agreement.

6.4.
No Services Fee shall be payable by the Company to SUPPLIER in respect of any part of the (30 –DAY)

period referred to in sub-clause 6.3 during which acceptable replacement experts are not made available to the Company by SUPPLIER
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7. Further Assurance

The parties hereto undertake with each other at their own expense to execute sign perfect do and (if required) to register every such further assurance document act or thing as in reasonable opinion of either party may be necessary or desirable for the purposes of more effectively achieving the ojectives of this Agreement.

8. Non – Assignability

Neither party hereto shall asign, delegate, transfer, sub-contract or otherwise dispose of any of its rights or obligations hereunder without the previous written consent of the other party, an any purported assingment, delegation, transfer, sub-ontracting or other such disposal without the said written consent shall be invalid and of no effect.

9.
Relationship of Parties

Nothing contained in this Agreement shall be construed as creating a partnership or joint venture between SUPPLIER and the Company.

 10.
Provisions relating to this Agreement
10.1.
This Agreement constitues the whole Agreement between the parties hereto relating to the provision of experts and shall take effect in substitution for all previous agreements wheter oral written or implied between the parties hereto, which will hereby terminate.

10.2. No variation of this Agreement constitues the whole Agreement between the parties hereto relating to the provision of experts and shall take effect in substitution for all previous agreements and arrangments wheter oral written or imlied between the parties hereto, which will hereby terminate.

11. Waivers

Failure by either party hereto at any time to require performance by the other party of any provision of   this Agreement Shall in no way affect the right of such party to require subsequent performence of that provision and any waiver by either party of any breach of any provision of this Agreement shall not be construed as a waiver aof any continuing or subsequent breach of such a provision.
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12.
Notices

Any notice required to be given under this Agreement shall be deemed properly given if delivered by hand or sent by post or facsimile to the recipient‘s addresses given in this Agreement or to the recipient’s last known address.

13. Set Off

All monies payable by the Company to SUPPLIER hereunder shall be paid to SUPPLIER without any set off, deduction, withholding or counterclaim of any nature whatsover, save as required by law ( in the reasonable opinion of the Company’s legal counsel) or as otherwise agreed.

14. Governing Law 

This Agreement shall be construed in accordance with the (Netherlands) law and be subject to the exclusive jurisdiction of the (Netherlands ) Courts.

AS WITNESS the hands of the duly authorised represetatives of the parties hereto the day and yeae first above written.

SIGNED BY

for and on behalf of

SUPPLIER

SIGNED BY 

for and behalf of

CONTRACTOR







5
G:\DEMO\CONTRACT\Various legal contracts\Management service agreement.doc

