Consultancy Services Agreement

between

Xen Consultancy
&

EGEA
This Agreement is between:

1. EGEA, European Garage Equipment Association, with offices at Bld De la Woluwe 42, 1200 Brussels, Belgium, represented by Mrs. Eléonore van Haute, Secretary General, 
hereinafter referred to as “the Association”; and

2. XEN Consultancy with offices at 3 Clockhouse, Sandown Park, Turnbridge Wells, TN2 4 RQ, UK, represented by Mr. Neil Jeremy Pattemore, Managing Partner,

hereinafter referred to as “the Service Provider”; and

Mr. Neil Jeremy Pattemore, resident at 3 Clockhouse, Sandown Park, Turnbridge Wells, TN2 4 RQ, UK, hereinafter referred to as “the Consultant” (as a guarantor of the Service Provider’s obligations).

1 Scope of work

1.1 The Association will engage the Service Provider to provide consultancy services as set out in the Schedule to this Agreement (the “Services”) and the Service Provider agrees to provide the Services in accordance with the terms of this Agreement.  

1.2 The agreement enters into force on the 1st of January 2018 for a definite duration of 3 years, unless terminated earlier in accordance with the terms of this Agreement until the xx of xx 2021, the Service Provider and the Consultant will provide its Services at least half a day per week, paid on a pro-rata basis of the retainer set out in Article 5.1.
2 Providing the Services

2.1 The Service Provider must ensure that the Services are provided by a competent and suitable consultant engaged by the Service Provider. Any consultant engaged from time to time by the Service Provider to provide the Services is referred to in this Agreement as “the Consultant”. The Service Provider shall first provide the Association with details of the consultants who will provide the Services on behalf of the Service Provider and shall provide the Association with prior notification of any substitution during the provision of the Services. The Association shall have the right to refuse to allow the proposed consultant to provide the Services on reasonable grounds. The Service Provider may not subcontract or assign or transfer any rights or obligations under the Agreement, without the written consent of the Association.
2.2 The Service Provider must ensure that the Services are provided: 

2.2.1 with all reasonable care and skill;

2.2.2 with the degree of skill and diligence which would be expected from a skilled and experienced person engaged in the same type of business; 

2.2.3 efficiently and in a timely manner; and

2.2.4 in a lawful and proper manner.

2.3 The Service Provider must:

2.3.1 keep such records of the work as the Association may reasonably require; 

2.3.2 provide regular reports on the Services to such person as the Association may nominate; 

2.3.3 provide such other information regarding the Services as the Association may reasonably require. 

2.4 The Service Provider must ensure that, if providing the Services at the Association’s premises, the Consultant will comply with any applicable policies, procedures and rules of the Association.

2.5 The Services shall be performed by the Consultant himself by priority or under the close supervision of the Consultant. The Service Provider is free to hire, on its own behalf, for its own account, at its own expenses and under its sole responsibility, the personnel, which the Service Provider shall deem necessary and fit in order to assist the Consultant in the performance of the Agreement. In its capacity of employer, the Service Provider shall be the sole responsible for the management of his personnel and shall in no circumstance involve therein the Association or any employee of the Association.
2.6 The Service Provider and the Consultant appointed to perform this Agreement on its behalf shall carry out their tasks on an independent basis and shall ensure at all times, by the use of business cards, letterheads, presentations, etc., that they hold themselves out as self-employed management consultants to the Association. Subject to this Agreement, the Service Provider remains free to determine the manner in which it will perform the Services. However, the Parties understand that to fulfil the Services required the Consultant shall devote a scope of hours equivalent to 15hrs per week on a flexible basis to the business and affairs of the Association. The Service provider shall perform the Services and assume its obligations to the best of its ability in the best interest of the Association at all times, in accordance with the general guidelines outlined by the Secretary General.
2.7 The association has established a list of priorities which will be reviewed on a regular basis which are set out in the annex of this contract.
3 Timing and location 

3.1 The Service Provider will use its best endeavours to complete the Services within the deadlines agreed between the parties.  If at any time the Service Provider believes or has reasonable grounds for believing that a deadline will not be met, it must immediately notify the Association.

3.2 The Service Provider (and the Consultant) shall perform the Services from their current place of work upon signature of this Agreement, using their own office infrastructure, computers, computer hardware and office equipment, mobile phones, etc. However, they agree to be available at the Association’s premises or at those of the Association’s customer(s) or elsewhere on a regular basis as required by the Association in light of the Services to be performed.
3.3 The Service Provider will accept to travel to any place, in Europe and possibly outside Europe, deemed relevant by the Association for the purpose of carrying out this Agreement. In such case, the Association will reimburse the Service Provider all reasonable travelling and accommodation incurred by the Service Provider in such travel.

4 Fees and expenses
4.1 The Association will pay the Service Provider a fee for providing the Services of 3,333 € per month. The Association will pay the Service Provider a fee of £2.854,12 per month for providing the Services. This fee is based on the amount of 3.333€ at the rate of 1.1679 (referred to in articles 4.1 and 4.3 of the contract dated 28th August 2014). This fee is fixed even if in the future the GBP/EUR exchange rate would fluctuate below the level of 1.1679.   
4.2 The Service Provider will invoice fees monthly in respect of Services provided in the previous calendar month.
4.3 At the date of signature of the contract, the exchange rate will be fixed at 1 GBP = 1,1679 EUR . If there is a fluctuation of more than 5%, the difference in the fee caused by the fluctuation will be balanced every month, but the total exchange rate fluctuation balance may not exceed 5% of the annual fee budget.

4.4 The association will index the service provider fee each year according to the retail price in the United Kingdom.
4.5 Each invoice must be in a form determined by the Association, accompanied by a description of the Services provided, any expenses due and such other information as the Association may reasonably require from time to time. 

4.6 The Association will pay the Service Provider any fees due and invoiced within 30 days of receipt of an invoice complying with the requirements set out above.  

4.7 All fees are exclusive of VAT.  The Association will pay to the Service Provider such VAT (if any) as may be chargeable from time to time subject to receipt by the Association of an appropriate VAT invoice.

4.8 The Association will only reimburse the Service Provider for such expenses as the Service Provider and Association agree in writing.  Any such expenses will be reimbursed at cost and shall be invoiced monthly in arrears.

4.9 No sums will be due from the Association to the Service Provider for providing the Services other than those set out in this Agreement.

5 Services not provided in accordance with this Agreement

5.1 If the Service Provider does not provide the Services (or any part of them) in accordance with this Agreement, the Association may choose (at its sole discretion and without prejudice to any other remedies it may have):

5.1.1 to not pay any fee in respect of such Services; or

5.1.2 to require the Service Provider to remedy matters at its own expense whether by providing such Services in accordance with this Agreement or otherwise.

5.2 If the Association chooses to require the Service Provider to remedy matters, then (without prejudice to any other rights or remedies it may have):

5.2.1 no fee will be due from the Association in respect of the Services in question until matters have been remedied; and 

5.2.2 the fee due once matters have been remedied will not exceed the fee that would have been payable had the Services (or part of them) been provided initially in accordance with the Agreement. 

6 Confidentiality

6.1 During and after the Service Provider’s engagement by the Association, it must not (and must ensure that the Consultant will not) unless required to do so by law, protected in doing so by a legal right of protected disclosure or doing so in properly providing the Services:

6.1.1 use any of the Association’s confidential information for any purposes other than the Association’s; or

6.1.2 disclose any of the Association’s confidential information to any person.

6.2 The Service Provider must ensure that it and the Consultant keeps all confidential information which the Service Provider or Consultant obtains or otherwise receives safely and effectively protected against improper disclosure or use.  The Service Provider must also use its best endeavours to prevent improper disclosure or use of confidential information by third parties.

6.3  “Confidential information” includes but is not limited to details of relationships or arrangements with or knowledge of the requirements of the Association’s actual or potential clients; details of the Association’s business methods, lobby strategy, development plans or other strategies; the Association’s budget; strategic relationship with other associations; the content of meetings with decision makers; personal information about any of the Association’s directors or employees; information divulged to the Association by a third party in confidence; and any information relating to the Association or any of its clients which the Association, client in question reasonably considers to be confidential. 

7 Insurance

7.1 Without prejudice to its obligations under this Agreement or otherwise at law, the Service Provider must maintain, with well established insurers with a good reputation:

7.1.1 professional indemnity insurance with limits of indemnity of not less than 500.000€ for each and every claim or series of claims from the same originating cause; and

7.2 The Service Provider warrants that it has notified its insurers of its obligations under this Agreement and of the Association’s interest before entering this Agreement and that it will repeat these notifications every time it renews its insurance.

7.3 The Service Provider will maintain the required professional indemnity insurance from the date of this Agreement until the expiry of two years after the termination of its engagement.

7.4 As and when required to do so by the Association, the Service Provider will produce evidence to show that its insurance obligations under this Agreement have been met.

8 Intellectual property and proprietary rights

8.1 The Association will be entitled to ownership, copyright, design rights and all other intellectual property and proprietary rights in the Materials and the Service Provider assigns (and will ensure that the Consultant assigns) all such rights to the Association.

8.2 “Materials" means any work or material developed, written or prepared by the Service Provider or Consultant (whether individually, collectively or jointly with the Association and on whatever media) including, without limitation, any documents, reports, studies, data, diagrams, charts, specifications or computer programs and related copies and working papers.

8.3 The Service Provider undertakes to do anything reasonably required (both during and after the termination of its engagement) to ensure that all intellectual property and proprietary rights in the Materials belong to or are assigned to the Association and to assist the Association in protecting or maintaining them.

8.4 The Service Provider undertakes to require the Consultant to enter into a direct agreement with the Association about intellectual property and proprietary rights upon request.

8.5 Upon request by the Association, and in any event upon the termination of its engagement, the Service Provider will (and will ensure that the Consultant will) promptly deliver to the Association all Materials in its/his possession.

8.6 If any moral right arises in respect of any Materials the Service Provider must ensure that the Consultant will: 

8.6.1 waive such rights as against the Association and its employees; and

8.6.2 exercise such rights against any third party only as the Association requests and in accordance with the Association’s directions.

9 Termination

9.1 The Association may terminate the Service Provider’s engagement at any time by giving to the Service Provider not less than 4 month’s notice in writing. 
The Service Provider may terminate its engagement at any time by giving to the Association not less than 3 month’s notice in writing.
Should the contractual period of notice not be observed, in full or partly, the party that has notified its decision to break this Agreement shall be liable to the other for an indemnity corresponding to the amount of the average monthly fees calculated over the last six months and multiplied by the number of months of notice remaining to be performed.
9.2 The Association may terminate the Service Provider’s engagement immediately without notice if the Service Provider:

9.2.1 is in breach of this Agreement; or

9.2.2 is unable or fails to provide the Services during 4 consecutive weeks during his engagement or;
9.2.3 defaults substantially on its obligations under this Agreement or has not taken corrective action within 3 working days of a written reminder with reference to this Agreement.
9.3 Upon termination of its engagement the Service Provider must (and must ensure that the Consultant will):

9.3.1 provide such co-operation and information as the Association may reasonably request in connection with the termination and any consequences, including co-operating in a smooth handover of any ongoing work; and

9.3.2 return immediately all items of the Association’s property which the Service Provider or Consultant has in its/his possession in connection with the engagement (including any security pass, disks, tapes, documents or copies of documents).

9.4 For the avoidance of doubt, the termination of the Service Provider’s engagement (however arising) will not affect:

9.4.1 any rights or obligations which have accrued up to the date of termination; or 

9.4.2 any rights or obligations which expressly or impliedly survive the termination of the engagement.

10 Restrictions

10.1 The Service Provider will not (and will ensure that the Consultant will not) at any time during the engagement or within 24 months of its termination (either on its/his own account or for any other person, firm or Association) whether directly or indirectly: 

10.1.1 encourage or try to encourage any Client to withdraw its custom from the Association;

10.1.2 solicit or try to solicit the custom of any Client with a view to supplying that Client with services in competition with the Association; or

10.1.3 supply services to a Client if there is a maximum risk that this would interfere or attempt to interfere with the relations between the Association and any Client.

10.2 “Client” means any person, firm or association who in the six months before the encouragement, solicitation or attempt in question was a client of the Association with whom the Service Provider or Consultant had significant contact by reason of or in connection with the engagement. 

10.3 The Service Provider will not (and will ensure that the Consultant will not) at any time during the engagement or within 24 months of its termination (either on its/his own account or for any other person, firm or Association) whether directly or indirectly entice away or try to entice away from the Association any employee of the Association working in a managerial, financial, technical, sales or marketing capacity who was employed by the Association at the date of such enticement or attempt and who was known to the Service Provider or Consultant by reason of or in connection with the engagement.
10.4 The Service Provider and the Consultant will avoid conflict of interests which could negatively impact the fulfilment of the role and Service for the Client.
11 Status 

11.1 The Service Provider is not an agent of the Association and (unless otherwise agreed in writing) will have no right to make contracts or enter any engagements on the Association’s behalf.

11.2 Nothing in this Agreement should be construed as giving rise to an employment relationship between the Association and the Consultant.  The Service Provider will account to the appropriate authorities for any income tax or national insurance contributions due in whatever jurisdiction in respect of sums payable by the Service Provider to the Consultant in connection with this Agreement.  The Service Provider will indemnify the Association and keep the Association indemnified against any claim or demand made against the Association in respect of any such tax or contributions and against any interest or penalties imposed in connection with any such tax or contributions. 

12 Guarantee by the Consultant

12.1 The Consultant guarantees to the Association that the Service Provider will comply with all of its obligations and will meet all of its liabilities under this Agreement.
12.2 The Guarantor accepts to comply with the same obligations as those imposed to the Service Provider under clauses 6 (Confidentiality) and 10 (Restrictions).
12.3 If the Service Provider does not pay when due any amount payable to the Association as a result of this Agreement or any breach of this Agreement, the Consultant will immediately and unconditionally on demand by the Association pay to the Association an amount equal to the amount payable by the Service Provider.

12.4 The Consultant will indemnify the Association and keep the Association indemnified against any losses, liabilities, costs or expenses arising out of:

12.4.1 the Service Provider’s failure to comply with any of its obligations or meet any of its liabilities under this Agreement; 

12.4.2 the Service Provider’s breach of this Agreement; and

12.4.3 the Service Provider not being or no longer being liable in respect of any obligations or liabilities purported to be assumed by it under this Agreement.

12.5 The guarantee and indemnity set out above will continue in full force and effect until all obligations and liabilities and all purported obligations and liabilities of the Service Provider have been discharged in full and notwithstanding any insolvency or change in the status of the Service Provider.

13 Miscellaneous

13.1 This Agreement will be governed by Belgian law. 

13.2 Any possible legal recourse concerning this Agreement will be brought to the Brussels’ courts.

13.3 This Agreement contains the whole agreement between the Association and the Service Provider in connection with the Service Provider’s engagement by the Association.  

Done in Brussels in three originals, on 28th August 2014.

SIGNED on behalf of the Association,



__________________________

Eléonore van Haute
Secretary General

SIGNED on behalf of the Service Provider,




__________________________

Neil Pattemore, Xen Consultancy
I have read, understood and agree to give the guarantee set out in this Agreement.

SIGNED AND DELIVERED AS A DEED by the Consultant,

___________________________
Neil Pattemore

Schedule
Services

The association has established a list of priorities which will be reviewed on a regular basis. These key priorities will form the basis of the Service Provider’s work. 
The services include but are not limited to:

· Technical support in drafting of position papers;

· Technical representation, in conjunction with the EGEA Secretariat or alone, EGEA in meetings with officials of the European or International institutions;

· Technical representation of EGEA in European or International Working Groups (e.g. Machinery Directive Working Groups, MID Working Groups, MVEG, MVWG, CEN, RTWG, Roadworthiness Committees, UN-ECE);

· Support for EGEA Working Groups;

· Technical representation, in conjunction with the EGEA Secretariat or Members in meeting with vehicle manufacturers or other sector associations.
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