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Service Contract 

This Service Contract (hereafter referred as the “Contract”) is entered into by and between: 


Eurochambres, the Association of European Chambers of Commerce AISBL, in short Eurochambres.
Av. Des Arts 19A/D, 1000 Brussels, Belgium 
VAT BE 0417 324.583
Represented by Ben Butters, Chief Executive Officer

Hereinafter referred to as the “Client”,
and

[Name of the company/chamber
Legal status
Address
VAT 
Name of the legal representative
Function]

Hereinafter referred to as the “Contractor”

Now therefore, in consideration of the foregoing, the Client and the Contractor (hereinafter individually the “Party” and together the “Parties”) agree as follows: 


1. Legal background
1.1. [bookmark: _Hlk188544325]The Contract is signed in the framework of the grant contract n° IPA III/2024/458-440, signed between the European Union (hereinafter the “Contracting Authority”) and Eurochambres to implement the project TEBD II (hereinafter the “Grant Contract”).
1.2. The explicitly listed provisions of the general conditions of the Grant Contract as outlined in Annex I are applicable to the Contractor [see Annex I].

2. Description of the services 
2.1. The Contractor shall perform the services as requested in Terms of Reference for Provision of services for the Organisation of the TEBD II Study Visits to Europe (2027) which is annexed to this Contract – and defined in Annex II – Description of Services (hereinafter the “Services”), and deliver all documentation and/or results and/or materials (as the case may be) to the Client as a result or as part of the Services (hereinafter the “Deliverables”) in accordance with the terms and conditions set forth herein.

3. Performance of the Services 
3.1. The Contractor shall provide the Services in line with all contractual terms and conditions, in good faith, with due professional care, skill and diligence and in a manner that meets or exceeds prevailing industry, state of technology and/or professional standards.
3.2. The Contractor shall comply with all the requirements and timelines as outlined in Annex II. 
3.3. The Contractor shall ensure that the Services will be performed free of any retention rights, third party claims and/or liens, copy right, patent or trademark infringements. 
3.4. The Contractor shall acquaint itself with all facts, data, documents, requirements, considerations relevant to the performance of its contractual obligations. 
3.5. The Client will provide all necessary information needed by the Contractor to properly perform and to complete the Services in due time. 

4. Fee
4.1. The Client shall pay the Contractor for the Services performed a fixed price of ………..(hereinafter the “Fee”).
4.2. The Fee shall be exclusive of VAT, but inclusive of all other charges and shall constitute Contractor’s sole entitlement to compensation for the performance of the Contract. 

5. Fee schedule
5.1. Contractor shall invoice for payment for the Services according to the following fee schedule:  
· Advance payment of 5.000,00 EUR after signature of the service contract; 
· Balance payment after implementation of the activities, including the detailed report listing all services rendered and after all required supporting documents are provided. 

6. Payment Modalities 
6.1. Payment shall be made within thirty (30) days after receipt of Contractor’s correct invoice accompanied by the documentation as required, into the following bank account:
[Number: 
Holder:
Sort Code (IBAN): 
Swift code: 
Bank:] 
6.2. Contractor’s invoices shall comply with the invoicing instructions specified by the Client or as the Client may reasonably provide. The Client shall be entitled to return for correction incorrect invoices, or invoices that are not accompanied by the proper supporting documents. They payment period for such corrected invoices shall commence on the day of receipt of the corrected invoice.
6.3. The Client shall be under no obligation to make any payment for the Contractor’s Services if Contractor is in breach of the Contract.

7. Delay
7.1. The Contractor, or its expert, shall give immediate written notice to the Client if any performance of the Services (wholly or partially) or delivery of the Deliverables is delayed or likely to be delayed. The notice shall include the nature and causes of such delay and the corrective action already undertaken or to be proposed. If a new schedule is agreed between the Parties and corrective actions are defined in the occurrence of delays, the Contractor shall comply with the new agreed schedule. If the delay is not acceptable for the Client, the Contractor shall not be entitled to any Fee. 
7.2. Should the failure of the Contractor to provide the Services on time and according to the specifications and obligations outlined herein cause damage to the Client, it shall be entitled to compensation of such damage in accordance with the statutory provisions.

8. Changes
8.1. The Client shall have the right at any time to make changes regarding the Services or any part thereof, by means of written instructions to the Contractor. If Contractor considers that the changes cause additional cost or affect the agreed time schedule or otherwise affect the terms of the Contract, Contractor shall notify Client promptly in writing, but in no event later than seven (7) days after the receipt of Client’s notice, including appropriate explanation regarding the impact of the change, otherwise the changes deem to be accepted without any additional costs and changes in the time schedule.  

9. Documentation 
9.1. Contractor shall as applicable and as part of the Services furnish all material, data, reports, licenses, and any such other documents as required and agreed. If so required by the Client, the Contractor shall submit any such documents to Client for review and approval. The Services shall not be deemed to be completed until delivery of all required documentation. 
9.2. The Contractor shall keep all data and documents pertaining to the Services at least for eight (8) years after delivery of the last Deliverable or any such longer time required by applicable law.
9.3. The Contractor shall guarantee that all records to trace and evidence compliance with the Contract requirements shall within the aforesaid retention period be available to the Client or to any third party authorized by the Client.

10. Inspection and audit 
10.1. The Contractor’s performance of the obligations outlined in this Contract shall at all times be subject to inspection, audit, and quality review by the Client, and/or any third party authorized by the Client. 
1.1. Subject to article 3 of Annex I, the Contractor shall keep all books, documents, material, accounts and records in its possession and under its control, with respect to the subject matter and terms of this Contract, and the Client and/or any third party authorized by the Client, shall have the right to examine, have access to these documents and to make copies and/or abstracts therefrom.

11. Confidentiality 
11.1. The Contractor shall treat with confidentiality all information, data or documents, in any format, disclosed by the Client in writing or orally in relation to the implementation of this Contract whether or not that information is marked or designated as confidential (hereafter “Confidential Information”).
11.2. The Contractor shall not use the Confidential Information for any aim other than fulfilling the obligations under this Contract and shall not disclose directly or indirectly Confidential Information to third parties, unless otherwise agreed in writing with the Client. 
11.3. This section will remain in effect for seven (7) years after termination of this Contract.

12.  Intellectual Property Rights  
12.1. The Contractor shall guarantee that the materials delivered to the Client in the framework of the Contract do not infringe any rights of third parties, including but not limited to ownership of and title, copyrights, patents, trade secrets, trademarks or any other intellectual property rights (hereafter “Intellectual Property or IPR”). 
12.2. The Contractor agrees that all Intellectual Property used and developed under this Contract, whether finished or unfinished are transferred in full and without limitations to the Client. This means that all IPR stemming from this Contract are the sole property of the Client and cannot be used by the Contractor for its own purpose without the written agreement of the Client. 

13. Data Protection
13.1. The Contractor shall comply with the relevant provisions of personal data protection legislation of the European Union, the General Data Protection Regulation (2016/679) (hereinafter the “GDPR”) and with any and all applicable international, national and local privacy and data protection laws and regulations.
13.2. For the provision of the Services, the Contractor will act as a data processor as defined under the GDPR and only process personal data on the documented instructions of the Client and solely for the purpose of providing the Services. 
13.3. The Contractor shall collect any necessary permission, provide any necessary notice and take all such other measures as required under Data Protection Legislation in order for it to disclose personal data under this Contract.
13.4. Based on the foregoing, the Contractor shall: 
13.4.1. notify the Client without undue delay (and in no event later than 24 hours after becoming aware of it) of any potential, or actual breach of security resulting in a high risk to the rights and freedoms of data subjects concerned and leading to the accidental or unlawful destruction, loss, alteration, unauthorised disclosure or use of or access to personal data transmitted, stored or otherwise processed, or any other compromise of the security, confidentiality, or integrity of the personal data, take all measures to end it and give the Client all assistance in connection with the management of such breach and the prevention of any further incidents. Except to the extent required by applicable law, the Service Provider shall not undertake any communications, notifications, or correspondence related to any such (suspected) breach with any regulator, third party, or data subject, in each case, without prior written consent of and coordination with the Client.
13.4.2. assist the Client, insofar as it can, with meeting its duties regarding any personal data obligations.
13.4.3. from time to time at no additional cost, following a written request from the Client, the Contractor shall make available to the Client any information, including documentation, on its processing of personal data under this Contract. At the Client’s discretion, such information may take the form of certificates, third-party audit reports or other relevant documentary information. 
13.4.4. ensure all of its experts, or other persons to whom it provides access to personal data are obliged to keep it confidential and warrant that each of them respects the confidentiality provisions in accordance with the requirements of this Contract.
13.4.5.  if possible, at any time during the term of this Contract or upon its termination under which the personal data is processed, or at the option of the Client, promptly return or delete personal data and confirm that it has done so (except where Contractor is obliged to retain a copy of such personal data by applicable national/EU/EEA law). 
13.4.6. not transfer personal data outside the European Economic Area (EEA) to countries not recognized by the EU Commission as providing an adequate level of private data protection without the Client's express prior written consent. The Contractor shall give the Client prior notice of any intended transfer of personal data outside the EEE and of any intended engagement of a subcontractor for the processing of personal data. It will only proceed with the intended transfer or engagement with Client’s prior written approval, including with the subcontractor. In addition to receiving the Client’s prior written consent, the Parties will agree on adequate contractual safeguards with respect to the protection of personal data outside of the EEA. 
13.4.7. The Contractor shall ensure that it has a written contract with any further processors it engages to process personal data.
13.5. The Contractor shall implement the following technical and organisational measures for the protection of the personal data and the Client Confidential Information processed under the Contract: 
13.5.1. Access control to premises and facilities: The Contractor must prevent unauthorised access to its premises and facilities (i.e. technical and organisational measures to control access to premises and facilities, in particular to check authorisations, must be in place). 
13.5.2. Access controls to systems: The Contractor must prevent unauthorised access to IT systems (i.e. technical (ID/password security) and organisational (user master data) measures for user identification and authentication must be in place).
13.5.3. Access control to data: The Contractor must prevent any activities in IT systems which are not covered by the allocated access rights (i.e. requirements-driven definition of the authorisation scheme and access rights, and monitoring and logging of access must be in place).
13.5.4.  Disclosure control: The Contractor must control all aspects of the disclosure of data: electronic transfer, data transport, transmission control, etc. (i.e. measures to transport, transmit and communicate or store data on data media (manual or electronic) and measures for subsequent checking must be in place). 
13.5.5. Input control: The Contractor must maintain full documentation on data management and maintenance (i.e. measures to check whether data has been entered, changed or removed (deleted), and by whom must be in place). 
13.5.6. Availability control: The Contractor must protect data against accidental destruction or loss (i.e. measures to assure data security (physical/logical) must be in place). 
13.5.7. Segregation control: The Contractor must process data collected for different purposes separately (i.e. measures to provide for separate processing (storage, amendment, deletion, transmission) of data for different purposes must be in place). 
13.6. The Contractor is responsible for ensuring that all of its experts and any other persons acting on behalf of the Contractor in the performance of the Services will comply with all aspects of and all obligations arising out of this Article 13 and will be fully liable for any breach by them of these obligations.

14. Visibility rules 
14.1. If applicable, the Contractor shall fully comply with and respect the visibility rules of the European Union. The Contractor shall take all necessary steps to publicise the fact that the European Union has financed or co-financed the action. Such measures shall comply with the latest Communication and Visibility requirements for EU-funded external action, laid down and published by the European Commission.

15. Term
15.1. The Contract shall come into force on the date of its last signature by the Parties and shall remain in full force and effect until the completion of the Services and approval of the Deliverables, unless terminated earlier by the Client. 
15.2. The Contract may be extended by mutual written agreement of the Parties. 

16. Termination of the contract
16.1. Except in the case of anticipated termination, the Contract shall terminate upon completion of the Services and approval of the Deliverables. Notwithstanding the foregoing, article 3 of Annex I shall remain in full effect for the duration of the obligation laid down therein. Further the obligations on confidentiality, data protection and intellectual property rights (IPR) shall survive the termination of this Contract. 
16.2. The Client shall have the right to terminate the Contract for any reason by giving the Contractor at least 20 days’ prior written notice. In such case, the Contractor shall be entitled to the payment of the Services already performed. 
16.3. The Client shall have the right to terminate the Contract with immediate effect and without the payment of any fees if the Contractor fails to fulfil or is in breach of the contractual obligations. In such case, the Client may request the reimbursement of all advanced Fees, reduce the Fee as it deems appropriate and cannot be held liable for any contractual obligations hereunder. In such case, the Client shall be entitled to receive the Services already performed. 

17. Contact person of the Contract
17.1. The Contact person of the Contract will be shared in writing between the Parties.
17.2. The Contractor shall guarantee that the person has the required expertise and qualifications and inform the Client in due time of any change of the contact person.

18. Liability 
18.1. The Contractor is liable for any loss or damage caused to the Client during or as a consequence of the wrongful performance of the Contract for the whole amount of the damage or loss. 
18.2. The Contractor shall indemnify the Client from all claims by third parties, unless those third-party claims are not attributable to the Contractor. The indemnification of the Client comprises in particular all costs, fees and expenses.

19. Subcontracting
19.1. The Contractor shall not transfer, in full or in part, the rights and obligations arising from this Contract to any third party, or use subcontractors, without the prior written consent of the Client. 

20. Amendments and Modifications
20.1. Except as outlined in article 8, no amendment, modification or addition to this Contract shall be effective or binding on either Party unless agreed upon in writing and signed by duly authorised representatives of the Parties.
[bookmark: _Hlk484606045]
21. Applicable Law, Jurisdiction and Disputes 
21.1. The Contract and and the respective rights and obligations of the Parties hereto shall be governed by and construed in accordance with the laws of Belgium without reference to its conflict-of-laws or similar provisions that would mandate or permit application of the substantive law of any other jurisdiction. The courts of Brussels shall have exclusive jurisdiction.

22. Entire Contract and annexes 
22.1. The Contract shall be and incorporate the entire agreement, and understanding between the Parties in relation to all matters contained therein and supersedes any previous written or oral agreements, negotiations, commitments, communications and representations of any kind. The annexes listed below form an integral part of the Contract.

· [bookmark: _Hlk131071743]Annex 1 – General Terms and Conditions of the Grant Contract
· Annex 2 – Description of the Services and timeline 
· Annex 3 – Offer of the Contractor

Made up in Brussels, each Party acknowledging having received an original duly signed by the other Party or electronically signed by the Parties, in which case the Parties confirm that the Contract has been duly signed in electronic format.

Date 								Date  

For the Client 							For the Contractor 





			
Ben Butters  							Name 
CEO								Function 


Annex I – General Terms and Conditions of the Grant Contract 

1. Liability
1.1. The Contractor shall assume sole liability towards third parties, including liability for damage or injury of any kind sustained by them while the action is being carried out or as a consequence of the action. The Contractor shall discharge the Client and the Contracting Authority of all liability arising from any claim or action brought as a result of Contractor’s infringement of rules or regulations, or as a result of violation of a third party’s rights.

2. Conflict of Interest and Code of Conduct
2.1.  The Contractor shall take all necessary measures to prevent or end any situation that could compromise the impartial and objective performance of this contract. Such conflict of interests may arise in particular as a result of economic interest, political or national affinity, family or emotional ties, or any other relevant connection or shared interest. 
2.2. Any conflict of interests which may arise during performance of this contract must be notified in writing to the Client without delay. 
2.3. The Contractor shall ensure that its staff, including its management, is not placed in a situation which could give rise to conflict of interests. 
2.4. The Contractor shall at all-time act impartially and as a faithful adviser in accordance with the code of conduct of its profession as well as with appropriate discretion. It shall refrain from making any public statements concerning the action or the services without the prior approval of the Client.
2.5. Physical abuse or punishment, or threats of physical abuse, sexual abuse or exploitation, harassment and verbal abuse, as well as other forms of intimidation shall be prohibited. The Contractor shall also inform the Client of any breach of ethical standards or code of conduct as set in the present Article. In case the Contractor is aware of any violations of the abovementioned standards, it shall report in writing within 10 days to the Client. 
2.6. The Contractor shall respect human rights, applicable data protection rules and environmental legislation applicable in the country(ies) where the action is taking place and internationally agreed core labour standards, e.g. the ILO core labour standards, conventions on freedom of association and collective bargaining, elimination of forced and compulsory labour, elimination of discrimination in respect of employment and occupation, and the abolition of child labour. 
2.7. The Contractor or any related person shall not abuse of its entrusted power for private gain. The Contractor shall not receive or agree to receive from any person or offer or agree to give to any person or procure for any person, gift, gratuity, commission or consideration of any kind as an inducement or reward for performing or refraining from performing any act relating to the performance of the contract or for showing favour or disfavour to any person in relation to the contract. The Contractor shall comply with all applicable laws and regulations and codes relating to anti-bribery and anti-corruption.
2.8. The payments to the Contractor under the contract shall constitute the only income or benefit it may derive in connection with the contract, with the exception of revenue generating activities. The Contractor must not exercise any activity or receive any advantage inconsistent with its obligations under the contract. 
2.9. The execution of the contract shall not give rise to unusual commercial expenses. Unusual commercial expenses are commissions not mentioned in the contract or not stemming from a properly concluded contract referring to the contract, commissions not paid in return for any actual and legitimate service, commissions remitted to a tax haven, commissions paid to a recipient who is not clearly identified or commission paid to a company which has every appearance of being a front company. The Client and the Contracting Authority may carry out documentary or on-the-spot checks they deem necessary to find evidence in case of suspected unusual commercial expenses. 
2.10. The respect of the code of conduct set out in the present Article constitutes a contractual obligation. Failure to comply with the code of conduct is always deemed to be a breach of the contract. In addition, failure to comply with the provision set out in the present Article can be qualified as grave professional misconduct that may lead either to suspension or termination of the contract.

3. Checks and record keeping 
3.1. The Contractor shall allow verifications to be carried out by the European Commission, the European Anti-Fraud Office, the European Public Prosecutor’s Office, the European Court of Auditors and any external auditor authorized by the Contracting Authority. The Contractor must take all steps to facilitate their work. This includes on-site audits, on the spot checks, examinations of accounting and information systems etc. 
3.2. The Contractor shall keep all records, accounting and supporting documents related to this contract for seven years following the payment of the balance, and in any case until any on-going audit, verification, appeal, litigation or pursuit of claim has been disposed of. They shall be easily accessible and filed so as to facilitate their examination, and the Contractor shall inform the Client of their precise location. 
3.3. All the supporting documents shall be available either in the original form, including in electronic form, or as a copy. 
3.4. Failure to comply with the obligations set forth in this article constitutes a case of breach of a substantial obligation under this contract. In this case, the Client may in particular suspend the contract, payments or the time-limit for a payment, terminate the contract and/or reduce the Fee.




Annex II – Description of the Services and timeline 
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