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Preamble
Having regard to Article 8.2.5 of the Estonia – Latvia – Russia Cross Border Cooperation Programme within European Neighbourhood and Partnership Instrument 2007 – 2013 (hereinafter referred to as the Programme), approved by European Commission decision No C (2008) 8332 on 17 December 2008, the Beneficiary shall sign the Partnership Agreement with all project partners laying down provisions for distribution of tasks, responsibilities and Programme’s financial contribution.
The following Partnership Agreement is made between

[Name and address], represented by [name, position], acting as the Beneficiary (hereinafter referred to as the Beneficiary)
and 

[Name and address], represented by [name, position], acting as the Partner 2, 

[Name and address], represented by [name, position], acting as the Partner 3,

[Name and address], represented by [name, position], acting as the Partner __, (hereinafter referred to as the Partners)
Hereinafter together referred as to the Parties, separately as the Party
for the implementation of the Project (used as a synonym to the term “action” as used in Practical Guide to Contract Procedures for EC External Actions of November 2010 (hereinafter referred to as PRAG Rules) [Index and title of the Project] (hereinafter referred to as the Project), approved by the Joint Monitoring Committee of the Programme (hereinafter referred to as the JMC) on [date] in [place]. 

By signing this Partnership Agreement the Parties assure actions to achieving common outcomes and to reach the Project objectives as set in the Application approved by the JMC (hereinafter referred to as the Application) which is Annex 1 to this Partnership Agreement.

§ 1

Legal Framework
1. The Parties shall guarantee that the Project is implemented and managed in accordance with the following regulations and rules as well as the horizontal policies of the European Union and national legislation:

1.1. European Union legal acts:
1.1.1. Regulation No 1638/2006 of the European Parliament and of the Council of 24 October 2006 laying down general provisions establishing a European Neighbourhood and Partnership Instrument;
1.1.2. Council Regulation No 1605/2002 of 25 June 2002 on the Financial Regulation applicable to the general budget of the European Communities;
1.1.3. Council Regulation No 1995/2006 of 13 December 2006 amending Regulation No 1605/2002 on the Financial Regulation applicable to the general budget of the European Communities and Commission Regulation No 2342/2002 laying down detailed rules for the implementation of the Council Regulation No 1605/2002 on the Financial Regulation applicable to the general budget of the European Communities;
1.1.4. Commission Regulation No 951/2007 of 9 August 2007 laying down implementing rules for cross-border cooperation programmes financed under Regulation No 1638/2006 of the European Parliament and of the Council laying down general provisions establishing a European Neighbourhood and Partnership Instrument (hereinafter referred to as Implementing Rules);

1.1.5. Commission Regulation No 2342/2002 of 23 December 2002 laying down detailed rules for the implementation of Council Regulation No 1605/2002 on the Financial Regulation applicable to the general budget of the European Communities;

1.1.6. Practical Guide to Contract procedures for European Commission external actions (the version of November 2010);

1.2. Programme;
1.3. Financing Agreement between the Government of the Russian Federation and the European Community on Financing and implementing the Cross Border Cooperation Programme signed on 18 November 2009
1.4. Agreement between the Ministry of Regional Development and Local Government of the Republic of Latvia acting as the Joint Managing Authority, the Republic of Estonia and the Republic of Latvia on the management and administration of the Estonia – Latvia – Russia Cross Border Cooperation Programme within European Neighbourhood and Partnership Instrument 2007-2013 (hereinafter referred to as the Agreement);

1.5. Estonia – Latvia – Russia Cross Border Cooperation Programme within European Neighbourhood and Partnership Instrument 2007-2013 Guidelines
for Grant Applicants published for the call for proposals under which the Grant Project has been approved (hereinafter referred to as the Guidelines); 
1.6. Grant Contract to be signed by the Beneficiary with the Joint Managing Authority of the Programme (hereinafter referred as the JMA); 
1.7. Respective country’s national rules applicable to the Beneficiary and Project Partner/-s of the Republic of Estonia, Republic of Latvia and Russian Federation.

2. In case different interpretation of legal provisions is discovered in the legal framework set in this paragraph, the strictest rule shall apply.

§ 2

Subject of the Partnership Agreement
1. Subject of this Partnership Agreement is the organisation of a cross – border partnership in order to implement the Project under the Programme, according to the established legal framework. 
2. By the present Partnership Agreement, the Parties shall define the rules of procedure for the work to be carried out and the relations that shall govern them within the cross-border partnership set up in order to complete the Project.

§ 3
Duration of the Partnership Agreement
The Partnership Agreement shall enter into force on the date on which it is signed by all Parties. It shall remain in force until the Parties have discharged in full their obligations towards each other and Beneficiary – towards the JMA as set in the Grant Contract and in accordance with the legal framework defined in § 1 of this Partnership Agreement. 
§ 4

Obligations
1. The Beneficiary authorised by the Partners shall sign the Grant Contract with the JMA and shall manage the funds in accordance with the details of this Partnership Agreement, the Grant Contract and the legal framework. The Beneficiary assumes sole responsibility for the entire Project vis-à-vis the JMA. 

2. In particular, the Beneficiary shall fulfil the following obligations:
2.1. to ensure timely commencement and implementation of the entire Project within the time schedule and in compliance with all obligations to the JMA; 
2.2. to ensure smooth operational transfer of the co-financing from the Programme funds for all Partners and timely financial transactions to all Partners or suppliers and/or contractors as defined in the  Application; 

2.3. with assistance and approval of the Partners, to prepare and submit interim and final reports (consisting of narrative report and financial report), follow-up budget documentation, handle requests for payments and requests for amendments to the Grant Contract;

2.4. to appoint a project manager responsible for the whole Project implementation and a financial manager, responsible for the whole Project finances;

2.5. to distribute copies of the Grant Contract and other official documents to all Partners;

2.6. to send to all Partners copies of interim and final reports submitted to the JMA;

2.7. to start and implement the Project in accordance with the approved Application. The Beneficiary shall notify the JMA of any factors that may affect implementation of the Project;

2.8. to manage and monitor appropriate spending of the grant awarded;

2.9. to carry out the Project's overall accounting in compliance with the Article 16.1 of the General Conditions to the Grant Contract, paying a special attention to the correctness of the public tender procedures taken for the needs of the Project implementation;

2.10. to consult Partners regularly and keep them fully informed on the progress of the Project;
2.11. to communicate with the Programme management bodies and notify other Partners of any substantial communication with the Programme management bodies;

2.12. to react promptly to any request of the Programme management bodies and Partners.

3. Each Party shall fulfil the following duties and obligations:
3.1. to comply with European Union and national legislation;
3.2. to respect all rules and obligations laid down in the legal framework;
3.3. to appoint a contact person(s) for the parts of the Project for which it is responsible;
3.4. to authorise the Beneficiary to sign the Grant Contract with the JMA and represent Partners in all dealings with the JMA in the context of the Project’s implementation;
3.5. to timely carry out the activities for which it is responsible according to the approved Application;

3.6. to contribute to the implementation of the Project activities within the approved budget;

3.7. to implement the approved Project in line with the principles of economy, efficiency and effectiveness and keep to the principles of sound financial management; 

3.8. to draw up and submit reports for its part of the Project according to the legal framework;

3.9. to support the Beneficiary in drawing up interim and final reports, produce and deliver to the Beneficiary all information necessary for payment requests to the JMA;

3.10. to produce and provide documents, information and data that are required by the Beneficiary to coordinate and monitor the implementation of the Project and for reporting purposes on time; 

3.11. to fulfil all rules and obligations laid down in the Grant Contract and the Partner Statement  each Partner has signed for the Application;

3.12. to notify the Beneficiary immediately of any event that could lead to any deviation of the Project;

3.13. to produce all documents required for the audit, provide necessary information and, for audit purposes, give access to its business premises and all files, documents and data constituting audit trail of the Project;

3.14. to retain for audit purposes all files, documents and data about its part of the Project on customary data storage media in a safe and orderly manner during all the Project implementation period and seven years after the final balance payment from the JMA. Other retention periods, as might be stated by national law, shall remain unaffected;
3.15. to use separate accounting system or an adequate accounting code for accounting Project funds and expenditures;
3.16. to react promptly to any request by the Beneficiary and the Programme management bodies;

3.17. to disclose any revenues which occur or may occur with relation to the Project implementation and during seven years after the balance payment to the Project  after the Project completion;

3.18. to take all necessary steps enabling the Beneficiary to comply with its responsibilities as set out in the Grant Contract
3.19. to ensure that all communication and visibility measures are in accordance with the applicable rules laid down in the Communication and Visibility Manual for European Union External Actions of July 2009.

§ 5

Rights
1. Each Partner has the right to receive information from the Beneficiary on the issues related to the management of the Project and the financial flows received from and transferred to the JMA.

2. The Beneficiary has the right to receive information and documentation from the Partners related to the activities and expenditures of the Project.

§ 6

Liability

1. Each Party shall be liable to the other Parties and shall indemnify and hold harmless such other Parties for and against any liabilities, damages and costs resulting from the non-compliance of its duties and obligations as set forth in this Partnership Agreement and its annexes.

2. No Party shall be held liable for not complying with obligations ensuing from this Partnership Agreement in case of force majeure. In such a case, the Party involved must announce this immediately in writing to the other Parties.

§ 7

Organisational Structure of the Partnership [Provisional]

1. For the successful management of the partnership a Project Steering Group will be set up. The Project Steering Group will be responsible for monitoring the implementation of the Project and approval of strategic decisions. The Project Steering Group will be chaired by the representative of the Beneficiary. 

2. Its members shall include representatives of the Beneficiary, Partners and any other organisation or individual deemed appropriate by the Beneficiary. The Project Steering Group shall meet on a [define frequency] basis. The JMA / National Authorities’ of the Partner countries (hereinafter referred to as the NAs) and Joint Technical Secretariat (hereinafter referred to as the JTS) representatives can also attend the meetings, if relevant.

[Specify the detailed composition of the Project Steering Group and any sub-committees or working groups, their composition, role and assignments, and the decision making process].
§ 8

Budgetary and financial management, accounting principles

1. The Beneficiary is the sole responsible party to the JMA for the financial management of the Project. Financial share of particular Partners in the Project costs as well as the maximum amount of co-financing from the Programme funds for particular Partners are established in the Project budget in the approved Application. Financial contributions (grants) shall be paid to the account of the Beneficiary. 

2. Within ___ working days from receiving payments from the JMA, the appropriate amount and proportionally according to the financial report approved by the JMA, the Beneficiary shall be responsible for distributing the funds received between the Partners in accordance with certified expenditure incurred for activities effectively carried out. No deduction, retention or further specific charge shall be made.

3. Beneficiary shall be responsible for an application for reallocation between budget lines and Project changes as defined in the Guidelines for Grant Applicants  and the Grant Contract;
4. Parties must ensure the correctness of their accounting system and documents. All Parties shall have separate accounting system or an adequate accounting code for the Project funds and expenditures. Beneficiary may request further information, documentation and evidence from all the Partners to that effect. 
§ 9

Reports

Drafted reports with relevant attachments, including evidence documents on implemented activities and expenditures, where relevant, shall be submitted to the Beneficiary in accordance with the requirements stipulated for the Beneficiary in the Grant Contract.
1. Every Partner must provide the Beneficiary with the information needed to draw up the consolidated reports and other documents required by Programme management bodies. 

2. For preparation of interim and final reports the following deadlines for provision of reporting documentation by Partners to the Beneficiary is fixed: XXX 2010, XXX 2011. 

3. The Beneficiary shall send every Partner the e-version of each consolidated report submitted to the Programme management bodies and keep the Partners informed of all relevant correspondence.

4. In default of reports or in the event of non-fulfilment of the rules concerning eligibility of expenditure, the Beneficiary shall ask the Partner concerned to redraft the submitted report in ___ days. Beneficiary shall use the official methods of correspondence with Partners to receive the answer to its requests. In case of repeated non-fulfilment, the Beneficiary shall be entitled to deny the expenditure declared by the Partner in ___ days. In that case, the Beneficiary is obliged to inform the Partner concerned on the denial of the expenditure declared and the motivation thereto; also, the JMA/JTS shall be informed.

§ 10

Modification of the work plan and budget reallocation

Any request for changes of the Project budget or other statements from the Grant Contract presented by the Beneficiary to the JMA/JTS shall be authorised by the Partners beforehand.

§ 11

Information and publicity measures

1. Any notice or publication by the Project (including events) must specify that the Project is part-financed by the Programme in accordance with the Programme legal framework and in particular, the Commission Regulation (EC) No.951/2007, the Guidelines for Applicants, chapters 3.1.4., 3.1.5. and Communication and Visibility Manual for European Union External Actions of July 2009. 

2. The Partners shall prior agree and send information on the planned publicity activities, events and publication of materials to the Beneficiary. 

3. The Parties agree that the JMA and the European Commission shall be authorised to publish, in whatever form and by whatever medium, the following information: name and address of Beneficiary and Partners, nationality, the purpose of the grant, description of the Project, description of achievements, Project events, outputs and results, duration and location as well as the maximum amount of the grant and rate of funding of the Project's eligible costs.

§ 12

Cooperation with third parties, delegation and outsourcing

1. In case of cooperation with third parties, including subcontractors, the Partners shall remain the sole responsible parties to the Beneficiary and the Programme management bodies concerning compliance with their obligations as set in this Partnership Agreement. The Beneficiary shall be informed by the Partners about the subject and party of any contract which in accordance with approved Application is concluded with a third party, but not later than ___ working days after concluding such a contract.
2. Cooperation with third parties including subcontractors shall be undertaken in accordance with appropriate Community and national regulations and Annex IV of PRAG Rules regarding public procurement procedures, in particular provisions of section 2.1 and 2.2 of the Annex IV of PRAG Rules.
§ 13

Assignment, legal succession

1. Neither party is allowed to assign its duties and rights under this Partnership Agreement without the prior consent of the other Parties to this Partnership Agreement and the responsible Programme management bodies. The Parties to this Partnership Agreement are aware of the Grant Contract provisions whereupon the Beneficiary is allowed to assign its duties and rights only after prior written consent of the JMA and JMC.

2. In the case of legal succession, the Party concerned is obliged to transfer all duties under this Agreement to the legal successor. 

§ 14

Revenue generation and ownership of purchased equipment/ investments 

3. Ownership of, and title and intellectual and industrial property rights to, the Project's outputs and results, reports and other documents relating to it shall be vested to the Beneficiary and Partners. Without prior consent of the JMA, neither the Beneficiary nor the Partners are allowed to transfer ownership of, and title and intellectual and industrial property rights to, the Project's outputs and results. 
4. Notwithstanding the provisions of Point 1 of this Article, the Beneficiary and Partners grant the JMA and the European Commission the right to use freely and free of charge and as they see fit all documents deriving from the Project, whatever their form, provided it does not thereby breach existing industrial and intellectual property rights.
§ 15

Obligations, delay, withdrawal from obligations

1. In case of total or partial incompletion of the obligation by any of the Partners, the Beneficiary shall admonish the respective Partner to comply within a maximum of one month. Beneficiary shall make any effort to contact the Partners in resolving the difficulties including seeking the assistance of the Programme management bodies.

2. Should the non-fulfilment of obligations continue, the Beneficiary, authorized by all remaining Partners, may decide to exclude the Partner concerned from the Project. The exclusion of the Partner from the Project should be agreed by the remaining Partners before informing the JMA. Where such agreement cannot be reached, the Beneficiary must indicate this when submitting such changes for approval to the JMA.  

3. The excluded Partner is obliged to refund to the Beneficiary any Programme funds received which it cannot prove on the day of exclusion that they were used for the Project implementation according to the rules of eligibility of expenditure.

4. In case of non-fulfilment of a Partner's obligation having financial consequences for the funding of the Project as a whole, Beneficiary may demand recovery of funds unduly paid. Based on the claim sent by the Beneficiary, the respective partner has to repay the requested amount.
5. Parties agree not to withdraw from the Project unless there are unavoidable reasons for it. If this were nonetheless to happen, Parties shall try to cover the contribution of the withdrawing Partner, either by assuming its tasks or by asking one or more new Partners to join partnership.
6. The Beneficiary cannot be withdrawn from the Project. In case of the withdrawal of the Beneficiary from Project the Grant Contract shall be terminated.
§ 16

Demand for repayment by the Joint Managing Authority

Should the JMA in accordance with the provisions of the Article 18.1 of the General Conditions of the Grant Contract demand repayment of grant already transferred, every Partner is obliged to transfer to the JMA any amounts paid in excess to the respective partner. The Contracting Authority shall send to the Beneficiary the debit note, by which the Contracting Authority requests the amount owed by the Beneficiary or partner. The Beneficiary will forward the debit note to the respective partner, which has to repay the requested amount to the Contracting Authority within 45 days of the issuing of the debit note.
Where the recovery relates to a claim against a Beneficiary or partner established in an EU Member State and the Contracting Authority is unable to recover the debt within one year of issuing the recovery order, the EU Member State in which the Beneficiary or partner is established shall pay the amount owing to the Contracting Authority and claim it back from the Beneficiary or partner.

Where the recovery relates to a claim against a Beneficiary or partner established in a partner country and the Contracting Authority is unable to recover the debt within one year of the issuing of the recovery order, the Contracting Authority shall refer the case to the European Commission and the Russian Federation. In this case, the European Commission and Russian Federation within their competences on the basis of a complete file, will encourage measures to recover the unjustified and ineligible expenditure incurred.”
Beneficiary shall without delay submit the letter by which the JMA has asserted the repayment claim and notify every Partner of the amount repayable. The repayment amount is due within ___ days following the notification by the Beneficiary. 

§ 17

Disputes between partners

1. Should a dispute arise between Parties, every Party shall be obliged to try to reach a settlement during a negotiations procedure.

2. Beneficiary will inform the other Partners and may, on its own initiative or upon request of a Partner, ask the JMA/ NAs /JTS for advice.

3. Should a compromise through negotiations procedure not be possible, Parties shall be obliged to request and accept arbitration carried out by an ad-hoc arbitration committee after having asked the JMA/NA/JTS for advice through the Beneficiary. The ad-hoc arbitration committee will consist of____ [specify the number] members of countries participating in the project, at least one being of the same nationality as the Party involved in the dispute, appointed by the______ [e.g. Project Steering Group]. If the______ [e.g. Project Steering Group] has not appointed all the expert arbitrators within one month of the Beneficiary's request to it to decide on such appointment, the Beneficiary shall have the authority to appoint all arbitrators. In the latter case, a designated member of the JMA/NA/JTS will supervise the proceeding of the arbitration committee.

4. Every Party shall be obliged to apply the decisions of the arbitration committee, subject to the applicable law hereby agreed upon and in compliance with the provisions of the European Union law.

§ 18

Working and translation languages

The working languages of the partnership shall be________ [specify]. Any official document of the Project shall be made available in English. Language of correspondence with the JTS and the language of reports shall be English.

§ 19

Applicable law

1. This Partnership Agreement is governed by________ [specify] law.

2. In the event of translation of this Partnership Agreement and its annexes, the English version shall prevail.

§ 20

Nullity

If any provision in this Partnership Agreement should be wholly or partly ineffective, the Parties undertake to replace the ineffective provision by an effective provision which comes as close as possible to the purpose of the ineffective provision.

§ 21

Amendment of the Partnership Agreement

1. Proposals for substantial changes to the Project (e.g. activities, partners, etc.) should be agreed by the Parties before submission of such changes to the JMA. Where such agreement cannot be reached, the Beneficiary must indicate this when submitting changes for approval to the JMA.

2. This Partnership Agreement shall only be amended in writing. The amendments shall be stamped and signed by all Parties involved. Beneficiary shall present the amended agreement to the JTS as soon as possible, but not later than 15 working days after the amendment is stamped and signed by all the Parties involved.

3. Modifications to the Project that are approved by the JMA/JMC shall be effective as alterations of this Partnership Agreement, also without adherence to this formal requirement.

§ 22

Right of Termination

1. If one of the Partners decides to withdraw from the Project, the Beneficiary as well as all the remaining Partners shall take all the efforts to take over the obligations as well as the tasks or to find a new partner who would take over all the obligations as well as tasks of the withdrawn partner. If the new partner is found it shall become the Party of this agreement only after the approval by the JMC.

2. If the new partner cannot be found and the remaining Partners are not willing /able to take over the responsibilities as well as tasks of the withdrawn partner, the JMA will take the decision whether to terminate or amend the Grant Contract.

3. In case of termination of the Grant Contract this Partnership Agreement is terminated automatically. 

§ 23

Domicile

1. To the effect of this Partnership Agreement, the Parties shall irrevocably choose domicile at the address stated in the Application Form where any official notifications and direct invoices for the Project activities can be lawfully served.

2. Any change of Partner’s domicile shall be forwarded to the Beneficiary within 15 days following the change of address by registered mail.

§ 24

Concluding provisions

1. This Partnership Agreement has been made in ___ [specify number] copies: one for each Party and one to be submitted to the JTS. Each copy has the equal legal force.

2. The European Union as well as the national legislation of the chosen country (as it is set in paragraph 19.1 of this Agreement) regulates the provisions that are not set in this Partnership Agreement.

3. Annexes to this Partnership Agreement:

a) Application;

b) Special conditions for each partner (it describes activities the partner participates and leads; outputs the partner delivers and receives; grant money the partner receives from the Beneficiary per every implemented activity; co-financing the partner contributing.)

c) Project budget;

d) Other [specify].

Written in _______ [specify the town] on _______ [specify date]
Beneficiary 
Name of the Beneficiary institution in English : 

Name of the Beneficiary institution in original language: 

Name of the authorised signatory, position:

Address: 
Phone: 



Fax: 

Institution code: 
Bank name:

Bank code: 

Account number: 

Date, place and signature:


Official stamp:

Partner 2

Name of the Partner institution in English: 

Name of the Partner institution in original language: 

Name of the authorised signatory, position:

Address: 
Phone: 



Fax: 

Institution code: 
Bank name:

Bank code: 

Account number: 

Date, place and signature: 


Official stamp:

(to be added for other partners if there are more than 2)

�Here should be 2012 and 2013? Or not





