ANNEX E

Agreement between lead partners and partners

for the Romania-Serbia IPA Cross-Border Cooperation Programme

PARTNERSHIP AGREEMENT

Having regard to

· Council Regulation (EC) No 1085/2006 establishing an Instrument for Pre-Accession Assistance (IPA) (hereafter IPA Regulation);

· Commission Regulation (EC) No. 718/2007 implementing Council Regulation (EC) No 1085/2006 establishing an instrument for pre-accession assistance (IPA) (hereafter IPA implementing Regulation);

· the Romania-Serbia IPA Cross-Border Cooperation Programme, approved by the European Commission by Decision no. 1076/27.03.2008;

the following agreement shall be made between 

.......... [Name and address], represented by ..........
      (lead partner) 

and 

.......... [Name and address], represented by ..........

(partner 1), 

.......... [Name and address], represented by ..........

(partner 2), 

for the implementation of the operation .......... [index and title of the operation], approved by the Programme Joint Monitoring Committee of the “Romania –Serbia IPA Cross-Border Cooperation Programme” - on .......... [date] in ......... [place].
§ 1 Object

1) The object of this agreement is the organisation of a partnership in order to implement the project for the Romania – Serbia IPA Cross-Border Cooperation Programme .......... [index and title of the operation]. 

2) Through the present agreement, the parties establish their right and duties, the way of achieving their tasks and the relations between partners, which shall apply in order to achieve the goals of the above-mentioned operation.

3) The terms and conditions of the present express of will, which is constituted by the present agreement and its annexes, are known and accepted by all partners.

§ 2 Duration of the agreement

1) The contract becomes effective on the signature date by both parties, but not later than the signing date of the subsidy contract.

2) The beginning date of the implementation of the operation is the day after the starting date of the contract. 

3) The implementation period of the operation is ……… months.

4) During the implementation period of the operation as well as after the end of the implementation period for the operation, all partners have the obligation to preserve and to present, to the JTS, MA, NA, CA, AA, European Commission and any other body designated to perform controls on the use of the financing, all project related documents, including the inventory for the actives gained as a result of using the funds, on a 3 years period after the official closure of the programme. 

5) The agreement is valid for 3 years from the ending date of the period stipulated at paragraph 3 from this article.

 § 3 Value of the operation 

1) The total value of the operation is ………….. <amount in figures>/……… <amount in letters> of which:

· the total eligible value is …… <amount in figures> (non-refundable financing and the contribution of the partner -), out of which:

i. …IPA

ii.  …Romanian State Budget Co-financing

iii.  …Partners own contribution 

· the non-eligible value represents the total of non-eligible expenditure supported by the LP and his partners.

§ 4 Financing of the project

1) MA awards a non-repayable contribution from the IPA of maximum ……<amount in figures> / …..<amount in letters>, representing maximum …..% of the total eligible value of the operation mentioned at article 3.1 from the present agreement .
2) MA awards a non-repayable contribution from the national MA budget of maximum 13% ……<amount in figures> / …..<amount in letters>Lei, representing maximum …..% of the total eligible value of the operation specified at article 3 point 1 from the present agreement.

3) The partners participate in the project with their own contribution representing ……<amount in figures> / …..<amount in letters>, representing maximum …..% of the total eligible value of the operation mentioned in article 3(1) of the present agreement and support the non-eligible expenditure according to its contribution to the project.
4) The Lead Partner is responsible in front of the Managing Authority for the sound financial management of the project.
5) The Romanian partners receive the amounts mentioned at point 2 directly from the MA, according to the co-financing contract.
6) Any changes inside or between budget line or lines, in limit of 10% of the total budget should be made with the previous notification of the Managing Authority through the Joint Technical Secretariat.  

7) Changes in the budget including, component budgets, over the limit of 10% (but under € 50.000), also extension of the project duration, are allowed, with the previous approval of the Managing Authority through the Joint Technical Secretariat and No-objection letter from NA, (will be operated by an addendum to the present contract) and as long as the maximum amount of funding awarded remains and the major goals of the operation are not affected.
8) As an exception, any other changes must be duly justified and shall be subject to the Programme Joint Monitoring Committee’s approval (changes of partners, changes between partner budgets, changes in budget lines over € 50.000,00 etc.) and will be operated by an addendum to the present contract. In this case, the MA may decide to suspend the implementation of the project until the JMC Decision.

9) Before any request from the Lead Partner regarding modifications on the operations, the approval of all partners in the Joint Steering Committee of the Project must be obtained.

10) Modifications of the contract or of the operation, that were agreed by parties, cannot, under any circumstance, lead to the increase of the non-refundable financing value and/or of the percent it represents from the total eligible value of the operation specified at article 3 point 1 of the present contract. 

11) In case that, after the ending of the implementation period of the operation, the total eligible value is lower than the eligible value stipulated at article 3 point 1 of the present contract, the amount granted by the MA shall reduce accordingly by applying the total eligible value specified in the subsidy contract/co-financing contract. 

§ 5 Eligibility of Expenditures
1) Activities and related costs for the operation are eligible if they are carried out and paid in the implementation period of the operation and provided that they are necessary for the operation and are stipulated in the budget of the operation. 

2) The expenditures are eligible provided that they respect the applicable European and national legislation in force, that they are stipulated in Annex 1 –Budget of the operation and provided that they respect the terms and conditions stipulated in the present contract.

3) As an exception of the provisions of paragraph 2, preparation costs are eligible if they were incurred after January 1st 2007 for the Romanian beneficiaries and if they incurred after the signature of the Financing Agreement for the Serbian beneficiaries as for the costs for preparing/ revising the technical-economical documentation, their eligibility must be in line with the provisions of the relevant national legislation.

§ 6 Advance Payments and reimbursing the expenditures

(1) An advance may be granted according to the relevant legislation and all the partners must respect the provision of the relevant legislation in order to obtain this advance.

(2) Before requesting the reimbursement, the respective expenditures have to be realized and paid. The payment date is considered to be the date of the bank transfer from the partner’s account to the contractor’s account. 

(3) In order to reimburse the operation expenditures, the partner may submit on a monthly basis, but mandatory at a three months period, through the Lead Partner, to the JTS, a reimbursement claim (written form and electronic version). 

(4) The Lead Partner centralizes the reimbursement claim, together with the requested documents, from the partners and sends it in 10 working days from centralization to the JTS. 

(5) The JTS shall receive and verify the reimbursement claim sent by the Lead Partner in 30 days. The JTS may suspend this deadline in case clarifications, modifications or other additional information are needed, data that must be provided by the partner to the Lead Partner in maximum 4 working days from the request. The 30 days deadline shall be recalculated from the date when the JTS receives the requested information/clarifications/additional documents. The Lead Partner has the obligation of submitting the requested documents in 5 working days from the date of receiving the request. 

(6) The IPA contribution shall be paid into the account of the Lead Partner, who is responsible for the administrative and financial management of the operation and for the transfer of these amounts between partners according to the expenditures / contribution of each partner to the operation. The expenditures resulted from the exchange rate risk are non-eligible expenditures for the operation.

(7) The Lead Partner will make no deduction, retention or further specific charge from the amounts that must be transferred to the partners.

(8) In 5 working days from the date of receiving the IPA amounts, the Lead Partner shall transfer them to the partners, according to the contribution of each partner to the operation.

(9) If the LP does not send the amounts in due time, partners may charge penalties of 0,01% per day, from the respective amount.
(10) For the operations that have an implementation period longer than 12 moths, the partners have to present an interim report and a request for payment, through the Lead Partner, by the end of 6 months from the starting date of the operation. For the operations that have an implementation period shorter than 12 moths, the deadline is 3 months.

(11) In case the deadline stipulated at point 10 is not respected, the partners have to inform the Lead Partner in 3 working days on the reasons of the delay and to make available a summary of the progress. Also, the Lead Partner has to inform the MA on these issues in 5 working days.
§ 7 Rights and duties of the parties

Lead Partner

1) The Lead Partner ensures the coordination, management and general implementation of the entire operation.

2) The Lead Partner shall receive the IPA amounts and shall manage them according to the provisions of the present agreement and of the subsidy contract.

3) The Lead Partner ensures that the project starts in due time and that it is entirely implemented in due time and according to the obligations to the MA. The Lead Partner shall notify the MA regarding any events that may result in delays in the implementation of the project and/or that may affect the budget, regardless if he discovers these events on its own or if other partners inform it on these aspects.

4) The Lead Partner is responsible for receiving payments from the MA and for the management of IPA amounts, especially for the transfer in due time of these amounts to the partners, according to the contribution of each partner to the project and in line with the validated expenditures, in maximum 5 working days. 

5) Remains in contact with the bodies involved in the implementation of the Romania-Serbia IPA Cross Border Cooperation Programme.

6) The lead partner must request any information and additional documents from the partners, necessary for drafting the documents requested by the MA/JTS; the Lead Partner has the obligation to mention in the request the deadline for the partners.

7) The Lead Partner collects all documents from the partners in order to complete the reimbursement claims and progress reports and notify the partners the deadlines for the submitting them.

8) The Lead Partner and all partners must present their documents to the first level controllers, in order that these documents are verified before the drafting, elaboration and forwarding the reimbursement claims.

9) The Lead Partner ensures, through verifications/controls – periodical or ad-hoc, that the partners present their expenditures to the controllers for verifications. 

10) Keeps track of the project activities, of the amounts received from the MA and of the transfers to the partners.

11) Notifies all partners regarding any situation that may lead to the temporary or permanent impossibility or to any other drawback in the implementation of the operation.

12)  In case an irregularity is discovered, the LP shall communicate to all partners to take all the necessary measures for eliminating or diminishing the consequences on the implementation of the operation in 3 working days from the date of discovering the irregularity.

13)  For the irregularities committed by a partner, the LP is entitled to turn against in order to obtain the amounts that have to be paid to the MA. 

14) The Lead Partner shall send periodically, to each partner, copies of the progress reports submitted to the JTS/MA and shall inform them regarding the relevant communications with the implementing bodies of the programme.

15) The Lead Partner informs all partners regarding the approval of the progress reports and reimbursement claims. 

16) The Lead Partner ensures that all partners implement the measures included in the action plan resulted from the audit missions of the European Commission, at the stipulated deadlines.

17) Coordinated the setting up of the Joint Steering Committee of the Project and the drafting of its rules of procedure

18) The Lead Partner must ensure the correctness of the accounting and financial reports and documents drawn up by the Project Partners.

Partner (including the Lead Partner where applicable)

1) Implements the part of the operation for which it is responsible, in due time, according to the descriptions of individual components (Application Form) approved by the Programme Joint Monitoring Committee.

2) Notifies the Lead Partner regarding any situation that may lead to the temporary or permanent impossibility or to any other drawback in the implementation of the operation in maximum 3 days from the event.

3) Respect the national and European legislation in general and especially on public procurement, state aid, equal opportunities, sustainable development, environmental protection.

4) Each partner shall be responsible for its budget up to the amount he participates in the operation.

5) Each partner shall maintain a proper analytical accounting system and a separate bank account for the operation.

6) Submits to the Lead Partner copies of the co-financing contracts in maximum 10 working days from the signing date.
7) Supports the lead partner in drawing up progress reports and the final report by providing the required data on time (According to the Annex “Schedule for advance/reimbursement claims and progress reports”); drafts and submits to the Lead Partner all necessary data for the reimbursement claims.

8) The partners have the obligation to respond to any request of the Lead Partner in the deadline stipulated in the respective requests.

9) The accounting reports and any other documents, including copies of each supporting document (bills, documents related to the procurement procedure, banking declarations etc) shall be submitted to the lead partner in due time and must be signed by the legal representative of the partner, bear the mentions “according to the original” and also the project code. 

10) The partners must present the documents related to the expenditures to the first level control and than submit these documents to the Lead Partner, for centralization, but not later than 5 days before the deadline for submitting the reimbursement claims to the Joint Technical Secretariat. 

11) Each partner must submit to the Lead Partner any documents necessary for drafting specific documents requested by the MA/STC or other implementing bodies of the programme. 

12) The partner will produce all documents required for the audit, control or evaluation, provide ne​cessary information and give access to its business premises. The lead partner and its partners are at all times obliged to retain for audit and control purposes all files, documents and data about the operation for a minimum period of three years after the closure of the Romania-Serbia IPA Cross-Border Cooperation Programme. The documents must be properly archived. Also, the MA must be informed on the location of these documents.

13) The partners must implement the measures included in the action plan, at the stipulated deadlines, set by the Lead Partner/MA, according to the recommendations resulted from the audit missions of the European Commission and/or Audit Authority. 
14) All partners understand that the Managing Authority (MA)/ National Authority (NA) are entitled to verify and to control the proper use of funds by the national LP or by its national partners. The verifications to be carried out by the managing authority/ national authority shall cover administrative, financial, technical and physical aspects of operations, as appropriate. The MA/NA shall be responsible for the control of the proper use of funds by the LP or by its partners, by preventing, detecting and correcting irregularities and recovering amounts unduly paid together with interest on late payments where appropriate.
15) The partners understands and agrees that the MA may delegate tasks to the JTS, therefore JTS may act in the name and on behalf of MA.

16) In case an irregularity is discovered, the partner is responsible to reimburse the entire IPA amounts to the Lead Partner, even if the irregularity was committed by a sub-contractor, in 20 days from notification; starting the 21st day the Lead Partner may request delay penalties of 0.05% per day of the owed amount until the payment date.

17)  For the irregularities committed by a partner, the Lead Partner has the right to request the respective amounts from the responsible partner and the partner has to send the respective amounts to the LP in maximum 15 days from notification.

18)  Any extra payment done by the Lead Partner to a partner is considered unduly paid amount, and the partner has to repay the respective amounts in 30 days from the receiving date of the notification from the Lead Partner.
19)  In case the unduly paid amounts are not reimbursed to the Lead Partner in due time, the partner has to pay delay penalties of 0.01% per day of the owed amount until the payment date.

20)  The bank charges resulted from reimbursing the unduly paid amounts are borne exclusively by the partner.

21)  Each partner, including the Lead Partner, shall be responsible to the other partners and shall pay for the damages resulted from not respecting the tasks and obligations established by the present agreement and its annexes.

22)  Each partner is responsible for the damages caused to third parties from its own fault during the implementation of the operation.

23)  Participates at the setting up of the Joint Steering Committee of the Project and at drafting its rules of procedure.

§ 8 Joint Steering Committee of the Project

1) The parties shall set up a Joint Steering Committee of the Project, made up of representatives of all partners, which shall approve progress reports and reimbursement claims before they are submitted to the JTS, as well as perform any other tasks stipulated in the rules of procedure for this committee.
2) The Lead Partner is responsible for setting up the Joint Steering Committee of the Project before the first reimbursement claim is submitted.

3) The tasks of the Joint Steering Committee of the Project shall be established through the Rules of Procedure of this Committee and shall automatically include the tasks stipulated in this agreement:

· approving the reimbursement claims and progress reports;

· settle any dispute between partners;

· nominating the members of the arbitrary court;

· terminating the partnership agreement.

§ 9 Publicity
1) The partner shall inform the general public, using the measures laid down in article 62 of Regulation 718/ 2007.

2) The publications edited within a project financed under Romania –Serbia IPA Cross-Border Cooperation Programme shall include the name of the project and EU co-financing within the Programme, on the first and the last cover. The publications shall also contain contacts (persons, institution/organization, phone, fax, email and postal address) for the persons interested in finding out further details. The visibility format of the publications shall be approved by the JTS

3) The websites created within a project financed under Romania –Serbia IPA Cross-Border Cooperation Programme shall mention EU co-financing on the home page.

4) The partners must ensure transparency and accurate information to the mass media on the projects financed under Romania –Serbia IPA Cross-Border Cooperation Programme. Consequently, they have to announce by press releases the beginning and conclusion of the projects. When concluding a project, the Lead Partner, according to the subsidy contract it concludes with the Managing Authority, shall publish a press item/advertisement regarding the project and its results in the local newspaper with the largest coverage, according to the national rating studies. 

5) For all information and publicity actions developed by the partners, they must archive in a single place (hard copy and/or electronically) the documents related to these activities (e.g.: information and publicity materials they produced: printed materials, audio-video materials) under the name “Evidence folder”.

6) The rules stipulated in the Visual Identity Manual (Annex to the subsidy contract) are mandatory for all partners.

§ 10 Confidentiality

1) The partners undertake to preserve the confidentiality of any document, information or other material communicated to them in confidence until at least five years from the official closure of the programme.

2) The documents, papers, data and information used for publicity purposes for informing on and promoting the use of Structural Instruments shall not be declared as having confidential status.

3) Releasing any information to persons involved in implementing / verifying / controlling / auditing the Contract shall be performed on confidential basis and shall only cover the information that is necessary for implementing the contract.
4) The contracting party shall bare no responsibility for releasing information on the contract if:
i. the information was released with the written agreement of the other contracting party; or

ii. the contracting party was legally forced to release the information.
5) Failing to respect the confidentiality obligation gives the damaged party the right to claim compensations from the damaging party.
§ 11 Conflict of interests
1) In the present Contract, the conflict of interests represents any circumstances that have affected or may affect the execution of the contract by the parties, in an objective and impartial manner. Such circumstances may result from economic interests, political or national preferences or family connections. .

2) The parties take upon themselves to take all necessary measures in order to avoid any conflict of interests and to keep each other informed, in up to 5 (five) days from finding out, on any circumstances that have generated or may generate such a conflict. Any conflict of interests that arises during the implementation of the contract shall be immediately notified by the Lead Partner to the JTS. And MA/NA, which reserves the right to verify such circumstances and take the necessary measures, where necessary. 

§ 12 Disputes between partners

1) Should any dispute arise between partners of the operation, each partner shall be obliged to submit the dispute to the Joint Steering Committee of the Project in order to reach a settlement.

2) Should the Joint Steering Committee of the Project fail to achieve a compromise, each partner shall be obliged to request and accept arbitration carried out by an ad-hoc arbitrary court. This will consist of two people of both nationalities, appointed by the Joint Steering Committee of the Project. Should this committee fail to designate all the expert arbitrators within one month from the Lead Partner's request, the Lead Partner shall have the authority to appoint both expert arbitrators.

3) Each partner shall be obliged to accept and apply the decisions of the arbitrary court, subject to the applicable law hereby agreed upon and in compliance with the provisions of the Community law.

4) Any dispute that, from any reason, fails to be solved by the Joint Steering Committee of the Project and which involves the Lead partner shall be governed by the law applicable to the Lead Partner, while, if the Lead Partner does not take part in the dispute, the applicable law is the one of the petitioner.

§ 13 Force majeure
1) According to the present contract, the “force majeure” represents any unpredictable and insurmountable event, occurred after the signing of the present contract and that prevents the total or the partial execution of the contract. Cases as the following ones are considered as “force majeure” under this clause: wars, natural calamities, general strikes, insurrections, revolts, epidemics, earthquakes, floods and other similar events.  The “force majeure” exonerates the parties for not executing partially or totally the obligations stipulated in the present contract during the period they appear and only if the events were properly notified to the other party. It is not considered to be “force majeure” an event similar to those presented above, that, without creating an impossibility of execution, makes the execution of the obligations very expensive for one of the parties. 

2) The party that states that it is a case of “force majeure” has the obligation to notify the other parties within 5 days from the date the case of “force majeure” is installed and to prove the existence of this situation within 15 days. In case the “force majeure” stops, the event must be notified to the other parties within 5 days. 

3) If the notification procedure is not respected, all costs shall be covered by the responsible party. 

4) The execution of the contract is suspended during the period of “force majeure”

5) In case the contract must be suspended from this reason on a period longer than three months, the Joint Steering Committee of the Project has the right to decide the continuation/modification/termination of the agreement.

§ 14 Assignment, legal succession

1) The Lead Partner and other partners are not allowed to give up entirely or partially the rights and duties resulted from the present contract without the approval of the Joint Monitoring Committee of the Programme.

2) In case of legal succession, e.g. when the partner changes its legal form, the partner is obliged to transfer all duties under this contract to the legal successor. The partner shall notify beforehand the Joint Monitoring Committee of the Programme

§ 15 Working language

1) The working language shall be .......... (according to the decision of the partners).

2) Any official internal document of the operation shall be made available in the language of the subsidy contract.

§ 16 Amendment of the agreement

1) Any modification to the present contract is made only with the agreement of all parties and takes the form of an addendum to the present contract.
2) Addenda enter into force the next day after their signing by the last party, except the case when the addendum confirms modifications occurred in the national/European applicable legislation with impact on the implementation of the present contract, modifications that become effective from the date the respective legal acts enter into force
1) Any breach of the provisions of the present Agreement may result in the termination of the present Agreement and in de-commitment of financing and repayment of amounts unduly paid.

§ 17 Termination of the agreement

1) In exceptional and duly justified cases, including “force majeure” or “ cas fortuit”, the Lead Partner may decide on terminating the Agreement, by a written notification, the obligations the parties have towards the MA remaining valid until the MA or the Joint Monitoring Committee of the Programme decide to terminate the subsidy contract.
2) The termination of the subsidy contract is possible only with prior approval of the MA or of the Joint Monitoring Committee of the Programme, according to each case.

3) The Agreement is terminated, by decision of the Joint Steering Committee of the Project, at the proposal of a partner, without any other delay or formality, the partner being obliged to repay to the Lead Partner the amounts already received, in whole

a. an inconsistency between the reality and the declarations of the partner in the application form is found, regarding the financing of the operation from national or European public funds, or regarding the financing from other national or European programmes;

b. the subsidy awarded has been partially or entirely misapplied for other purposes than those agreed upon;

c. insolvency proceedings are instituted against the assets of a partner or insolvency proceedings are dismissed due to lack of assets for cost recovery, provided that this appears to prevent or risk the implementation of the operation;

d. a partner closes down;

e. the LP sells or gives up in any form the goods purchased from the financing throughout the implementation period or throughout their life period, as it is stipulated by the national legislation, if this period is smaller than the implementation period of the operation.

f. in case the operation is no longer eligible, if during its implementation such modifications appear that affect the implementation conditions/ create for a third party an unjustified advantage, or if the modification is the result of a change in the nature of the property/ ceasing/ change of the location of the investment;

g. a partner did not notify the Lead Partner in due time on a case of conflict of interests or the necessary measures for ending such a situation were not taken;

h. the partner did not start the implementation of the operation in a three month period from the beginning of the activities under its responsibility, according to point 3.4 of the Application Form “Project activities” ;

4) The Joint Steering Committee of the Project, at the proposal of a partner, has the right to terminate this Agreement and request the repayment of the financing to the Lead Partner if: 

a. the operation has not been or could not be implemented in a manner that the MA considers in line with the goal of the operation; or 

b. the partner has failed to submit in the deadlines required reports or proofs, or to supply necessary information, in the deadline and has not duly justified these delays; or

c. the partner has impeded or prevented the auditing; or the recommendations resulted from the audit missions have not been respected;  or

d. an irregularity is discovered at partner level; or 
e. the partner has failed to fulfil any other conditions or requirements stipulated in this contract.

§ 18 Correspondence
1) The correspondence for the present contract shall be submitted to the following addresses:

a. Lead Partner……………………..

b. Partner 1…………………………

c. Partner 2…………………………

2) The reports and reimbursement claims, as any other official document submitted for the implementation of the operation must be signed by the legal representative of the partner or by its mandate. 

The entire correspondence regarding the present agreement shall be done in written form, by mentioning the title of the project, the MIS code and shall have a registration number (entry and exit).

1) § 19 Applicable law

2) The present contract forces the parties to respect in all and with good faith every provision, according to the principle of the binding legal force of the contract between parties. 
3) The contract is governed by the law of the country of the Lead Partner.
§ 20 Signatures

1) The present contract is realized in … copies. Each copy must be countersigned by every partner.

Annex 1: Budget of the operation

Annex 2: Schedule for programmed activities 


Annex 3: Schedule for advance/ reimbursement claims and progress reports
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