Annex. 4 - Draft Partnership Agreement - optional but recommended annex in case of a partner with financial participation

DRAFT
PARTNERSHIP AGREEMENT
1. PREAMBUL
1.1. The Parties specified in the Article 2 of this Partnership Agreement (hereinafter referred to as the “Agreement“) conclude this Agreement pursuant to Section 51 of Act No. 40/1964 Coll. the “Civil Code” as amended with the aim to jointly implement the activity entitled .... as specified in Article 5 of this Agreement (hereinafter referred to as the “Activity”). 
1.2. The Applicant has submitted this grant application under the Announcement of the launching of the bilateral fund at national level for the year [•] (hereinafter referred to as the “announcement”) published by the Government Office of the Slovak Republic as the National Focal Point (hereinafter referred to as the “NFP”).
1.3. The Parties have accepted the decision on the approval of the grant application (hereinafter referred to as the “Decision”) by the NFP for the provision of Contribution from the bilateral fund at national level (hereinafter referred to as the “Bilateral Fund”).
1.4. The Partnership established pursuant to this Agreement does not have a legal personality and does not constitute a partnership pursuant to Section 829 of Act No. 40/1964 Coll. the “Civil Code” as amended and this contractual relationship does not have a character of the supply-purchase relationship.
1.5. The terms used in this Agreement are defined in the Legal Framework of the Bilateral Fund at National Level (hereinafter referred to as the “BFNL Legal Framework”) as laid down in the Guidelines for the Drawing of Funds from the Bilateral Fund at National Level (hereinafter referred to as the “Guidelines”). 
2. PARTIES
2.1. Applicant for contribution from the bilateral fund
Name of the company/organisation:
Legal form:
Address/Seat:
ID No: TAX No:
Registered in:
Statutory representative:
Bank details: account number (IBAN):
(hereinafter referred to as the “Applicant”)

2.2. Partner with financial participation
Name:
Legal form:
Address/Seat:
ID No: TAX No:
Registered in:
Telephone/fax: E-mail: Http:

Statutory representative:
Bank details: account number (IBAN):
(hereinafter referred to as the “Partner”)
3. PURPOSE OF THE AGREEMENT
The purpose of this Agreement is to establish a partnership between the Applicant and the Partner in order to accomplish their common goal through the implementation of the Activity which will be co-financed from the Norwegian Financial Mechanism (hereinafter as the “NFM”) and the EEA Financial Mechanism (hereinafter referred to as the “EEA FM”) under the conditions stated in the Decision.
4. SUBJECT MATTER OF THE AGREEMENT
4.1. The subject matter of this Agreement is the stipulation of contractual conditions, rights and obligations of the Parties during the implementation of the Activity, as well as defining the roles and responsibilities of the Parties during the implementation of the Activity towards each other and towards the NFP. The conclusion of this Agreement shall be without prejudice to the rights and obligations of the Applicant towards the NFP pursuant to the Decision.
4.2. The Applicant hereby undertakes to implement the Activity in accordance with this Agreement, the Decision and the current version of the Grant Application and to transfer to the Partner the corresponding part of the contribution in the amount of eligible expenditure recognised by the NFP, in a manner and under conditions stipulated in this Agreement and in the Decision. The Partner hereby undertakes to participate in the implementation of the Activity to the extent, in the manner and under conditions stipulated in this Agreement, the Decision and the current version of the Grant Application and to accept the Contribution for this purpose
5. Amount of the contribution
5.1. The amount of the Contribution for the Activity, the Contribution for the Applicant and the Contribution for the Partner, Activity Objective, Activity Outcomes, Activity Results and Activity Budget are itemised in the Decision which constitutes Annex 1 to this Agreement.
5.2. The detailed Activity Budget, including unit prices, as well as other detailed information about the Activity which is not stipulated directly in this Agreement, in particular as regards the manner of its implementation, are specified in the current version of the Grant Application and the Decision and the parties hereby undertake to act in accordance with these documents in implementing the Activity. 
5.3. The Partner acknowledges that the conditions for the provision of the Contribution to the Applicant and the manner of its provision are stated in the Decision and the BFNL Legal Framework.
5.4. The Partner undertakes to use the Contribution exclusively for the reimbursement of eligible expenditures in the amount and the scope specified under this Agreement, the Decision and the current version of the Application for Contribution and in accordance with the BFNL Legal Framework.
5.5. The eligibility of expenditures implemented by the Partner is subject to the same limitations that would apply if the expenditures were implemented by the Applicant. The Partner takes into consideration that the eligibility of the expenditures of the Partner is assessed primarily by the Applicant and subsequently by the NFP in accordance with the Decision, the BFNL Legal Framework, the national legislation and EU law; in accordance with the Decision, the NFP has the exclusive right to decide whether the expenditure meets the criteria of eligibility.
5.6. In case the Partner keeps accounting records in other currency than euro, the Partner is required to convert the total amount of expenditure into euro using the exchange rate published by the European Commission in the month in which the expenditure was recorded in its accounts and such expenditure shall be eligible up to the amount so converted into EUR. 
5.7. A report by an independent and certified auditor confirming that the claimed costs have been incurred in accordance with the Regulation on the Implementation of the EEA FM/NFM 2009-2014, the national legislation and accounting laws of the country of the Partner, whose primary location is in a Donor State, shall be considered a sufficient proof of expenditures incurred by the Partner.
6. general rights and obligations of the applicant 
6.1. The Applicant undertakes to ensure the implementation of the Activity in full compliance with this Agreement, the current version of the Grant Application, the Decision, the BFNL Legal Framework, and the national and EU legislation. The Applicant and Partner undertake to ensure the implementation of the Activity in full compliance with the applicable national and EU legislation on public procurement and state aid, and the applicable legislation in the Applicant’s country of residence.
6.2. The Applicant is entitled to require the Partner to provide all assistance enabling the proper and timely fulfilment of its obligations under this Agreement and the Decision and determine the extent and manner in which such assistance should be provided.
6.3. The Applicant may not sign up as a candidate or participant in a public procurement procedure published by the Partner.
7. GENERAL RIGHTS AND OBLIGATIONS OF THE PARTNER 
7.1. The Partner undertakes to ensure that the Activity be implemented in full compliance with this Agreement, the current version of the Grant Application, the Decision and the BFNL Legal Framework. If the Partner’s residence is outside the territory of the Slovak Republic, compliance with the applicable EU legislation on public procurement and state aid and the applicable legislation in the Partner’s country of residence must be ensured.
7.2. The Partner may not sign up as a candidate or participant in a public procurement procedure published by the Applicant.
7.3. The Partner is obliged to enable the performance of control of the Activity and shall grant access pursuant to Article 10.4 of the Regulation on the implementation of the EEA FM/NFM 2009-2014 and the respective provisions of the Decision and the Guidelines.
7.4. By signing this Agreement, the Partner agrees that the obligations stipulated for the Applicant in the Decision shall also apply to the Partner mutatis mutandis.
7.5. The Partner undertakes to record all incurred expenditure into the accounts of the partner’s organisation in accordance with the applicable accounting rules and legislation the Partner’s country of residence.
7.6. The Partner is required to ensure that every accounting document which contains expenditures incurred in a currency other than euro shall contain a clear indication of the exact date on which the expenditure was recorded in the accounts of the partner's organisation. More information on the use of exchange rates and currencies for expenditures incurred in a currency other than euro is provided in the Guidelines. 
8. THe rights and obligations of the parties in connection with the use of the contribution
8.1. The Applicant undertakes to transfer, to the bank account of the Partner specified in Article 2 of this Agreement, the Contribution in the amount of expenditures implemented by the Partner during the implementation of the Activity within ....  after the Payment Claim has been paid in the form of reimbursement of the actually incurred eligible expenditures by the NFP.
8.2. The Partner may not request or use for the implementation of the Activity any financial contribution from the funds of the state budget of the Slovak Republic or other public funds. In case the Partner breaches this duty and such funds for the implementation of the Activity are provided to him, the Partner is obliged to return the funds provided to him on the basis of this Agreement to the Applicant within the period and in the extent determined by the Applicant.
9. LIABILITY FOR THE BREACH OF THE AGREEMENT
9.1. In accordance with the Decision, the Applicant is fully liable to the NFP for the factual and timely implementation of the Activity, including those parts of the Activity, the implementation of which is the responsibility of the Partner under this Agreement. The Applicant is fully liable to the NFP also for a breach of obligations under the Decision, even if such a breach was caused as a consequence of the Partner’s conduct in conflict with this Agreement or by the Partner’s omission to act in accordance with this Agreement.
9.2. The Parties hereby represent that they are aware that a breach of any obligation under this Agreement by any of the Parties, or a breach of an obligation arising from the Guidelines or the Decision, shall trigger the occurrence of an Irregularity in the Activity.
9.3. The Applicant is obliged to immediately notify the NFP on any Irregularity or Suspicion of Irregularity in a manner and to the extent specified in the BFNL Legal framework and the Decision and provide the NFP with assistance in addressing and communicating them to the competent authorities and, at the same time, provide the NFP with all documents relating to the Irregularity or Suspicion of Irregularity. 
10. DISPUTE RESOLUTION
10.1. Should any disputes arise between the Applicant and the Partner, or among Partners, such disputes shall primarily be resolved by mutual agreement or settlement.
10.2. If the parties to the dispute fail to resolve it by mutual agreement or settlement, the dispute shall be immediately presented to the NFP which may convene, at its own discretion, a joint meeting of the NFP and the parties to the dispute or of the NFP and all Parties to this Agreement in order to resolve the dispute and reach an agreement and an out of court settlement. If the NFP does not convene a joint meeting or the parties to the dispute do not resolve the dispute during the joint meeting convened by the NFP as per the preceding sentence, the dispute shall be settled before a competent general court of the Slovak Republic.
11. TRANSFER AND ASSIGNMENT OF RIGHTS AND OBLIGATIONS 
11.1. The Partner is entitled to transfer the rights and obligations under this Agreement to another entity only with a prior written consent of the Applicant and the NFP.
11.2. The Partner is obliged to inform the Applicant in writing of the fact that the transfer and assignment of rights and obligations under this Agreement has occurred, or will occur, and shall do so without any delay after it has learnt of the occurrence, or of the possibility of the occurrence of such assignment. 

11.3. A Partner’s claim to the payment of a part of the Contribution may not be transferred to a third person based on an agreement between the Parties. 

12. Final provisions
12.1. This Agreement is governed and concluded under the laws of the Slovak Republic. The Parties agree that their relations are governed by the laws of the Slovak Republic and that this Agreement must be interpreted also in the light and in the context of the Decision and the BFNL Legal Framework.
12.2. The Agreement becomes valid on the date of its signature by all Parties thereto and effective following the dispatch of the acceptance of the Decision. The Agreement is concluded for a definite period and its validity and effectiveness shall expire on the date on which the actual and financial implementation of the Activity is completed. 
12.3. Unless the context implies a different purpose, any reference in the Agreement to any document means a reference to the respective document in the wording of its amendments and other changes thereto, and any reference to any legislation means the relevant legislation as amended (including recast versions).
12.4. For the avoidance of any doubt, the Parties agree and acknowledge that a breach of the provisions of the Agreement by any of the Parties shall be considered, in accordance with the provisions of the Decision, a breach of Decision and an Irregularity.
12.5. The Parties are obliged to inform each other in writing on any changes of information contained in this Agreement and changes in the statutory bodies or persons entitled to act on behalf of the Parties. The Applicant shall communicate these changes to the NFP.
12.6. The Parties shall deliver any documents to the address of their seat specified in Article 2 of this Agreement. 
12.7. The Agreement is executed in ....... counterparts, of which one shall be retained by each party and two by the NFP.
12.8. The Annexes form an integral part of this Agreement. In the event of a dispute between the Parties, the counterpart of the Agreement or its amendments held by the NFP will be used.
12.9. All documents that are submitted by the Parties to the NFP must be signed by their statutory body or by other person possessing the required authorisation. 

12.10. The Parties hereby declare that they have duly and carefully read this Agreement, understood its content and its legal effects, that their will expressed in this Agreement is free and serious, that they do not enter into this Agreement under duress and noticeably unfavourable conditions and that their freedom to enter into contracts is not otherwise restricted, the contractual acts are sufficiently clear, precise and understandable and that the signatories are duly authorised to sign this Agreement, in witness whereof they append their signatures hereunto.
Names, surnames, dates and signatures of the statutory representatives of the Parties and dates...

...

1

