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PARTNERSHIP AGREEMENT
_________________________ 2020 m. No. PS-
Kaunas
Kaunas 2022 PI , code 304497759, registered address at Laisvės al. 36, Kaunas, represented by CEO Virginija Vitkienė, acting in accordance with the Articles of Association of Kaunas 2022 PI (hereinafter the Implementer) and (name of project partner, code of legal entity, registered address), represented by (full name and position of the head of the partner or its official representative), acting in accordance to (basis for representation) (hereinafter the Partner), hereinafter collectively be referred to as the “Parties” and individually as the “Party”, have entered into this Agreement (hereinafter the Agreement) establishing the activities that are joint, mutually beneficial and in accordance with relevant legislation. 
CHAPTER I
GENERAL PROVISIONS
1. The Parties to this Agreement cooperating through their experience, knowledge, material and technical resources, hereby undertake to act jointly implementing the measures of Kaunas European Capital of Culture 2022 programme through the resources jointly allocated from Kaunas City Municipality, Kaunas District Municipality, and the funds from the Budget of the Government of the Republic of Lithuania to Kaunas European Capital of Culture 2022 project (hereinafter the Project), jointly executed by the Implementer and the Partner and considered as a part of activities of the Kaunas European Capital of Culture 2022 programme from 2020 to 2022. The course of activities throughout the current and upcoming year as well as estimated outcomes and other relevant information shall be identified in the form of the Plan for Measure Implementation, Funding and Outcomes attached (Annex No. 1). Annexes to the Agreement shall be signed every year by February 15. They will specify in detail the activities of the current year. If the Partner implements several measures, a separate form shall be filled for each measure. 
2. When implementing the Agreement, the Parties shall maintain their legal autonomy and a new legal entity shall not be established.
3. When executing the Agreement and implementing the Project, the Parties to the Agreement have the rights and obligations of the debtors jointly and severally liable for the default to Kaunas City Municipality, Kaunas District Municipality and the institution authorised by the Government of the Republic of Lithuania (hereinafter the Funders). 
CHAPTER II
OBLIGATIONS OF THE PARTIES TO THE AGREEMENT
4. A contribution of the Parties to the Agreement to the execution of the Agreement and the implementation of the Project is an activity. Contributions in assets and money shall not be carried out under this Agreement, except cases clearly identified in the Agreement.
5. When Project Measures listed in Annex 1 to the Agreement are carried out, assets created as a result of the joint activities of the Parties to the Agreement, shall become the property of Project Partner, unless it is otherwise established in the Agreement.
6. The Parties to the Agreement undertake to properly fulfill their obligations under the Agreement and the effective legal acts of the Republic of Lithuania.
7. The Implementer hereby undertakes to:
7.1 Consult on a regular basis with the Partner and inform it constantly about the course of Project implementation measures during Project implementation period;
7.2 Keep accounting of the budget received from the Funders and administer the funds of Project budget, publish activities carried out under the conditions of this Project and carry out other activities delegated to the Implementer in Project Funding Agreement; 
7.3 Comply with the provisions of the Law on Public Procurement and other legal acts regulating the conduct of public procurement;
7.4 Introduce the Partner as a co-creator of the Project when publishing results of Project instruments as a part of the programme of Kaunas European Capital of Culture 2022; 
7.5 Consult Partners regarding the content of Project measures, as well as its location and development of international partnerships and connections with other parts of Kaunas European Capital of Culture 2022 and communication of Project measures; 
7.6 Reimburse the eligible costs incurred by the Partner at least once within the quarter, when the said Partner submits to the Implementer evidence (visual information) to the Implementer proving its activities together with a list of documents proving the payment of these costs (in the form attached, Annex No. 3) together with an invoice to reimburse the costs:
7.6.1 the Partner shall submit to the Implementer the list of costs and documents that serve as the evidence of payment thereof until March 1, June 1, September 1 and December 1 of the current year. The Implementer shall assess the documents received within 15 working days and when the Delivery and Acceptance Certificate for Implementation of Instrumental Measures is signed, it shall reimburse the costs incurred to the Partner within 10 working days after the said Certificate is signed;
7.6.2 the Implementer reserves the right to ask the Partner to clarify or submit additional documents (or copies thereof) (proving the compliance to the regulations of public tenders, agreements, invoices, evidence of payment and / or other), related to the costs incurred during Project measure implementation. In such case, the time to evaluate the new additional documents submitted shall be extended by 5 working days;
7.6.3 after receiving approval from the Implementer, the Partner can submit to the Implementer documents that confirm that activities are to be carried out and estimated costs / costs to be incurred (invoices, pre-payment invoice / contracts, etc.) together with an invoice for reimbursement of costs, if such costs have not been covered yet. The Implementer assesses the documents received within 15 working days and when the Delivery and Acceptance Certificate for Implementation of Instrumental Measures is signed, it shall cover future costs of the Partner within 10 working days after the said Certificate is signed. When the Implementer reimburses the costs incurred / future costs, it shall return the list of documents submitted as a proof of such expense (invoices, contracts for pre-payments, etc.) or, if needed, its copies to the Partner within 10 working days; 
7.7 The Partner can submit evidence (visual information) that proves Project activities by email partnerystes@kaunas2022.eu.
8. Obligations of the Partner:
8.1 To publish the measures implemented together with the Project Implementer on its website and through other available information sources to target groups;
8.2 To use Kaunas European Capital of Culture 2022 (Kaunas – Europos kultūros sostinė 2022 / Kaunas – European Capital of Culture 2022) phrase and logo submitted by the Implementer in all material for Project measure dissemination and adhere to all guidelines for the use of logos as established on the website www.kaunas2022.eu. To introduce Project activities carried out with the Implementer as a part of Kaunas European Capital of Culture 2022 programme; 
8.3 To use the logo of Project Funders in all Project measure dissemination materials and if the Implementer requests it, to publish the main sponsors of Kaunas European Capital of Culture 2022:
8.3.1 the Implementer reserves the right to ask the Partner to provide an opportunity to integrate brands and / or production of Project’s patron and / or main sponsors in the activities of the Partner co-implemented together with the Implementer. This right includes the possibility to negotiate the trade of the products of the Project Implementer, patron and / or main sponsors in the locations of the activities implemented by the Partner in conjunction with the Implementer, provided that this is not contrary to the bilateral agreements held by the Partners with third parties; 
8.3.2 communication plan and / or production integration of project sponsors shall be discussed with Partners no later than 3 months prior to the estimated beginning of activities to be implemented. Integration form and scope arranged during negotiation shall be formalised in writing by mutual agreement of the parties; 
8.4 To submit to the Implementer all information necessary to implement the Project:
8.4.1 until November 15 of the current year, to submit the adjusted Plan for Measure Implementation, Funding and Outcomes for the following year (Annex 1);
8.4.2 to inform the Implementer’s representatives responsible for the execution of the Agreement about the activities, progress and plans no later than 10 working days prior to the planned public event or other activities related to the implementation of the measures;
8.4.3 to keep the Implementer’s representatives responsible for the execution of the Agreement informed of any event or case that may affect the course of measures implemented under this Agreement.
8.5 To ensure proper accounting of the Project funding allocated to the Partner; comply with the the provisions of the Law on Public Procurement and other legal acts regulating the conduct of public procurement; To carry out the procurement necessary for the implementation of the project measure in accordance with the requirements of the Law on Public Procurement, if the Partner is the contracting authority, or in accordance with Order No. 1K-212 on the Approval of the Description of the Procedure of Procurement and Supervision of Legal Entities, which are not Contracting Authorities under the Law on Public Procurement of the Republic of Lithuania, if it is  not a Contracting Authority;
8.6 Not to transfer its rights and obligations under the Agreement to third parties without the written consent of the other parties to the Agreement;
8.7 To allocate at least 20% to the general budget of Project implementation measures, and indicate Partner’s cash or non-cash contribution in Annex 1:
8.8 To submit to the Implementer data relevant for Project impact assessment, featuring Project measure activities and results by filling Report on Measure Implementation, Funding and Outcomes (Annex No. 2) and to do this on a regular basis (quarterly, annually (of if the measures are completed by the end of calendar year, after they end);  
8.9 To submit evidence (visual information) proving Partner’s activities in the Project by email partnerystes@kaunas2022.eu together with the invoice to reimburse the costs;
8.10 When the information platform www.kultura.kaunas.lt is launched, to submit data about Project implementation measures on a regular basis to this platform adhering to data submission deadlines established in subsection 7.6.1. herein and estimated Project measures no later than within 10 working days before the activities start;
8.11 If needed, no later than within 5 working days to submit to the Implementer additional documents related to the expenditure on Project measures, confirming proper implementation of public procurement procedures, payment for the costs incurred, etc. (procurement certificate, invoices, etc.); 
8.12  If institutions that control the activities of Project Implementer claim that that costs incurred by the Partner are ineligible (or procurement procedures are deemed unsuitable), within 10 working days after receiving the claim from the Implementer, reimburse to the account of Kaunas 2022 VsI the amount spent for such purchase (costs incurred). 
9. Shared obligations of Parties to the Agreement:
9.1 To carry out all the measures necessary to implement joint activities in a proper and timely manner;
9.2 To appoint persons responsible for proper implementation and coordination of Project activities;
9.3 To carry out contractual obligations of the parties in compliance with Project implementation deadlines and terms and conditions of Project funding;
9.4 To provide other Parties to the Agreement with which joint operations take place with the information and documents necessary to justify the implementation of the activities and the eligibility of costs and compliance with applicable legislation;
9.5 To use the Project funding received only for the implementation of the Project;
9.6 To indicate in the annexes to the Agreement any other cash or non-monetary contribution required for the execution of the Project measures;
9.7 To inform Project participants (viewers, visitors) that during the implementation of the Project, photographs and videos may be taken, that the participant may be seen in photos or videos and that these photos or videos may be publicly available on social networks or media;
9.8 To implement reasonably available technical and organizational measures to ensure the processing of personal data in accordance with the requirements of personal data protection legislation;
9.9 Taking into consideration the nature of the processing of personal data and the information at its disposal, to take reasonable steps to assist the Implementer in complying with its obligations under personal data protection legislation with respect to specific duties involving security of processing (Article 32 of the General Data Protection Regulation (GDPR)), breach notification of personal data (Articles 33, 34 of GDPR), data protection evaluation and prior consultation (GDPR 35, 36);
9.10  To inform properly all natural persons (employees, representatives or other agents) that their personal data (name, telephone number, e-mail address, etc.) may be transmitted to the Implementer and may be processed to execute the Agreement and / or any Service Agreement. The said persons must be informed before the moment their personal data is submitted to the Implementer. The information provided should include, inter alia, the purposes for which the personal data is processed, the legal basis thereof, the retention period and the rights in relation to the matter (as required by Article 13 of the GDPR).
9.11 Not to disclose or otherwise reveal any personal data processed under the Agreement without the prior written consent of the Implementer to any third party;
9.12 At the request of the Implementer, to take reasonable steps to terminate the processing of personal data after the termination of the Agreement and, if so requested by the Implementer and unless otherwise provided by applicable legislation of the European Union or the Republic of Lithuania, to take reasonable steps to remove or otherwise render the data inaccessible and unusable;
9.13 Ensure adequate protection of personal data in accordance with the Agreement so as to protect personal data against destruction, alteration, unlawful dissemination or unauthorized access or any other form of unlawful processing.
CHAPTER III
MANAGEMENT OF JOINT AFFAIRS
10. The Implementer is hereby authorised to:
10.1 Sign the contract(s) with Funders, include into its accounting and administer the Project funds, publish activities carried out under the conditions of this Project and carry out other activities delegated to the Implementer in Project Funding Agreement;
10.2 Manage the day-to-day business related to shared activities of Parties to the Agreement, as well as to represent the Parties to the Agreement in their relations with the Funders, third parties, etc.;
10.3 Act on behalf of the parties to the Agreement, sign contracts and other documents related to the Project. All deals entered into while executing shared activities create obligations for all parties to the Agreement.
11. The Implementer shall inspect if joint activity is carried out in a proper manner.
12. Each Party of the Agreement has the right to familiarise itself with all Project implementation documents.
13. The Parties to the Agreement may not sell, transfer, pledge or otherwise lien on the property acquired for the purpose of financing the Project for one year after the end of the Project implementation period.
14. Products that remain after the Project, except cases discussed separately in the Plans for Measure Implementation, Funding and Outcomes (Annex 1 to the Agreement) for all individual years created as the result of joint activities (assets) of the Parties to the Agreement, after the implementation of the Project measures, shall become the property of the Partner. 
CHAPTER IV
RESPONSIBILITY OF PARTIES TO THE AGREEMENT
15. A Party shall not be liable for failure to perform or improper fulfillment of its obligations under this Agreement, due to the fault of the other Party.
16. All costs and losses relating to the specific obligations of the Implementer or the Partner shall be borne by the Implementer or the Partner, respectively, unless such costs (losses) are incurred through the fault of the other Party to the Agreement. In such case, the aforementioned costs (losses) shall be borne by the guilty Party. In the event of mutual fault of the Parties, the costs (losses) shall be shared between the Parties in proportion to their fault.
17. The Partner shall cover its ineligible expenditure under this Project. The Implementer shall not be responsible for Partner’s ineligible expenditure under this Project.
18. The Implementer or the Partner shall indemnify the other Party for the direct costs and losses incurred as a result of non-performance and / or improper performance of the obligations set forth in the Agreement.
19. No amendments to this Agreement or other agreements between the Parties to the Agreement will affect their liability and may not be invoked against the Funders as a result of improper performance of their contractual obligations under the Project Funding Agreement.
20. Neither Party shall be liable for the total or partial failure to perform its obligations under this Agreement if it proves that it has failed to fulfill its obligations due to force majeure circumstances occurring after the date of entry into force of the Agreement.
21. The concept of the Superior Force (force majeure) as well as rights, obligations and responsibilities of the Parties under these circumstances are defined in Article 6.212 of the Civil Code of the Republic of Lithuania and the Rules of Exemption from Liability on Appearance of Force Majeure Circumstances approved by Resolution No. 840 dated 15 July 1996 of the Government of the Republic of Lithuania “On the Approval of the Rules of Exemption from Liability on Appearance of Force Majeure Circumstances”. A Party that is unable to meet its contractual obligations due to force majeure in a timely or proper manner shall notify the other Party by email or registered mail as soon as possible, but no later than within 1 business day from the date on which the circumstances arise. The party in breach of the deadline shall be relieved of liability only from the moment the other party receives its notification of force majeure.
CHAPTER V
VALIDITY, AMENDMENT AND TERMINATION OF THE AGREEMENT
22. The Agreement shall enter into force on the date of signature and be valid until Project funding agreement is fully completed.
23. When Project Funding Agreement comes into force, to adjust the Agreement is possible, if the said amendment shall not affect the solution regarding Project funding adopted and shall not disagree with the terms and conditions of Project Funding Agreement. The Agreement shall be amended through the written agreement between the Parties, which shall be in its turn coordinated with the Funder. 
24. A Party to this Agreement is entitled to terminate this Agreement, if:
24.1 Another party of the Agreement materially breaches it;
24.2 A Party that wishes to terminate the Agreement may not longer perform it due to important reasons.
25. In order to terminate the Agreement on the grounds established in Section 24, the Party to the Agreement must notify the other Party in writing at least 30 days before the date of termination of the Agreement, but no later than by 15 November. Within this time limit, the Parties to the Agreement shall make every effort to minimize the losses caused by the termination of the Agreement.  
26. In the case specified in Clause 24.1 of the Agreement, the guilty Party and in the case of Clause 24.2 of the Agreement the Party that requests to terminate the Agreement, the said Party shall indemnify all costs and losses incurred by the other Party in connection with termination of the Agreement and fulfillment of obligations under the Project Funding Agreement.
CHAPTER VI
FINAL PROVISIONS
27. Ineligible costs for the implementation of the Project activities / measures include:
27.1 Project preparation costs;
27.2 Fines, default interest, costs for financial penalties.
27.3 Litigation costs;
27.4 Costs to cover loan interest and debts;
27.5 Costs of renting premises owned by the applicant or Partner for the purposes of the Project;
27.6 Costs of paying for services rendered to a person where the person is the recipient and / or provider of the said service;
27.7 Project implementation costs financed from other sources;
27.8 Expenditure on charity and support;
27.9 Costs identified as unforeseen costs in the project budget; 
27.10 Costs of the activities that in any form, method or way violate the Constitution of the Republic of Lithuania and other legislation.
28. The Parties agree to keep all information received in the course of the Agreement confidential and not to disclose it to third parties without the written consent of the other Parties. The confidentiality obligations shall remain valid to apply after the expiration of the Agreement until the expiration of a separate agreement between the parties to the Agreement. The provisions of this Clause shall not apply when the disclosure of information to third parties is required by the laws of the Republic of Lithuania.
29. The Agreement is made in 2 (two) copies, one for each Party. All copies shall have the same legal effect. A certified copy of the Agreement shall be provided to the Funder.
30. All relations between the Parties to the Agreement arising out of or in connection with the Agreement shall be governed by the laws and regulations of the Republic of Lithuania.
31. Disputes arising from the Agreement shall be settled by negotiation. If the parties to the Agreement do not resolve the dispute within 30 days, either of them may apply to the courts for a remedy. The Agreement shall be governed by the law of the Republic of Lithuania.
32. Representative of the Implementer responsible for execution of the Agreement – _______________________ (position, full name, email and phone of the employee of Kaunas 2022 PI). 
33. Representative of the Partner responsible for the execution of the Agreement – _______________________ (position, full name, email and phone of the employee of the Partner).
CHAPTER VII
SIGNATURES AND REGISTERED ADDRESSES OF THE PARTIES TO THE AGREEMENT
	Implementer

Kaunas 2022 PI 

Code 304497759       

Laisvės alėja 36, Kaunas LT-44240      

Account No.  LT317300010151711669                                                                                                                    

Swedbank AB   

Bank code 73000       

Ph.:  +370 617 86632   

Email info@kaunas2022.eu     

Director     
Virginija Vitkienė ________________

                                      (signature)       L. S.     
                                        

                                                                                                                                                                                                                                                   
	Partner

Name of legal entity

Code

Address

Account No.

Bank 

Bank code

Ph.

Email

(Position of the representative)
(Full name) _________________

                           (signature)              L. S.


