3sCE414P4
ADAPT2DC

01.1.1 Partnership Agreement Q
Amendment 1 bl

3sCE414P4 — ADAPT2DC

ADAPTATION TO DEMOGRAPHIC CHANGE

0.1.1.1 Partnership agreement

Workpackage |1
Action 1.1
Author LP
Version 2
FUROPEAN UNION FREISTAAT THORINGEN

EURDPEAN REGIONAL
OEVELOPMENT FUND

Thiiringer Ministerium fur Sau,
Landesantwicklung und Verkehr




3sCE414P4 01.1.1 Partnership Agreement Q
ADAPT2DC Amendment 1 foserl

Index

§ 1 SUBJECT OF THE AGREEMENT ...cccoteerrnrnnsasscssnnncnenteesessicscssonsonannsnseanarnasssse 4
§ 2 DEFINITIONS ..ooeeeriieiiimeriiniicnseninisissnsniasssinsasnnrenssssnesnrssssssasessassensensassassne 5
§ 3 DURATION OF THE AGREEMENT ......coccsrntteeisscarmnenerssscsnencossossssnssanssnesnenses 6
§ 4 PARTNERSHIP .....coroiiemiiiiinniiisisiiiicnsnsersesssnsinsssnesesessesnesssnseasessasesssnnsossssssnans 6
§ 5 OBLIGATIONS OF THE LEAD PARTNER ....cccceccmmernemrerannresssessensesasesecsseesnenres 6
§ 6 OBLIGATIONS OF THE PROJECT PARTNERS........cccrcerenmsuerssnessssecnsoronssnsen 7
§ 7 ORGANISATIONAL STRUCTURE OF THE PARTNERSHIP ......ccccvvenrercereranerene 9

§ 8 BUDGETARY AND FINANCIAL MANAGEMENT, ACCOUNTING PRINCIPLES . 9

§ 9 REPORTING, CERTIFICATION OF EXPENDITURE AND REQUESTS FOR

PAYMENT .....ciiiniiintiinicsnenienissisntnnsisssessosnersassssnasansesssssnsossassosnnnsessasessanes 10
8§ 10 AUDIT TRAIL....cumtieniancncrensssniosenrsssnressansnssssassssassesnesssssansessassonsessasesssssnn 13
§ 11 BUDGET DEVIATION AND REALLOCATION.....ccccocveerunrsereescsscressmneessensenns 14
§ 12 CHANGES IN PROJECT PARTNERSHIP........cccornueeen ttoussenmrranaans creasenaesans w. 15
§ 13 CHANGES IN ACTIVITIES AND IN PROJECT DURATION ...cveevmeremeersaeasannes 16
§ 14 INFORMATION AND PUBLICITY MEASURES ....c..ccoerceesrremeerssseessssaessneens 16
§ 15 ASSIGNMENT, LEGAL SUCCESSION .....cccccerimrernresesssseennssossesssnarsonssasesne 17
§ 16 COOPERATION WITH THIRD PARTIES AND OUTSOURCING........ccccoernnn. 18
§ 17 LIABILITY cuueeisemiensenmssnnsassecsserressassansanssasansasansessansasssassssnsessonsesssasssananese 18

Landesemwicklung und Yerkehs



IE;siE414P4 01.1.1 Partnership Agreement Q
I

| ADAPT2DC Amendment 1 rowe]

§ 18 NON-FULFILMENT OF OBLIGATIONS OR DELAY, IRREGULARITIES.......... 19
§ 19 DEMAND FOR REPAYMENT OF UNDUE FUNDS.......cccceiviiciiinserennenioniesaes 20
§ 20 OWNERSHIP — USE OF OUTPUTS ....ccieenniiicsninennnnienienessnnsnnssssssssensansonses 21
§ 21 REVENUES ...coemeiiiciianietiiinnentnisessisennnionisssssnsisessnsssnsniassssssnssissnsessannessnons 22
§ 22 CONFIDENTIALITY .....cccuiicceiiecentencrnecceriesassnererseasersssssssssonanmsonsasssssassassans 22
§ 23 DISPUTES BETWEEN PARTNERS.......ccccciemmmmmmmmmecnininannniseneenemneiissiisees 23
§ 24 WORKING LANGUAGE........ccccoriinennnnemmenncnisienineinsnsessssnisnsenesssstonsianness 23
§ 25 APPLICABLE LAW ......ceeeeviiiiicmmmnciiniesisisiisseoncssistcocessassosessssssanossssnannannans 23
§ 26 FORCE MAUJEURE ..........ccouemmrienienntiereennonssieranssesnasessssssssssansanaanassaansssonss 24
§ 27 INEFFECTIVE PROVISION ....ccemeemnetnnrieareossosssnsencmnenestearassssssssasseasensansesss 24
§ 28 AMENDMENT OF THE AGREEMENT .......ccceeemumemmmmmemmmeenincosionioricesosaoeconas 24
§ 29 LAPSE OF TIME....ccomiimeerimccricnioranentecnorseniorstesssnsosssosssssaanamnaansansasssssssane 25
§ 30 CONCLUDING PROVISIONS......cottversieenrerseninrensereensnmemmenmessasisssascossasessaces 25
§ 3L DOMICILE...........coiiiioammememencnisssssstsnssiersisississsssesnsssssssssssesnsvennssnassanaes 25
Cokirors [ = i B

COPEATING PP FUCER, —_ Landesentwickiung und Yerkehr



e

i 3'scE414p4 01.1.1 Partnership Agreement | Q
ADAPT2DC Amendment 1 e
| e ‘

This agreement concerns the implementation of the Central Europe Project
35CE414P4, Adaptation to Demographic Change (ADAPT2DC), hereinafter
referred to as “the ADAPT2DC Project”, approved by the Monitoring
Committee of the Operational Programme CENTRAL EUROPE on 19 May 2011
in Prague. This agreement is made between:

Thuringian Ministry of Building, Regional Lead Partner
Development and Infrastructure

Werner-Seelenbinderstr. 8, 99096, Erfurt, Germany

Represented by: Andreas Minschke

Usti Region Partner 5
Velka Hradebni 48, 400 02,Usti nad Labem, Czech Republic

Represented by: Mr. Oldfich Bubenicek

§ 1 Subject of the agreement
Subject of this agreement is the organisation of a partnership in order to
implement the CENTRAL EUROPE project 3sCE414P4, Adapt to Demographic
Change — New innovative solutions to adapt governance and management of
public infrastructure and services to demographic change in shrinking regions
and cities of CE, ADAPT2DC as indicated in the annexes.

The Lead Partner and the Project Partner commit themselves in jointly
implementing the project in accordance with the Application Form and support
one another with the aim to reach the objectives of the project. This also
includes the commitment to produce qualitative outputs and to achieve the
results set in the Application Form and support the Lead Partner in fulfilling its
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sbligations as defined in the Subsidy Contract between the Managing Authority
and t.he Lead Partner dated 24 April 2013 and its annexes {Annex II).

Therefore this partnership agreement must be in accordance with the
provisions of the Subsidy Contract. The Project Partners declare to have
carefully read and accepted the legal framework and the other relevant norms
affecting the project. In case that changes in the Subsidy Contract affect the
partnership Agreement, this document has to be adjusted accordingly.

The annexes of this agreement are considered to be an integral part of this
agreement and comprise:

The latest version of the Application Form including the fulfilment of conditions
approved by the Monitoring Committee 8 January 2013 including enclosures
(Annex I); the detailed work plan and timetable of activities per Project Partner
(Annex 1l1); the partners” budget split per work package, budget line and
reporting period (Annex IV} and where applicable, the method for calculation
of sharing common costs and split of the shared common costs per partner, per
work package and per budget line (Annex V).

§ 2 Definitions
1. For the purposes of the present agreement the following terms shall have
the meanings assigned to them here:
(a) Project Partner: any institution financially participating in the project
and contributing to its implementation according to Section 4 of the
approved project Application Form (corresponds to the term
"beneficiary" used in the EU-regulations on Structural Funds and is
hereinafter referred to as PP);

(b) Lead Partner: the project partner who takes the overall responsibility
for the project according to Section 4 of the approved project Application
Form and as in § 6 of the subsidy contract (hereinafter referred to as LP});

(c) Associated institution: any body involved as observer without
financially contributing to the project and included in the list available in
Section 4 of the approved project Application Form.

(\CEN‘I‘RN. EURCPEAN UNION FREISYAAT THORINGEN
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§ 3 Duration of the agreement

This agreement shall enter into force retrospectively (ex tunc) as from the day
after the submission of the Application Form, unless the project has a later
starting date. It shall remain in force as long as the LP and PP5 have any duties
linked to the ERDF subsidy, i.e. three years after the closure of the Programme, -
and in any case at least until 31 December 2022 if there are not national rules
that require an even longer archiving period. Other possibly longer statutory
retention periods remain unaffected. This applies also to all information and
supporting documents regarding a grant under the de minimis aid scheme.

§ 4 Partnership
PPS entitles the LP to represent PP5 in the project. The partner commit it selves
to undertake all steps necessary to support the LP in fulfilling its obligations
specified in the Subsidy Contract and in this Agreement.

§ 5 Obligations of the Lead Partner
1. The LP shall assume the sole responsibility for the entire project towards the
Managing Authority and fulfil all obligations arising from the related subsidy
contract.

2. The obligations of the LP ex Article 20(1) of the Regulation (EC) No
1080/2006 are listed in § 6 and 7 of the subsidy contract included in this
agreement as Annex ll. In addition to these, the LP is also obliged to:
a) Take all the necessary actions to comply with the requirements
indicated in the Control & Audit Guidelines;

b) In case the project foresees to implement activities outside the EU
territory up to a limit of 10% of the total ERDF project budget ex art. 21.3
of Reg. (EC) No 1080/2006, ensure that funds are spent under its and/or
the PP responsibility in order to secure a proper financial control and
that the total ERDF expenditure is within the limit agreed by the
partnership and the aforementioned limit not exceeded;

c) In case the project has foreseen to involve EU PPs outside the
CENTRAL EUROPE area ex art. 21.2 of Reg. {EC) No 1080/2006, ensure
that the total ERDF expenditure of those PPs does not exceed the limit of

EURCPEAN UNION FREISTAAT THORINGEN
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20% of the total ERDF project budget and d) Ensure to take all the
necessary measures in order to avoid that the Subsidy Contract is
terminated by the Managing Authority and thus to avoid that the
partnership is asked to repay the subsidy according to §15 of the Subsidy
Contract.

§ 6 Obligations of the Project Partners
1. The PP shall comply with the relevant legal and other requirements under
the law which applies to it, especially with the European Union’s and national
legislation as set out in § 1 of the Subsidy Contract (Annex Il) and its annexes.
Furthermore the PP shall ensure that all necessary approvals have been
obtained. In particular the PP shall ensure for the part of the project for which
it is responsible:

a) that it is in compliance with the relevant EU Regulations - especially
ERDF and regulations concerning equal opportunities, protection of
environment, cost efficiency, publicity rule, public procurement and
State Aid discipline, other applicable rules as reported in the
documentation listed in Annex Il of this agreement {in particular the
Control & Audit Guidelines) - and the applicable national legislation

b} in case de minimis for state aid applies, that all administrative
requirements necessary to ensure the implementation of Regulation (EC)
No 1998/2006 are respected; when necessary, this respect shall also be
ensured by those actors/institutions benefitting of the PPs actions
implemented within the project; c) that the national eligibility rules,
national public procurement rules and programme requirements are
strictly respected.

2. The PP confirms that data contained in the application documents and which
are acquired in the project implementation shall be used by the Managing
Authority according to the Law on Data Protection 2000, Austrian Federal Law
Gazette No 165/1999.

3. Furthermore the PP shall give access to the relevant authorities (Joint
Technical Secretariat, Managing Authority, Certifying Authority, Audit
Authority, Commission Services and national and EU controlling institutions) to
its business premises for the necessary controls and audits.

EUROPEAN UNION FREISTAAT THIIRINGEN

EUROPEAN REGIONAL Tharinger Ministerium for Bau,
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4. The PP shall ensure that its part of activities to be implemented in the
approved project is not fully or partly financed by other EU Programmes.

5. The PP shall ensure that the following project management conditions are
fulfilled:

a) To implement the part of the project for which it is responsible in due
time according to the descriptions of the work plan (Application Form,
Section 3) as defined in Annex lll of the present agreement and to start
the project implementation at the latest within two months after the
entering into force of the Subsidy Contract or at a later date according to
the project work plan;

b} To appoint a local coordinator for the part(s) of the project for which it
is responsible and to give the appointed coordinator the authority to
represent the partner in the project so that to ensure a sound project
management;

¢) To immediately notify the LP of any event that could lead to a
temporary or final discontinuation or any other deviation of the
approved part(s) of the project for which the PP is responsible;

d) To provide the independent assessors carrying out the CENTRAL
EUROPE mid-term and ex-post evaluation with any document or
information necessary to assist with the evaluation;

e) To promptly react to any request by the Managing Authority/Joint
Technical Secretariat through the LP;

f) To inform the LP about any audit that have been carried out by the
bodies mentioned in §5.3 of the present agreement.

6. The PP shall ensure that the following finance management conditions are
fulfilled:

a) In case the PP is located in the EU CENTRAL EUROPE area and §.5.2.b) applies
to the aforementioned PP, funds shall be spent under its responsibility in order
to secure a proper financial control and the expenditure shall be within the
limit agreed by the partnership;

b) In case the EU PP is located outside the CENTRAL EUROPE and § 5.2.c)
applies, funds shall be spent within the limit indicated;

c) That expenditure presented to the LP has been incurred for the purpose of
implementing the project and correspond to the activities agreed;

EUROPEAN UNION FREISTAAT THORINGEN
] E«g.m ?Emgﬁ'a:‘"% Thoringer Ministerium fir Bau,
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d) To immediately inform the LP if costs are reduced or one of the
disbursement conditions ceases to be fulfilled, or circumstances arise which
entitle the Managing Authority to reduce payment or to demand repayment of
the subsidy wholly or in part;

e) To install a separate accounting system for the settlement of the present
project and safeguard that the eligible costs as well as the received subsidies
can be clearly identified.

§ 7 Organisational Structure of the Partnership
1. For the successful management and completion of the project a Steering
Board shall be set up.

2. The Steering Board shall be composed by competent representatives of all
PPs as indicated/identified in the Start-up Report and shall be chaired by the
LP. It shall meet on a regular basis. Associated institutions shall be invited to
take part in the Steering Board in an advisory capacity.

3. The Steering Board shall:
a) Be responsible for monitoring the implementation of the project;

b) Decide on any budget changes as in § 11 of the present agreement;

¢) Be responsible for the settlement of any disputes among project
participants (as stipulated in § 23 of this agreement);

d) Have the possibility to set up sub-groups/ working groups to deal with
specific tasks related to the project.

4. Further aspects, including the mediation or resolution of disputes between
the Steering Board and the PP(s) may be set out in the Rules of Procedure of
the Steering Board.

§ 8 Budgetary and financial management, accounting principles
1. In compliance with § 6 of this agreement, every PP shall be held responsible
towards the LP for guaranteeing a sound financial management of its budget
up to the amount as to which the partner participates in the project and
pledges to release its part of the cofunding. For this purpose, a separate
accounting system must be set in place.

(“\CEH'I‘RAL EUROPEAN UNION FREISTAAT THORINGEN
:::J, EURQ'E_E ELOOPEAN RECIOMAL Thiringer Ministerium fir Bau,

Landesentwicklumg urd Yerkehr




3sCE414P4 01.1.1 Partnership Agreement
ADAPT2DC Amendment 1

o

latacki il

2. In case of splitting costs among the PPs (i.e.: sharing common costs), and
provided the necessary agreement has been received from the respective first
level controllers, the LP and PPs involved must ensure that:

a) No financial profits can be gained from the participation in the project;
b) In case of subcontracting of external services, transparent public
procurement, competition principles and respect of EU and national
legislation on public procurement and state aid shall apply;

b) In order to ensure full audit trail, no withholding of ERDF funds can
take place among the parties of this agreement;

c) Other requirements coming from the national first level controllers
shall be respected.

3. In case § 8.2 applies, the methodology for calculation to be used is the one
provided in Annex V.,

§ 9 Reporting, certification of expenditure and requests for payment
1. The PP commits to provide the LP with the information needed to draw up
and submit, according to the deadlines set in the subsidy contract, Progress
reports and other specific documents required by the Managing Authority. The
reporting periods as laid down in the subsidy contract as well as instructions in
the reporting forms, Implementation Manual and Control & Audit Guidelines
shall be observed.

2. In addition, in order to allow the LP to submit a payment request to the
Managing Authority, the PP shall submit to the LP its certification of
expenditure issued by the responsible public authorities or private institutions
as referred to in Art 16(1) of Regulation (EC) No 1080/2006, accompanied by
the compulsory elements presented in the control and audit guidelines (i.e.,
the internal control report and the control checklist).

3. In order to meet the deadlines as stipulated in §9.1, each PP commits itself
to deliver the necessary documentation to the LP 14 working days before the
deadline set in the subsidy contract.

4. Requests for postponement of the reporting deadline shall be asked by the
LP to the Managing Authority via the JTS at the latest one week prior to the due
deadline and accompanied by justification documents.

CENTRAL EUROPEAN UNION FREFSTAAT THORINGEN
£ Eum EUROPEAN REGIOIL Thiringer Ministerium fir Bau,
T T—— Landesentwicklung und Verkahr
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5. The LP shall be in charge of confirming that the expenditure reported by the
PP has been incurred by the nominated PP and for the purpose of
implementing the project and that it corresponds to the activities laid down in
the approved Application Form. The LP shall also verify that the expenditure
has been certified by the relevant controller according to the system chosen by
the Member State where the PP is located.

6. In the event of expenditure certified by the PP which has not been incurred
for the purpose of implementing the project or does not correspond to the
activities agreed, the LP shall ask the PP to redraft the submitted financial
documents; the LP shall be entitled to deny the expenditure declared by the
affected PP. In that case, the LP is obliged to inform the PP concerned on the
denial of the expenditure declared and the motivation thereto.

7. Payments not requested in time and in full or non in compliance may be lost:
in case of decommitment of funds & 18.10 applies.

8. The first level controller who, in accordance with the system set up by each
Member State, shall carry out the certification of the expenditure of the PP is:

Institution: Center for regional development of the CR
Name: Ing. Jindfich Puchinger

Address:  Skolni 1183/10, 430 01 Chomutov
Telephone: 474 623 720

Fax: 474 623 721

Email: severozapad@crr.cz, puchinger@crr.cz

9. This controller will base his work on the rules provided by each Member
State and the requirements set in the respective EC Regulations and in the
Control and Audit Guidelines of the CENTRAL EUROPE Programme.

10. The PP from countries having set a decentralised control system, accepts
the right of the Managing Authority, after agreement with the national
responsible institution, to require that the controller directly selected by the PP
shall be replaced if considerations, which were unknown when the contract

("'\,CEN‘IRAI. EUROPEAN UNION FREISTAAT THIRINGEN
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was signed, cast doubts on the controller’s independence or professional
standards.

11. Any change of control authority/institution or name of controller(s) shall be
duly notified to the LP who has subsequently to notify the Managing Authority
via the Joint Technical Secretariat.

12. PP must provide additional information if the LP or the Managing Authority
via the Joint Technical Secretariat deem that necessary in order to proceed
with the analysis of the Progress Report. In case it is the latter asking additional
clarifications, these will be collected by the LP and sent to the Managing
Authority via the Joint Technical Secretariat.

13. After the Progress report has been checked by the Managing Authority via
the Joint Technical Secretariat and the respective ERDF funds have been
transferred to the LP account, the LP shall forward the ERDF share to the PP
according to their quota without any delay and in full to the following accounts:

Account No (IBAN): CZ65 0800 0000 0000 0192 3632
Name of the holder:  Ustecky kraj

Name of the bank: Ceska spofitelna, a.s.

Bank code (BIC): GIBACZPX

14. This account shall be whenever possible specific for project purposes and
shall provide for registration in Euros (EUR; €) of total expenses (expenditure)
and of the return (income) related to the project. Changes of the account
number shall be duly notified to the LP.

15. In case of delay in the transfer of ERDF funds imputable to the LP, the PP
may claim interest rates which the LP must not pay from the approved project
budget. The maximum acceptable delay is of 90 days. In exceptional and duly
justified cases, public and public equivalent bodies could benefit from an
extension of the afore mentioned set time in order to comply with the internal
administrative procedures in transferring public funds.

(\CENTRAI. EURGPEAN UNION FREISTAAT THORINGEN
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16. The LP shall systematically send the PP copies of the Progress reports
submitted to the Managing Authority via the JTS and keep the PP informed on
a regular basis of all relevant communication with the bodies implementing the
Programme.

17. For partners located outside the EURO-zone, the Lead Partner and PP5
agree on the following option for the conversion of project expenditure in
accordance with the 3.1 of the Control and Audit Guidelines:

The average monthly exchange rates set by the Commission of the month the
invoice was paid, available from http://ec.europa.eu/budget/inforeuro/.

§ 10 Audit trail

1. The PP shall maintain for audit purposes all supporting documents regarding
expenditure incurred and payments made for which it is responsible recorded
and stored on commonly accepted data carriers as referred to in Article 19 (4)
of Regulation (EC) No 1828/2006 and made available for verifications according
to Article 16 of Regulation (EC) No 1080/2006 as well as audits according to
Articles 62 and 90 of Regulation (EC) No 1083/2006. All supporting documents
shall be stored in a safe and orderly manner for three years after the closure of
the programme, and in any case at least until 31 December 2022, if there are
not national rules that require an even longer archiving period. Other possibly
longer statutory retention periods remain unaffected. This applies also to all
information and supporting documents regarding a grant under the de minimis
aid scheme.

The documents will be held for PP5 by the following institutions and in the
following locations:

Institution: Usti Region
Address: Velka Hradebni 48, 400 02, Usti nad Labem, Czech Republic

2. In case documents exist in electronic version only, the computer system used
must meet accepted security standards that ensure that the documents held
comply with national legal requirements and can be relied on for audit
purposes.

(‘b\ EUROPEAN UNIGN FREISTAAT THORINGEN
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§ 11 Budget deviation and reallocation
1. The LP is responsible towards the Managing Authority for monitoring and
ensuring that budget changes in budget lines, work packages, budgets and
partner budgets are allowed as long as the maximum amount of funding
awarded is not exceeded, that provisions related to State Aid discipline are
respected and that they follow the conditions below:

a) an increase of the original amount, as stated in the approved
application, is possible in the budget line, the work packages budget
and/or the budget of partners. The increase is limited to a maximum of
either €20.000,- or 10% of the original amount of the budget line, the
work packages and the budget of the partners and under the rules as
defined in §4.5 a) of the Subsidy Contract;

b) reallocation of amounts between budget lines, work packages and/or
between PPs resulting in an increase of up to 20% but to a maximum of
EUR 250.000,- of the original budget of the budget line, work package
budget and partner budget as stated in the latest approved application
documents is possible. The reallocation shall take place only once during
the project period and under the rules as defined in § 4.5 b) of the
Subsidy Contract.

2. The PP shall timely inform the LP on any request of revision of its budget
quota in respect to its original commitment.

3. In case § 11.1 a) or b) applies, the LP shall negotiate changes with its PP
beforehand and submit the proposal to the project Steering Board for
approval.

4. For budget changes exceeding the limit set in §11.1 b) of this agreement, the
LP based on its own and on information received from its PPs - shall submit a
motivated request to the Managing Authority via the Joint Technical
Secretariat. These changes may be approved by the Monitoring Committee on
a case by case basis.

(‘\CENTRAI. EURDPEAN UNVON FREISTAAT THORINGEN
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5. In case a change in the budget occurs, Annex IV of the present agreement
has to be amended accordingly and this change must be notified to the
Managing Authority via the Joint Technical Secretariat.

§ 12 Changes in Project Partnership
1. In case of PP withdrawal from the project due to structural, financial or
technical obstacles not existing at the moment of the establishment of the
partnership, submission of the project proposal and further (project)
implementation, the LP has to inform the Managing Authority via the Joint
Technical Secretariat without delay and has to find rapid and efficient solutions
in order to ensure the proper project implementation.

2. The remaining PPs will endeavour to cover the contribution of the
withdrawing PP either by assuming its tasks by one or more of the present PPs
or by asking a new PP to join the partnership. In case the former applies, the LP
shall ensure that the partnership eligibility requirements are ensured.

3. In case a new PP is asked to join the partnership, the LP must ensure that it
has adequate experience, technical, organizational and financial capabilities to
properly participate in the project and to adequately replace the withdrawing
one. The LP shall submit to the Managing Authority via the Joint Technical
Secretariat on behalf of the new PP all relevant documents {including, if
necessary, a declaration on the status with regard to the State Aid compliance).
Also in this case, the LP shall ensure that the partnership eligibility
requirements are ensured.

4. The entry of any new PP becomes legally effective only after approval by the
Monitoring Committee. Funds of the withdrawing PP are only available for the
new PP or the remaining PPs after the approval of its replacement by the
Monitoring Committee.

5. In case a change in partnership occurs, the present partnership agreement —
as well as the relevant annexes - has to be amended accordingly and signed by
the new PP as well as by the remaining partners including the LP.

(“\CEH‘I‘RAI. EURGPEAR UNION FREISTAAT THORINGEN
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6. In case the replacing PP, both new or from within the partnership, has a
different cofinancing rate than the withdrawing one, the initial total ERDF
granted to the project by the Monitoring Committee cannot be exceeded.

7. The withdrawn PP has nevertheless to keep documents for audit purposes
three years after the closure of the programme, and in any case at least until
31 December 2022.

§ 13 Changes in activities and in project duration
1. In case modification of activities and/or extension of project duration would
become necessary, the LP has to inform the Managing Authority via the Joint
Technical Secretariat without delay providing adequate justification.

2. Modification of activities and/or extension of the project duration become
legally effective only after approval by the Managing Authority.

3. No extension of duration will be allowed beyond 31 December 2014.

4. In case a change in the activities and/or the duration occurs, all affected
annexes of the present agreement have to be amended accordingly and this
change must be notified to the Managing Authority via the Joint Technical
Secretariat.

§ 14 Information and publicity measures
1. The LP and the PP shall ensure adequate promotion of the project both
towards potential beneficiaries of the project results and towards the general
public.

2. Any notice or publication by the project, including a conference or a seminar,
must specify that the project has received a subsidy from the Programme funds
in compliance with requirements set by the regulatory framework as in §1 of
the Subsidy Contract in particular with Articles 8 and 9 of Regulation (EC) No
1828/2006 on information and publicity measures for the public and its Annex
I

3. The LP must ensure that all the PPs and itself respect the additional publicity
requirements as laid down in the Implementation Manual and Control and
Audit Guidelines which form an integral part of this agreement.
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4. The LP and the PPs commit themselves that any notice or publication by the
project, in whatever form and on or by whatever medium, including the
Internet, must specify that it reflects the author’s view and that the Managing
Authority and the programme bodies are not liable for any use that may be
made of the information contained therein.

5. The LP and PPs authorise the Managing Authority and the Member States to
publish, in whatever form and on or by whatever medium, including the
Internet, the following information:

- the name of the LP and its PPs,

- the purpose of the subsidy,

- the amount of funding awarded and the proportion of the total cost of

the project accounted for by the funding,

- the geographical location of the project,

- abstracts of progress reports and of final report,

- whether and how the project has previously been publicised

6. The LP and PPs agree that the Managing Authority on behalf of the
Monitoring Committee and of other CENTRAL EUROPE promoters at national
level are entitled to use the outputs of the project in order to guarantee a
widespread publicity of such deliverables and to make them available to the
public.

7. Project communication and public relation outputs shall be forwarded by the
LP to the Managing Authority.

§ 15 Assignment, legal succession
1. Succession to the LP or a PP and assignment of its duties and rights is
possible under exceptional cases and in well-founded circumstances and prior
written consent of the Managing Authority and the Monitoring Committee.

2. In the case of legal succession, e.g. where the LP or a PP changes its legal
form, the LP or the PP concerned is obliged to transfer all duties under this
agreement to the legal successor. Legal changes must not affect the eligibility
of the partnership.

3. The LP shall notify the Managing Authority about any change beforehand.
NTRAL EUROPEAN UNICN FREISTAAT THORING X
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4. In case § 15.1 applies, the present agreement has to be amended
accordingly.

§ 16 Cooperation with Third parties and outsourcing
1. In the event of outsourcing, PP5 must obey community and national rules on
public procurement and shall remain the sole responsible parties towards the
LP and through the latter to the Managing Authority concerning compliance
with their obligations by virtue of the conditions set forth in this agreement
including its annexes.

2. Eventual financial involvement of Associated institutions must not enter in
conflict with public procurement rules. Expenditure incurred by the Associated
institutions shall be finally borne by any of the PPs or by the LP in order to be
considered as eligible and on condition that this is allowed by national rules.

§ 17 Liability
1. According to § 8 of the Subsidy Contract, the LP bears the overall financial
and legal responsibility for the project and for PP5 towards the Managing
Authority and towards third parties.

2. Within the partnership, each party to this agreement shall be liable to the
other parties and shall indemnify and hold harmless such other party for and
against any liabilities, damages and costs resulting from the non-compliance of
its duties and obligations as set forth in this agreement and its annexes or of
other legal norms. Eventual repayment of undue funds by the PP to the LP, for
which the LP is liable towards the Managing Authority is ruled in & 18 of the
present agreement.

3. Towards third parties the LP shall assume sole liability, including liability for
damage or injury of any kind sustained by them while the project is being
carried out as stipulated in § 8.4 of the Subsidy Contract. The LP is entitled to
subrogate against the PP that caused the damage. The PP causing damage shall
be liable to the LP therefore.
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4. The parties to this contract accept that the Managing Authority cannot be
under any circumstances or for any reason whatsoever held liable for damage
or injury sustained by the staff or property of the LP or one of its PPs while the
project is being carried out. No claims can be accepted by the Managing
Authority for compensation or increases in payment in connection with such
damage or injury.

5. No party shall be held liable for not complying with obligations ensuing from
this agreement in case of force majeure as described in § 26 of this agreement.

§ 18 Non-fulfilment of obligations or delay, irregularities
1. PP5 is obliged to promptly inform the LP and to provide the latter with all
necessary details should there be events that could jeopardise the
implementation of the project.

2. Should PPS be in default, the LP shall admonish the respective PP to comply
with its obligations within a maximum of one month. The LP shall make any
effort to contact the PP in resolving the difficulties including seeking the
assistance of the Managing Authority/Joint Technical Secretariat.

3. Should the non-fulfiiment of obligations continue, the LP may decide to
exclude the PP concerned from the project, prior approval of the other PPs.
The Managing Authority via the Joint Technical Secretariat shall be informed
immediately if the LP intends to exclude a PP from the project. Request of
withdrawing a PP must be endorsed by the Monitoring Committee.

4. The excluded PP is obliged to refund to the LP any programme funds
received which it cannot prove on the day of exclusion that they were used for
the implementation of the project and any damage to the remaining project
partnership due to its exclusion.

5. The excluded PP has to keep documents for audit purposes according to
what stated in §10.1 of the present agreement.

6. The LP and all PPs are obliged to compensate each other for those damages
that may result from culpable non-performance or malperformance of any of
their obligations under the present agreement, in particular what foreseen in
§5, §6 and §17.2.
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7. In case of non-fulfilment of PP5’s obligation having financial consequences
for the funding of the project as a whole, the LP may demand compensation
from the responsible PP to cover the sum involved.

8. In case of irregularities discovered by the Managing Authority or by the
Certifying Authority during the day-to-day project management, in case the
Managing Authority is notified of such irregularities as well as in case of breach
of contract or infringement of provisions it is based on, or in case that an on-
the-spot check or provision of information previously not existing bring to the
conclusion that some expenditure previously certified and already paid out by
the Certifying Authority might be declared as non-eligible, the LP will be asked -
according to §19 of the present agreement - to repay the subsidy in whole or in
part if the funds have been already paid out. The obligation of PP5 to repay the
LP is regulated in §19 of this agreement.

9. In case the irregularity/unduly paid out funds refers to common costs not
being managed in respect of the provisions laid down in § 8.2 of the present
agreement, the LP/PP responsible for the management of these common costs
shall be held responsible for the total managed amount of ERDF funds plus
related interest towards the Managing Authority.

10. If decommitment of funds applies and the Monitoring Committee decides
that ERDF funds allocated to projects have to be reduced, PP5 herewith agrees
that the deduction shall be imputed to those PPs that have contributed to the
decommitment of funds unless a different decision is taken by the Monitoring
Committee. Deduction of funds shall be done in a way not to jeopardise future
involvement of PPs and implementation of activities.

§ 19 Demand for repayment of undue funds
1. Should the Managing Authority in accordance with the provisions of the
subsidy contract demand the repayment of subsidy already transferred to the
LP, every PP is obliged to transfer its portion of undue amount to the LP. The LP
shall, without delay, forward the letter by which the Managing Authority has
asserted the repayment claim and the LP shall notify every PP of the amount
repayable. Alternatively and when possible, the repayment amount will be
calculated against the next payment of the Managing Authority to the LP or,
where applicable, remaining payments can be suspended. In case repayment is
deemed as necessary, this repayment is due within three months following the
date of the letter by which the Managing Authority asserts the repayment
Qéﬁmﬁi - m‘ﬁ% {Tsﬂ:::m?:ﬂﬂfnr Bau,
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subsidy contract shall apply by analogy.

3. In case of joint ownership, the following provisions shall apply:

a) Every partner can use project outputs on its own free of charge by prior
communication to the LP,

b) Each partner has the responsibility and rights to prosecute Intellectual
Property rights infringements. Partners are not responsible for
infringements caused by a partner.

¢) As commercial use of project results is not allowed, no profit is made by
the exploitation of them.

d) Provisions applying are in the line with § 25 of this agreement
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5. The LP and PP5 ensure that the project outputs are available for the
Managing Authority for further spreading and for making them available to the
public.

§ 21 Revenues
1. In case of earnings generated during the project implementation through the
sales of products and merchandise participation fees or any other provision of
services against payment must be deducted from the amount of costs incurred
by the project. This deduction will be made in full or pro-rata depending on
whether it was generated entirely or partly by the co-financed project.

2. Should the project be identified as revenue-generating in accordance with
the definition provided in Article 55 (1) of Regulation (EC) No 1083/2006, the
Managing Authority is entitled to deduct from the final request for payment
the estimated net revenue that may be generated by the project.

3. In order to define the amount to be deducted, the Managing Authority shall
take into account the criteria listed in Article 55 (2) and (3) of the
aforementioned Regulation.

4. Where, at the latest three years after the closure of the programme, it is
established that a project has generated revenue that has not been taken into
account, such revenue should — in line with Art 55 (4) of the aforementioned
regulation - be refunded to the general budget of the European Union in
proportion to the contribution from the funds.

5. In order to comply with § 21 of this agreement, each PP shall communicate
to the LP the correct amount of generated revenue.

§ 22 Confidentiality
1. Although the nature of the implementation of the project is public,
information exchanged in the context of its implementation between the LP
and the PPs, the PPs themselves or the MA/JTS shall be confidential.

2. The LP and the PP5 commits to take measures to ensure that all staff
members carrying out the work respect the confidential nature of this
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information, and do not disseminate it, pass it on to third parties or use it
without prior written consent of the LP and the PP institution that provided the
information.

§ 23 Disputes between partners
1. In case of dispute between the LP and PP5 or among PPs, presumption of
good faith from all parties will be privileged.

2. Should a dispute arise between the LP and PP5 or among PPs of the project,
the affected parties will endeavour to find a solution on an amicable way.
Disputes will be referred to the Project Steering Board in order to reach a
settlement.

3. The LP will inform the other PPs and may, on its own initiative or upon
request of a PP, ask the MA via the JTS for advice.

4. Should a compromise through mediation of the Project Steering Board not
be possible, MONITORING COMMITTEE members of the country of the PPs
affected can be involved.

§ 24 Working language
1. The working language of the partnership shall be English.

2. Any official internal document of the project and all communication to the
MA/JTS shall be made available in English.

3. The present agreement is concluded in English. In case of translation of the
present agreement into another language, the English version shall be the
binding one.

§ 25 Applicable law
1. This agreement is governed by and construed in accordance with German
law.

DEVELOPMENT FUND
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§ 26 Force majeure

1. Force majeure shall mean any unforeseeable and exceptional event affecting
the fulfilment of any obligation under this agreement, which is beyond the
control of the LP and PPs and cannot be overcome despite their reasonable
endeavours. Any default of a product or service or delays in making them
available for the purpose of performing this contract and affecting the project
performance, including, for instance, anomalies in the functioning or
performance of product or services, labour disputes, strikes or financial
difficulties do not constitute force majeure.

2. If the LP or PP5 are subject to force majeure liable to affect the fulfilment of
its/their obligations under this agreement, the LP shall notify the MA via the JTS
without delay, stating the nature, likely duration and foreseeable effects.

3. Neither the LP nor PP5 shall be considered to be in breach of their
obligations to execute the project if it has been prevented from complying by
force majeure. Where LP or PP5 cannot fulfil their obligations to execute the
project due to force majeure, grant for accepted eligible expenditure occurred
may be made only for those activities which have actually been executed up to
the date of the event identified as force majeure. All necessary measures shall
be taken to limit damage to the minimum.

§ 27 Ineffective Provision
1. If any provision in this agreement should be wholly or partly ineffective, the
parties to this agreement undertake to replace the ineffective provision by an
effective provision which comes as close as possible to the purpose of the
ineffective provision.

2. In case of matters that are not ruled by this agreement, the parties agree to
find a joint solution.

§ 28 Amendment of the Agreement
1. This Agreement shall only be amended in writing by means of an
amendment to that effect signed by all parties involved.

2. The LP and PP5 ensure that in case of modification of provisions mentioned
in §1 of the Subsidy Contract, updated rights and obligations derived thereof
shall apply.
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§ 29 Lapse of time
1. Legal proceedings concerning any issue ensuing from this Agreement may
not be lodged before the courts more than three years after the claim was
constituted unless the chosen applicable law as in § 24 of this Agreement states
differently.

§ 30 Concluding provisions
1. The present Agreement must be signed by the LP and PP5 and be submitted
together with the Start-up report within 3 months after the signature of the
Subsidy Contract between MA and LP.

2. Any costs, fees or taxes not eligible or any other duties arising from the
conclusion or the implementation of this Agreement shall be borne by the LP
and PP5.

3. 2 copies will be made of this Agreement, of which each party keeps one.

§ 31 Domicile
1. To the effect of this Agreement, PP5 shall irrevocably choose domicile at the
address stated in Section 4 of the Application Form {Annex 1 to this
Agreement) where any official notifications can be lawfully served.

2. Any change of domicile shall be forwarded to the LP within 15 days following
the change of address by registered mail.

§ 32 Annexes
1. These annexes form an integral part of the contract.

Annex I: the latest approved version of the application form including the
fulfilment of conditions approved by the Monitoring Committee on 8 January
2013 including enclosures

Annex IlI: the Subsidy Contract between the Managing Authority and the Lead
Partner;

Annex lll detailed work plan and timetable of activities per project partner;
Annex IV: partner “s budget split per work package, budget line and reporting
period;
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Signed ADAPT2DC 3sCE414P4 Partnership Agreements (Amendment])  !hre Nachrichtvom

Unser Zeichen

Dear Dalibor, {bitte bei Antwort angeben})
please find attached the signed ADAPT2DC Partnership agreement DAENFERIEEE
{Amendment I) for your documents. Erfurt, 6. September 2013

With kind regards

Thiiringer Ministerium for Bau,

L andesentwicklung und Verkehr
Tel; 0361 3791-000

Fax: 0361 3791-089

. poststelle@tmblv.thueringen.de
Deputy Head of Unit www tmbly.de

Offnungszeiten:
Gleitende Arbeitszeit:
Anrufe méglichst Mo.-Do.: 9:00-
11:30 Uhr und 13:30-15:30 Uhr
Fr.: 9:00-12:00 Uhr
Besuche nach Versinbarung
Anlage Dlenstgebaude 1
Abt. 1 ,Zentralabteilung"
Abt. 4 Verkehr”
Wemner-Seefenbinder-Stralie 8
99096 Erfurt

Verkehrsverbindungen:
Linie 3 und 4 (Agentur fir Arbeit),
Linie 1 {Thiringenhalle)

Dienstgebidude 2

Abt. 2 ,Stadte- und Wohnungsbau,
Staatlicher Hochbau®

Abt. 3 ,Strategische Landes-
entwicklung, Kataster- und Ver-
messungswesen’, ,Serviceagentur
Demografischer Wandel”
Steigerstrafie 24

99096 Erfurt

Verkehrsverbindungen:
Linie 6 (Steigerstraie)



