Southern Africa Trust: Partnership Agreement with [Insert Partner Name]

PARTNERSHIP AGREEMENT

Ref. [insert project reference number]
the above contract reference number must be quoted in all correspondence

and on all reports

between

Southern Africa Trust
hereinafter referred to as the Trust
and

[insert partner name]
hereinafter referred to as the Partner


IT HAS BEEN AGREED AS FOLLOWS
Article 1: Purpose and Scope of the Agreement

1.1 The purpose of this Agreement is to define a co-operative partnership between the Southern Africa Trust and [insert partner name].

1.2 This agreement sets forth the conditions and responsibilities of the Southern Africa Trust and [insert partner name] with respect to the [insert project name] project proposal and the project budget, both of which are hereby attached and form part of this agreement when approved by the Southern Africa Trust.
1.3 The total financial amount available from the Southern Africa Trust under this agreement is subject to availability of funds and has been designated for the exclusive purpose of undertaking the [insert project name] project, identified as project reference number [insert project reference number]. 

Article 2: Objectives
2.1 The Trust and the Partner hereby establish a co-operative partnership.

2.2 Within the framework of relevant financing agreements, entered into between the Trust and its financing partners, the Partner shall cooperate with the Trust in the implementation of programmes that are consistent with the Trust’s purpose, mission, objectives, and values.
2.3 The Partner’s role in the implementation of the Trust programmes (hereinafter referred to as the Project) will be as outlined in the proposal attached hereto as Annex 1, which document shall form an integral part of this contract.
2.4 This partnership agreement will contribute to meeting the following Trust strategic change objectives:

[insert relevant SCO numbers and details]
Article 3: Terms of Reference
3.1 The terms of reference of this co-operation agreement will be as outlined in the proposal attached hereto as Annex 1 (Proposal/Activity Plan).
3.2 The Trust’s financial contribution, referred to in Article 7, shall be used solely and exclusively as set out in Annex 2 (Budget) and not for any other purpose.
3.3 Should the expenditure actually incurred be less than the amount committed, the Trust shall have the right, at its discretion, to reduce the amount of the contribution accordingly.

Article 4: Date of Commencement and Duration of Agreement
4.1 This contract shall become effective on the signature the Trust’s Executive Director, shall have a total duration of [insert number of months] months, and terminate on [insert end date].  Unless otherwise agreed in writing, the activities and expenditures specified in Annex 1 shall be completed during the contract duration.
4.2 If, for exceptional substantiated reasons, it proves necessary to extend the said period, such extension shall be negotiated between the Partner and the Trust at least 30 days prior to the termination date. The subsequent period shall not, in principle, exceed three months. Extension of the contract period shall not necessarily imply the provision of additional funding.

Article 5: Reporting Requirements
5.1
The Partner shall submit the following progress reports to the Trust:

	Interim reports
	Within 7 days upon expenditure of 80% of the previous payment

	Final report 
	No later than 1 month after termination of contract


5.2 Reports shall consist of two interdependent parts (Narrative and Financial), which shall be submitted for approval together and not separated. The narrative section shall provide explanatory information on the progress, as mentioned in the plan of action referred to in Annex 1, of the project and shall include a work plan for the next reporting period (see format in Annex 3). The financial section of each report must compare actual expenses and budget amounts and provide explanations for any variance between the two amounts, as well as a cash flow forecast for the next period. The format that must be followed for financial reporting is attached as Annex 4. Only this financial report format will be accepted.
5.3 Special attention should be paid to any difficulties encountered or anticipated and action taken or proposed to deal with such difficulties.
5.4 Interim reports should be received by the Trust within 7 (seven) days of expenditure of 80% of the previous payment from the Trust to the Partner.
5.5 Notwithstanding the above, if the project financing period runs for longer than 6 (six), months, additional stand-alone financial reports will be submitted covering periods not longer than 3 (three) months each according to the format contained in annex 4.
5.6 The Trust may ask for any additional information relating to the Project and reserves the right to make any recommendations it considers relevant to continuation of the project in the light of its assessment of the reports.
5.7 The interim report will be reviewed by the Trust within a 30 day cycle prior to the second payment being released.
5.8 The final report shall be received by the Trust within two months of expiry of the contract, and shall contain a complete record of all aspects of the completed project including all relevant copies of invoices. The invoices should be filed in order of the budget line items as per Annex 2. The final report shall be drawn up in such a way as to enable a comparison to be made between the objectives, methods and means described in Annex 1 and the results actually achieved and methods and means actually employed. 
5.9 Copies of all training materials, study findings, research reports and relevant IT material developed with the use of the Trust’s grant to the Partner must be submitted with the final report.
5.10 The Trust may also appoint a firm of independent Chartered Accountants to audit the partner’s financial record relating to the Trust’s grant, if deemed necessary.  The audit fee will be paid by the Trust. 
5.11 The financial reports must reflect all interest accrued on the funds granted by the Trust. Interest may be used to further the objective of the programme, but must be applied for in writing before the submission of the final report. Use of interest must be accounted for in the final report to The Trust.
Article 6: Communication and Addresses
6.1
Any communication to be made during the performance of this agreement shall be in writing and shall be addressed to

The Trust at:

The Southern Africa Trust




PO Box 1234, Halfway House, 1685, South Africa 

First Floor, Block A, Samrand Development, 1 Samrand Avenue, Midrand, South Africa


Tel: +27 11 313 3065
Fax: +27 11 313 3853


Email: projects@southernafricatrust.org
The Partner at:

[insert partner name

postal address

physical address
telephone number

fax number

e-mail address]
6.2. Liaison with the Trust will be through XXXX (Grants Manager) and XXXX (Financial Manager).
6.3. Liaison with the Partner will be through [insert partner contact person] (project manager) and XXXX (Finance Manager) of [insert partner name].
6.4. The Partner undertakes to notify the Trust immediately if financial and narrative reporting responsibility passes on to any other persons than those identified above.

Article 7: Financial Contribution
7.1. The Trust shall contribute a total amount of [insert currency and amount] towards the implementation of the Project, of which a proportion may be retained by the Trust for the direct payment of audit fees as per Article 5.9. Any expenditure over and above the Trust’s commitment shall be borne solely by the Partner.
7.2. Unless otherwise specified in writing by the Trust, expenditure incurred prior to the date of commencement of this agreement shall not be reimbursed out of the Trust’s contribution.
7.3. For purposes of the Trust’s financial breakdown between its fiscal year periods, the Partner agrees that the above total amount will be broken down into annual tranches as follows:

	
	Period
	Amount (ZAR)

	Total amount of tranche per fiscal year:
	Fiscal year 2006/7 (April 2006 – March 2007)
	0

	
	Fiscal year 2007/8 (April 2007 – March 2008)
	0

	
	Fiscal year 2008/9 (April 2008 – March 2009)
	0

	Note: The Trust’s financial year runs from 1st April to 31st March


Article 8: Method of Payment
8.1
Payment shall be made in X installments each financial year, as follows:

· A first annual installment of X% of the annual tranche amount upon signature of the Trust to this agreement;
· A second annual installment of X% of the annual tranche amount upon receipt of the interim narrative and financial report upon expenditure of 80% of the first installment for the financial year;
· A third annual installment of X% of the annual tranche amount upon receipt of the interim narrative and financial report upon expenditure of 80% of the second installment for the financial year;
· A fourth annual installment of X% of the annual tranche amount upon receipt of the interim narrative and financial report upon expenditure of 80% of the third installment for the financial year,
provided such reports are found to be acceptable. 

The Trust may, however, after giving notice to the Partner, defer payment pending receipt of additional information and/or clarification of issues arising out of any report. The Trust shall be bound to comply with payment periods only if acceptable reports are properly presented as provided for in Article 5.
8.2. 
Payments shall be made to the following bank account:

	Bank
	XXXX

	Branch

	XXXX

	Branch code
	XXXX

	Account name
	XXXX

	Account no
	XXXX

	Type of account 
	XXXX

	SWIFT CODE
	XXXX (for international transfers)


8.3. Payments shall be made once the Financial Identification Sheet (Annex 5) is complete and signed by your bank.  The Financial Identification Sheet must be signed by at least 2 (two) signatories on the Partner’s bank account.

8.4. Disbursements will be paid in equivalent [indicate whether South African Rands or US Dollars] at the applicable Southern Africa Trust exchange rate on the date of disbursement.

8.5. All payments made in terms of this agreement shall be considered as advances until acceptance of the appropriate interim and/or final report referred to in article 5.
8.6. Cash transfer requests are to be received by the 7th (seventh) day of the month in which the transfer is requested.
Article 9: Purchase of Capital Items
9.1
In respect of the acquisition by the Partner of any motor vehicles, office furniture, equipment or other capital items, the following minimum procurement procedure shall be followed:
· Three open quotations will be sourced and considered from potential suppliers for all purchases above the equivalent of USD5,000
Evidence of quotations and/or tenders for purchases above the equivalent of USD5,000 shall be retained in the offices of the Partner and be available for inspection by the Trust or its nominated representative at any time.

9.2. All motor vehicles, office furniture, equipment or other capital items acquired in terms of this agreement shall remain the property of the Trust for the duration of this contract and shall be clearly identified as such. Upon termination of the contract for whatever reason the Trust shall make a decision regarding the future ownership of such capital items.
9.3. Notwithstanding the provisions of article 9.2 above, the Partner shall be responsible to insure all such capital items against damage and accidents and to maintain such capital items in a good and proper manner for the duration of this contract. 
9.4. The Partner accepts responsibility for all claims and losses arising from its activities in the course of implementing the project. The Trust shall not, under any circumstances or for any reason, be held liable for loss or damage sustained or caused by the Partner, his/her personnel or any third party employed in the implementation of the project.

Article 10: General Obligations of the Partner

10.1  
The Partner shall implement the Project in accordance with generally acceptable     professional practices.

10.2  
The Partner shall respect all applicable laws and regulations and ethical standards.
10.3  
Any information received in the execution of this contract may not be divulged or used for personal financial gain or for the financial gain of a third party.
10.4  
The Partner shall maintain proper books of account reflecting all income and expenditure relating to the implementation of the project. Such information should be recorded in a way that makes it possible to specifically identify the use made of the Trust’s contribution and, particularly, to ensure that it is possible to reflect such income and expenditure as a separate item in the annual financial statements of the Partner. All relevant supporting documentation (cheque and cheque requisitions, original invoices, claim forms, bank statements, cash slips and other vouchers) shall be retained and, where applicable, shall be clearly identified as relating to the project.


Types of expenditure that can be covered under the grant include amongst others:

· Cost of staff employed by the grantee and assigned to the implementation of the project funded.

· Travel and subsistence costs of staff assigned to the project that are cost effective in relation to the local context.
· Capital items, consumables and supplies as per article 9.

· Expenditure on subcontracting as per article 15.
Type of expenditure that cannot be covered under the grant include amongst other: 
· Debts and provisions for losses or debts.

· Interest owed.

· Items already financed in another framework.

· Currency exchange losses.

· Taxes, including VAT, unless the beneficiary (or where applicable its partners) cannot reclaim and the applicable regulations authorise coverage of taxes.
10.5
The Partner shall supply the Trust with whatever information relating to the execution of this contract that the Trust may reasonably request. The Partner shall permit the Trust to inspect, at any time, all records, accounts and supporting documents relating to the implementation of the Project and to make copies thereof. The Trust or any person authorised by it, shall have the right to audit such records, accounts and supporting documents at any reasonable time during this contract and for a period of five years from the date of acceptance of the final report.
10.6 The Partner agrees to facilitate monitoring and evaluation visits to the project site as may be required and requested by the Trust.

10.7 The Partner accepts that legal responsibility for fulfilling the provisions of the agreement rests with [insert partner name] irrespective of changes in the leadership of the organisation or in the supervision of the project.

10.8 The Partner is fully responsible for the staff working on the project, for staff contracts, payment of salaries, taxes and other legal requirements.

10.9 The Partner specifically declares that it has taken note of these general obligations and acknowledges that their fulfillment is an essential requirement of this contract.
Article 11: General Obligations of the Trust

11.1 The Trust agrees to make available, subject to availability, cash resources as per the agreed annual schedule. Advances will be provided to the Partner on the basis of the approved expenditure of at least 80% of all previous advances.

11.2 The Trust is committed to remain in regular communication with the Partner at all levels to inform the Partner about any issues that may affect the relationship between the parties to this agreement and the implementation and administration of the project, including disruptions in the provision of resources.

11.3 The Trust shall ensure that the Partner is included in all relevant programme activities and processes of the Trust and that the Partner is provided with access to any beneficial programme information at its disposal.

11.4 The Trust agrees to adhere to its declared policy to prevent sexual exploitation and other abuses of power or certain forms of discrimination against beneficiaries and will not tolerate any such abuses on the part of its staff. The partner acknowledges that it has access to the code of ethics and values of the Trust at www.southernafricatrust.org
Article 12: Intellectual Property

12.1  
Copyright of any written materials, reports, training materials, study findings, site projects, pictures, contact lists, publications, databanks, films, patents, seminar and conference reports and any conclusion or information contained therein, prepared, compiled, obtained or undertaken by the Partner for, or as a result of, the implementation of the Project shall be shared between the Trust and the Partner for the duration of this contract. The Partner shall not have the right to independently use such documents and information for purposes unrelated to the project to which this agreement relates without the prior written approval of the Trust. The Trust shall have the right to use such documents and information for its own purposes or to communicate them to third parties for information or operational purposes, provided the role of the Partner in the development/compilation thereof is publicly acknowledged.
12.2  
All publications (whether in soft or hard copy) including reports, recommendations, dossiers, electronic or audio-visual material prepared by the Partner under this contract shall be available in English, Portuguese, or French and shall bear the Trust’s logo (see below) and the following statement: “This project was made possible through a partnership with the Southern Africa Trust. The views expressed herein do not necessarily represent that of the Trust or its associates. www.southernafricatrust.org”
12.3  
Upon termination of this contract for any reason prior to expiration, the Trust shall assume ownership of such materials and shall determine the future ownership of any such materials.

12.4  
The Partner agrees to the Trust providing a website link to the Partner’s website from the Trust’s websites, the public declaration of the Partner’s name and organizational details as a Partner organisation of the Trust, and the inclusion of the Partner’s organizational profile in any publicity materials produced by the Trust without any fee.
Article 13:  Acknowledgement at Events

At major activities or events financed through this partnership agreement with the Trust, signage shall be displayed acknowledging the Trust’s partnership. This signage shall contain the Trust symbol (see logo below) and the inscription “Brought to you in partnership with the Southern Africa Trust.”

Article 14: Termination of Contract

13.1
If either party is found by the other to be in breach of this contract, the party in breach shall be given one month’s written notice, posted by registered mail to the address set out in article 5, to remedy such breach failing which the aggrieved party will have the right to cancel the contract with immediate effect.

13.2
In the event of such cancellation, the Partner shall, within 30 days, submit a final report, both explanatory and financial, to the Trust. Any advance payments made prior to cancellation shall be deducted from the total sum due to the Partner on cancellation. Should such advances be in excess of the total sum finally due, such excess shall be repaid to the Trust in full within 30 days of receiving a written request for such repayment.

13.3
If so requested by the Trust, the Partner shall be required to pass all information or documents relating to the Project, as well as any capital items purchased in terms of this contract, to the Trust or to an alternative organisation nominated by the Trust.

13.4
In the event that implementation of the Project is not found to be feasible for any reason beyond the control of the contracting parties, this contract may be terminated by mutual consent. In this event the provisions of 13.2 and 13.3 shall apply.
Article 15: Resolution of Disputes

Both partners agree that all disputes arising in connection with the present agreement shall be settled in a respectful and amicable manner.  If such attempts fail, all disputes shall be settled by a mutually agreed upon arbitration panel constituted of one representative selected by each partner and a third selected by the two appointed arbiters. The partners agree that any decision taken by the panel voting by majority will be binding on both partners. 

Article 16: Subcontracts


The Partner shall have the right to subcontract any part of the implementation of the Project to a third party provided that such subcontract shall not discharge the Partner from its obligations to the Trust in terms of this contract. The Partner shall at all times be responsible to the Trust for the successful completion of this project and for the quality of work provided by any such subcontractor.

Article 17:  Law of the Contract

16.1
The interpretation and implementation of this contract shall be governed by South African law.

16.2
The Parties hereto agree to the jurisdiction of the Magistrate’s Court, Johannesburg, for all purposes arising out of this agreement.

Article 18: Amendments or Additions to the Contract

17.1
Any matter regarding implementation or interpretation not covered by this contract shall be the subject of consultations between the Trust and the Partner. In particular, consultations shall take place whenever one of the parties proposes:

· to modify the project or the procedures for implementation of the project, or

· to suspend all or part of the project, or

· financial modifications to the budget.

17.2 A maximum of 10% will be allowed for re-allocations between budget lines.  All financial modifications to the budget must be approved prior to implementation and creation of new budget line items will not be accepted.

17.3 Any modifications of this contract or its annexure shall be made in writing, signed on behalf of both contracting parties and take the form of an addendum to this agreement. No oral understanding shall bind the contracting parties to that effect.

Article 19: Liability to Third Parties

Neither the Trust nor the Partner assume any liability for any claims against the other for damages, deaths, injuries, losses, or debts arising out of their activities connected with employees, agents, or third parties under this agreement.
Article 20: Indemnification of DBSA

20.1
The Trust and the Partner acknowledge that the Southern Africa Trust has entered into a memorandum of understanding (MoU) with the Development Bank of Southern Africa Limited (DBSA), based in Midrand, South Africa, in relation to the administration of funds received for programmes of the Trust and its administrative operations. The Trust hereby fully indemnifies the DBSA from any liability whatsoever arising from this partnership agreement, except:

· Where claims may arise as a result of acts or omissions by DBSA personnel in the execution of the DBSA mandate under the terms of the MOU
20.2
The Partner and the Trust further acknowledge that, while this agreement is entered into between the Partner and the Trust, grant funds will be disbursed to the Partner by the DBSA on the instruction of the Trust.

Article 21: Force Majeure

Except for failure to pay any sum that has become due, neither partner shall bear responsibility for the complete or partial non-fulfillment of any of its obligations in the case of Force Majeure, as local law defines this notion.  It is also agreed that the following will be contractually considered to be cases of Force Majeure: acts of God, strikes, acts of war, riots, civil commotions, natural disasters or acts of government, or other circumstances beyond either partner’s control. Any such act shall be communicated by the partner with knowledge of such act to the other party in writing as soon as practicable, with the understanding that upon the discontinuation of the circumstances resulting in Force Majeure, both partners may resume their obligations under this agreement.

Article 22: Special Conditions to this Agreement
22.1 Notwithstanding the above articles, the following special conditions will apply to this partnership agreement:

22.1.1 [insert any special conditions]
SIGNATURES

For the Trust:

Signature:  
__________________


Name: 

Neville Gabriel 



Designation:   
Executive Director



Date (*)

XXXX


Place:

Midrand, South Africa
For the Partner:

The signatory confirms that s/he has been duly authorised by the appropriate governing body of the Partner to sign this agreement and is not acting in any personal capacity.

Signature:  
__________________


Name:

XXXX


Designation:  
XXXX


Date (*)

XXXX


Place:

XXXX
Witnesses:



Witness Signature 1:
___________________



Name:


___________________



Witness Signature 2:
___________________



Name:


___________________

(*) The “date of signature” of the contract shall be the later of the two signature dates.

The Trust logo:
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Annexures:

Annex 1- Partner Proposal (Forms B1 and B2)
Annex 2- Budget (Form B3)
Annex 3- Narrative report guideline (Form C1)
Annex 4- Financial report guideline (Form C2)
Annex 5 - Financial Identification Sheet (Form B4)
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