PARTNERSHIP SUPPLY AGREEMENT


PARTNERSHIP SUPPLY AGREEMENT

THIS AGREEMENT is made the 

 day of 


2016
BETWEEN:

(1) AGE CONCERN CHESHIRE (trading as Age UK Cheshire) a company limited by guarantee incorporated in England and Wales under company number 4369758 and whose registered office is at 314 Chester Road, Hartford, Northwich, Cheshire CW8 2AB  (the Lead Partner for the Brightlife Project and ‘the Client’) and
(2) The Parties whose details appear in Schedule 1 (together, ‘the Suppliers’ and each, a ‘Supplier’).
RECITALS i
A The Client wishes to [details of what the supplier is being asked to provide] in order to fulfil the terms of the Brightlife Project which has been developed in line with the requirements of the Ageing Better Programme – an initiative funded by the Big Lottery Fund.
B The Suppliers have experience in [e.g. supplying/installing/commissioning/providing [named] goods or services].
C The Supplier is willing to supply [named good and/or services] to the Client, and the Client wishes the Suppliers to carry out these tasks, all subject to the provisions of this Agreement.
NOW IT IS AGREED as follows:

1 Definitions
In this Agreement, the following words shall have the following meanings:

‘Acceptance’ means that the Goods and Services have been provided and the Client has confirmed they meet the Client’s criteria set out in the Specification Document.

‘Best Practice’ has the meaning given in Clause 18.3.

 ‘Completion Date’ means (date). 
‘The Fund’ means the Big Lottery Fund

‘The Fund’s Terms’ means the terms set out in Schedule 3.

‘Goods’ means the goods to be purchased by the Suppliers pursuant to this Agreement, after agreement between the Parties.

‘Services’ means the [installation/commission] of [named goods]/supply of [named] services].

‘Specification Document’ has the meaning given in Clause 3.2 and the document attached to this Agreement as Schedule 2.

‘Test and Learn’ means a methodology for testing solutions to a problem and learning from the outcomes. 

‘Work’ means the Services and the Goods that the Suppliers shall provide for and to the Client.

2 The Fund’s Terms

2.1 This Agreement and the relationship between the Client and the Suppliers is subject at all times to the Fund’s Terms, which shall form part of this Agreement and the Supplier agrees that it shall comply in all respects with the Fund’s Terms so far as applicable to the extent that they may apply to the Supplier. 
2.2 The Suppliers agree to indemnify the Client in respect of all costs, expenses, losses and liabilities of any nature arising from any breach of the Fund’s Terms.

2.3 Should there be any conflict between the Terms of this Agreement and the Fund’s Terms, the Fund’s terms shall prevail.

3 Work and materials
The Suppliers have agreed to provide:
3.1.1 the Services; and
3.1.2 the Goods
as the case may be, to the Client subject to the provisions of this Agreement.
Prior to the commencement of the Work, the Suppliers shall each agree with the Client and submit to the Client a Specification Document for the Services to be provided. The Specification Document shall specify:
3.1.3 the Services to be undertaken;
3.1.4 the time estimates for the provision of the Services;
3.1.5 the Goods to be ordered; and
3.1.6 the sums payable for the Services and for the Goods
The Specification Document shall be prepared by the date agreed by the Parties in writing.
On receipt of the Specification Document the Client will sign a copy and return that copy to the Supplier to signify the Client’s agreement as to the Work and the sums payable to the Supplier for the Services and the Goods. The Client acknowledges and agrees that no Services will be provided and no Goods ordered until the Supplier has received the signed copy of the Specification Document.
The Specification Document may be varied or added to from time to time in writing and signed by both parties to it. The changes shall be clearly identified, together with the additional or different sums to be paid by the Client.
The Parties acknowledge and agree that the Goods are to be purchased by the Supplier, where applicable, from a third party. The Supplier acknowledges and agrees that it shall not invoice or be able to claim for any sum for the Goods greater than the amount stated for the Goods in the relevant Specification Document.
4 Performance of the Work
Goods: On signature of the Specification Document the Suppliers shall order the Goods.
Services: The Parties shall agree the time when and place where (if not specified in the Specification Document) the Services shall be performed.
The Supplier shall complete the Services by the Completion Date or meet such other dates as agreed by the Parties in writing.
Time shall be of the essence:
4.1.1 for the ordering of the Goods;
4.1.2 for the delivery of the Goods;
4.1.3 for any times when the Services are to be performed, whether given or agreed to by the Supplier;
4.1.4 for the length of time that any of the Services are to take, whether specified in the Specification Document or otherwise; 
4.1.5 for the submission of any monitoring or performance information required by the Specification Document or otherwise by the Client in accordance with the Fund’s Terms; or
4.1.6 for the Completion Date or such other date as agreed by the Parties.
5 Sums to be paid and payment
Goods: The price for the Goods shall be paid on Acceptance.
Services: Payment for sums due for the Services shall be made as specified in the Specification Document.
All sums payable by the Client to the Supplier shall be subject at all times to the Client receiving payment from the Fund in accordance with the terms of the Fund’s Terms.

All amounts stated are exclusive of VAT and/or any other applicable taxes or levy, which shall be charged in addition at the rate in force at the date any payment is required from the Client.  The supplier must notify the Client if it is registered for VAT, or becomes registered for VAT, and VAT would be chargeable on the Goods or Services being supplied under this Agreement.  
The Client shall make payment within 30 days of the receipt of a satisfactory invoice and achievement of the performance standards required in accordance with the Specification Document.

If payment of any sum due under this Agreement is not received by any due date specified for that sum, the Suppliers may charge interest on the outstanding amount at the rate of 3% per annum above the base lending rate of the Royal Bank of Scotland plc, accruing daily.
If:
5.1.1 the Goods are not in accordance with the Specification Document, or do not pass Acceptance; and/or
5.1.2 the Services have not been performed in accordance with the Specification Document or by the Completion Date or do not pass Acceptance:
then the Client shall be entitled not to make any outstanding or due payments until the Goods or Services meet Acceptance or the Goods are in accordance with the Specification Document.
All payments shall quote the Supplier’s invoice number and other reference numbers including (where applicable) the Specification Document reference number.
6 Delivery of the Goods
The Supplier shall deliver the Goods (carriage paid) to the address specified by the Client on the date that the Client shall specify for the delivery (‘the Delivery Date’).
Any Delivery Date shall be of the essence of the Agreement, except where the Supplier can show that a failure to deliver by the Delivery Date is not the fault of or caused, whether directly or indirectly, by the act or omission of the Supplier.
7 Property
The property in the Goods shall pass to the Client when the Goods are unconditionally appropriated (by either Party, or by or with the consent of either Party) to the Agreement or on delivery to the Client whichever event occurs first.

8 Risk
The Goods will be at the Supplier’s risk until:

the Goods are delivered to the Client (or at the Client’s direction);
the Goods are found by the Client to be in accordance with the provisions and specifications, etc of this Agreement or have passed Acceptance.
9 Non-delivery
Where the Supplier fails to deliver the Goods by the Delivery Date the Client shall be entitled to either:

terminate the Agreement; or
buy the same or similar Goods from another supplier and require the Supplier to perform the Services to the timetable specified by the Client; and
recover the element of the cost of buying the Goods from another supplier which exceeds the sum specified for the Goods in the Specification Document.
10 Guarantee of title
Each Supplier warrants that:

it has full clear and unencumbered title to all the Goods;
at the date of delivery of any of the Goods it shall hold such title in the Goods;
at the date of delivery of any of the Goods it will have full and unrestricted right, power and authority to sell, transfer and deliver all of the Goods to the Client. From that date the Client shall acquire a valid and unencumbered title to the Goods.
11 Insurance
The Suppliers shall each have in place a contract of insurance over the Goods. The Suppliers shall assign to the Client the benefit of the contract of insurance on the request of the Client.

12 Indemnity
The Suppliers shall severally indemnify, and keep indemnified, the Client against all claims, costs and expenses which the Client may incur and which arise, directly or indirectly from the Supplier’s breach of any of its obligations under this Agreement or the  Fund’s Terms.

13 Assignment and sub-contracting
The Suppliers shall not assign, transfer, charge or otherwise deal with this Agreement or any obligation under this Agreement without the prior written consent of the Client. Without prejudice to the generality of the foregoing, the Suppliers shall not sub-contract the Services or any right, liability or obligation without the prior written consent of the Client except to the extent specifically permitted under this Agreement.

14 Acceptance of the Goods
The Client shall not have accepted, or be deemed to have accepted, the Goods until Acceptance. Although Acceptance may have occurred, the Client may still reject the goods and make a claim for damages where the Goods are not in complete compliance with the Specification Document.

15 The Client’s obligations
The Client acknowledges and agrees that for the Suppliers to be able to provide the Services the Client shall:

permit the Supplier, its employees and agents to carry out the Services at such times as the Parties may agree;
carry out the Client Action as specified in the Specification Document and by the times and dates as set out in that document;
co-operate with the Suppliers as the Suppliers reasonably require;
provide to the Suppliers such information and documentation as the Suppliers reasonably require;
make available to the Suppliers the facilities, resources, working space and staff as specified in the Specification Document and/or as the Suppliers reasonably require from time-to-time; and
instruct the Client’s staff and agents to co-operate with and assist the Suppliers.
16 Services
The Parties shall agree the time and place (if not specified in the Specification Document) when and where the Services shall be performed.
The Suppliers shall carry out the Services by the Completion Date or meet such other dates as agreed by the Parties.
On completion of the Services the Parties shall arrange for the testing of the Goods and the Services to determine whether they are in accordance with testing criteria set out in the Specification Document. If the Goods and Services meet the testing criteria then Acceptance shall occur.
17 Protection of confidential information
Each Party (‘Receiving Party’) shall keep the confidential information of the other Party (‘Supplying Party’) confidential and secret, whether disclosed to or received by the Receiving Party. The Receiving Party shall only use the confidential information of the Supplying Party for the Purpose and for performing the Receiving Party’s obligations under the Agreement. The Receiving Party shall inform its officers, employees and agents of the Receiving Party’s obligations under the provisions of this Clause 17, and ensure that the Receiving Party’s officers, employees and agents meet the obligations.
The Supplier agrees that they shall comply with the Client’s data sharing protocol as may be advised by the Client to the Supplier in writing from time to time.

The Supplier shall ensure that they obtain all requisite consents from their clients prior to the obtaining of any personal information, and the Supplier shall indemnify the Client in respect of any loss, damages of costs (whether consequential or inconsequential) as a result of the Supplier failing to obtain proper consent or handle such information in accordance with the Supplier’s data sharing protocols as may be advised from time to time, the Data Protection Act 1998, or otherwise. 
The obligations of Clause 17.1 shall not apply to any information which:
17.1.1 was known by or in the possession of the Receiving Party before it was provided to the Receiving Party by the Supplying Party;
17.1.2 is, or becomes, publicly available through no fault of the Receiving Party;
17.1.3 is provided to the Receiving Party without restriction or disclosure by a third party, who did not breach any confidentiality obligations by making such a disclosure;
17.1.4 was developed by the Receiving Party (or on its behalf) who had no direct access to, or use or knowledge of, the confidential information supplied by the Supplying Party; or
17.1.5 is required to be disclosed by order of a court of competent jurisdiction.
This Clause 17 shall survive termination of this Agreement.
18 Warranties
The Supplier warrants, represents and undertakes that:

it will carry out the Work by the Completion Date;
it will comply with the Client’s policies and procedures as shall be notified in writing to the Supplier by the Client from time to time in writing which shall include but not be limited to:

18.1.1 health and safety;

18.1.2 equal opportunities;

18.1.3 protection of children, young people and vulnerable adults;
it will carry out the Services with all due skill and diligence and in a good and workmanlike manner, and in accordance with the best practice within the industry of the Supplier (‘Best Practice’);
it will accurately record and provide evidence of time spent, resources expended, outputs achieved and outcomes met on the Services using an agreed claims and reporting form; 
the Goods will be in accordance with the Specification Document;
the Suppliers’ employees and agents will have the necessary skills, professional qualifications and experience to perform the Services in accordance with the Specification Document and Best Practice. The Supplier shall be responsible for all costs, fees, expenses and charges for training necessary or required for the Supplier’s employee and agents to perform the Services;
it has and maintains appropriate contracts of insurance as specified in the Specification Document;

the Services and Specification Document shall not infringe any third-party intellectual property rights;
it has full capacity and authority to enter into this Agreement;
it has obtained all necessary and required licences, consents and permits to perform the Services;
it shall make itself available for meetings in accordance with the Fund’s Terms;

it shall support the Client to evaluate the Brightlife Project and to complete the Fund’s End of Grant requirements regardless of when and how this Agreement is terminated;  

it shall comply in all respects with the Fund’s branding and use of intellectual property in accordance with the Fund’s Terms and such other requirements as may be specified in writing by the Client or agreed in writing with the Client from time to time.
19 Warranties, liability and indemnities
If any part of the Services is performed negligently or in breach of the provisions of this Agreement then, at the request of the Client (if the request is given within 6 months of the Completion Date), the Supplier will re-perform the relevant part of the Services, always subject to Clause 19.2 and Clause 19.3 below.
Neither Party shall be liable to the other Party in contract, tort, negligence, breach of statutory duty or otherwise for any loss, damage, costs or expenses of any nature whatsoever incurred or suffered by that other Party of an indirect or consequential nature including without limitation any economic loss or other loss of turnover, profits, business or goodwill.
Each of the Parties acknowledges that, in entering into this Agreement, it does not do so in reliance on any representation, warranty or other provision except as expressly provided in this Agreement, and any conditions, warranties or other terms implied by statute or common law are excluded from this Agreement to the fullest extent permitted by law.
20 Termination
The Client may terminate without notice this Agreement in relation to all or any Supplier if:
20.1.1 the Supplier does not prepare the Specification Document by any specified or agreed date;
20.1.2 the Supplier does not supply the Goods by any specified or agreed date;
20.1.3 the Supplier does not carry out the Services by any specified or agreed date; 

20.1.4 the Client’s grant with the Fund is terminated or suspended.
Without prejudice to Clause 19.1 and any other remedies or rights, either Party may terminate this Agreement at any time by written notice to the other Party (‘Other Party’) and the notice takes effect as specified in the notice:
20.1.5 if the Other Party is in material breach of its obligations under this Agreement, and where a breach is capable of remedy within 30 days, the breach is not remedied within 30 days by the Other Party receiving notice which specifies the breach and requiring the breach to be remedied; or
20.1.6 if the Other Party becomes insolvent or if an order is made or a resolution is passed for the winding up of the Other Party (other than voluntarily for the purpose of solvent amalgamation or re-construction), or if an administrator, administrative receiver or receiver is appointed in respect of the whole or any part of the Other Party’s assets or business, or if the Other Party makes any composition with its creditors or takes or suffers any similar or analogous action in consequence of debt.
20.1.7 The parties agree that they shall retain all records arising pursuant to this Agreement for a period of 7 years following the end of the grant agreement between the Client and the Fund. The Supplier acknowledges the right to be inspected by the Fund (or its agents), and the National Audit Office at any time until the expiry of 7 years following the end of the grant agreement between the Client and the Fund..
21 Additional requirements of the Fund

21.1 Meetings between the Client and the Supplier shall be arranged by the named person(s) and at the frequency as is set out in the Specification Document;
21.2 Monitoring information shall be provided by the Supplier to the Client, the Brightlife Project evaluator and the Fund’s programme-level evaluator as is set out in the Specification Document and in such form as the Client or the Fund shall require from time to time.
21.3 If any dispute arises in connection with this agreement, the parties will attempt to settle it within 28 days in good faith, failing which it shall be settled by mediation in accordance with the Centre for Effective Dispute Resolution (CEDR) Model Mediation Procedure. Unless otherwise agreed between the parties within 14 days of notice of the dispute, the mediator will be nominated by CEDR.
21.4 The parties agree to meet not less than once every three months and shall communicate by email, telephone or such other means as shall be reasonably necessary to ensure delivery of the Goods or Services.
21.5 The parties agree that [name of party] shall be responsible for promoting the relationship envisaged by this Agreement through the media. All enquiries shall be dealt with by [name/party].

21.6 The Supplier shall comply with any Test and Learn conditions contained in the Specification Document and will notify the Client immediately if it is unable to meet those conditions. 
21.7 The Supplier shall co-operate with the Client to develop a plan and use its best endeavours to sustain the Services following the Completion Date
22 General
22.1 Force majeure
No Party shall have any liability under or be deemed to be in breach of this Agreement for any delays or failures in the performance of this Agreement which result from circumstances beyond the reasonable control of that Party. The Party affected by such circumstances shall promptly notify the other Parties in writing when such circumstances cause a delay or failure in performance and when they cease to do so. If such circumstances continue for a continuous period of more than 6 months, any Party may terminate this Agreement by written notice to the other Parties.

22.2 Amendments
This Agreement may only be amended in writing signed by duly authorised representatives of the Parties (and the Fund should this be required).

22.3 Entire agreement
This Agreement and the Fund Terms contain the whole agreement between the parties and supersede and replace any prior written or oral agreements, representations or understandings between them relating to such subject matter. The parties confirm that they have not entered into this Agreement on the basis of any representation that is not expressly incorporated into this Agreement. Nothing in this Agreement excludes liability for fraud.

22.4 Waiver
No failure or delay by the Client in exercising any right, power or privilege under this Agreement shall impair the same or operate as a waiver of the same nor shall any single or partial exercise of any right, power or privilege preclude any further exercise of the same or the exercise of any other right, power or privilege. The rights and remedies provided in this Agreement are cumulative and not exclusive of any rights and remedies provided by law.

22.5 No agency, partnership etc
This Agreement shall not constitute or imply any partnership, joint venture, agency, fiduciary relationship or other relationship between the Parties other than the contractual relationship expressly provided for in this Agreement. No Party shall have, nor represent that it has, any authority to make any commitments on any other Party’s behalf.

22.6 Further assurance
Each Party to this Agreement shall at the request and expense of the other or any of them execute and do any deeds and other things reasonably necessary to carry out the provisions of this Agreement or to make it easier to enforce.

22.7 Severance
If any provision of this Agreement is prohibited by law or judged by a court to be unlawful, void or unenforceable, the provision shall, to the extent required, be severed from this Agreement and rendered ineffective as far as possible without modifying the remaining provisions of this agreement, and shall not in any way affect any other circumstances of or the validity or enforcement of this Agreement.

22.8 Announcements
No Party shall issue or make any public announcement or disclose any information regarding this agreement unless prior to such public announcement or disclosure it furnishes all the Parties with a copy of such announcement or information and obtains the approval of such persons to its terms. However, no Party shall be prohibited from issuing or making any such public announcement or disclosing such information if it is necessary to do so to comply with any applicable law or the regulations of a recognised stock exchange.

22.9 Interpretation
In this Agreement unless the context otherwise requires:

22.9.1 words importing any gender include every gender;
22.9.2 words importing the singular number include the plural number and vice versa;
22.9.3 words importing persons include firms, companies and corporations and vice versa;
22.9.4 references to numbered clauses and schedules are references to the relevant clause in or schedule to this Agreement;
22.9.5 reference in any schedule to this Agreement to numbered paragraphs relate to the numbered paragraphs of that schedule;
22.9.6 any obligation on any Party not to do or omit to do anything is to include an obligation not to allow that thing to be done or omitted to be done;
22.9.7 the headings to the clauses, schedules and paragraphs of this Agreement are not to affect the interpretation;
22.9.8 any reference to an enactment includes reference to that enactment as amended or replaced from time to time and to any subordinate legislation or byelaw made under that enactment;
22.9.9 where the word ‘including’ is used in this Agreement, it shall be understood as meaning ‘including without limitation’.
22.10 Notices
22.10.1 Any notice to be given under this Agreement shall be in writing and shall be sent by first class mail, or by e-mail (confirmed by first class mail), to the address of the relevant Party set out at the head of this Agreement or such other address as that Party may from time to time notify to the other Party in accordance with this clause 20.10. 
22.10.2 Notices sent as above shall be deemed to have been received three working days after the day of posting (in the case of inland first class mail).
22.10.3 To prove that notice was given it shall be sufficient to prove that the notice was left, or that the envelope containing the notice was properly addressed and posted, or that the applicable means of telecommunication was addressed and despatched.
22.11 Law and jurisdiction
The validity, construction and performance of this Agreement shall be governed by English law and shall be subject to the exclusive jurisdiction of the English courts to which the Parties hereby submit.

22.12 Third parties
For the purposes of the Contracts (Rights of Third Parties) Act 1999 and notwithstanding any other provision of this Agreement this Agreement is not intended to, and does not, give any person who is not a party to it any right to enforce any of its provisions.

AGREED by the Parties through their authorised signatories:

	For and on behalf of (name)
	For and on behalf of (name)

	Signature: (signature)
	Signature: (signature)

	Print name: (name)
	Print name: (name)

	Job Title: (insert details)
	Job Title: (insert details)

	Date: (date)
	Date: (date)


[repeat for each named Supplier]
SCHEDULE 1
The Suppliers

[details of partner organisations to be inserted]

SCHEDULE 2
Specification Document
[repeat for each named Supplier/partner]
SCHEDULE 3
 SCHEDULE 3

The Fund’s Terms

Standard terms and conditions for Ageing Better

Definitions

“We” and “our” refer to the organisation receiving the grant bound by these terms and conditions. “You” and “your” means the Big Lottery Fund and includes your employees and those acting for you.

The “project” means the project that you are giving us the grant for as set out in our application form and any supporting documents, and/or as varied by the Grant Agreement.

The “Grant Agreement”, which we have accepted and signed, includes and incorporates these standard terms and conditions and the grant offer letter together with any other conditions we have agreed.

1. In general

1.1 We will use the grant exclusively for the project. We will hold any unused part of the grant on trust for you at all times, and we will repay any grant (including any unused grant) to you immediately upon demand.

1.2 During the period of the grant we will act in a fair and open manner without distinction as to race, religion, age, gender or disability, and in compliance with relevant legislation.

1.3 We will make sure that all current and future members of our governing body or our executive team, if we are a statutory organisation, receive a copy of these terms and conditions while the Grant Agreement remains in force.

1.4 We will ensure that at all times while the Grant Agreement is in force we are correctly constituted and regulated and that the receipt of the grant and the delivery of the project are within the scope of our governing documents, and if asked by you we will provide a legal opinion from our solicitors confirming this.

2. The project

2.1 We will get your written agreement before making any change to the project or to its name, aims, structure, delivery, outcomes, duration or ownership.

2.2 We will start the project within three months of the date of the Grant Agreement or, if it is delayed, write to you giving reasons for the delay and asking for an extension.

2.3 We agree to use reasonable endeavours to deliver the project and complete it on time or within a reasonable period if you have not set a time limit.

2.4 We will not use the grant to pay for any spending commitments we have made before the date of the Grant Agreement.

2.5 We will tell you immediately of any offer of funding for this project from anyone else at any time during the project.

2.6 If we spend less than the whole grant on the project, we will return the unspent amount to you promptly. If the grant part-funds the project, we will return the appropriate share of the unspent amount to you promptly.

2.7 We will acknowledge the grant publicly as appropriate and as practical. We will follow your branding and publicity guidelines at all times. We will acknowledge your support in any published documents or any digital media that refer to the project, including job advertisements, accounts and public annual reports, or in written or spoken public presentations about the project.

2.8 We hereby consent to any publicity about the grant and the project as you may from time to time require. You can carry out any forms of publicity and marketing to promote the award of the grant as you see fit. We agree to do whatever you reasonably require in order to assist with any form of publicity and marketing, including any press or media related activities.

2.9 We will tell you promptly about any changes to information we have provided and will make sure that the information you hold is always true, accurate and up to date at the time it is given and remains true, accurate and up to date whilst the Grant Agreement remains in force.

2.10 In our management of all personal information we will meet the requirements of the Data Protection Act 1998. We will tell you immediately if any of our key contacts or people whose salaries are funded by the grant change.

2.11 We agree to comply with all laws regulating the way we operate, the work we carry out, the staff we employ or the goods we buy. We will ensure that we have an equal opportunities policy in place at all times, to help us comply with all relevant laws and good practice whilst the Grant Agreement remains in force. We will obtain all approvals and licences required by law or by you.

2.12 If our project involves work with children, young people or vulnerable adults (“vulnerable people”), we will take all reasonable steps to ensure their safety. We will obtain the written agreement from the legal carer or guardian before having any direct contact with vulnerable people. We will have and carry out an appropriate written policy and have a set of procedures in place at all times to safeguard vulnerable people, which will include procedures to check backgrounds and disclosures of all employees, volunteers, trustees or contractors who will supervise, care for or otherwise have significant direct contact with vulnerable people with the Disclosure and Barring Service. We will regularly review our policy and procedures to ensure they adhere to any applicable legislation and/or regulations

2.13 If we are a charity, we will register with the Charity Commission, the Charity Commission for Northern Ireland or the Office of Scottish Charity Regulator if our income goes over their minimum exemption figure.

2.14 We will maintain adequate insurance at all times and if asked, will supply copies of the insurance policy to you. This includes employee and public liability insurance and insurance that covers the full replacement value of any assets you have funded.

2.15 You have the right to reproduce any of our application or subsequent information supplied by us to you for any purpose as you see fit without any right of a claim by us in respect of copyright.

2.16 We will operate under the principles set out in your Welsh Language scheme and in particular we will produce bilingually all publicity materials, such as leaflets, signs and web content if they are funded by you, advertise bilingually any posts funded by you and take into consideration the linguistic needs of the community throughout the life of the grant.

3. Our organisation

3.1 We will get your written agreement before: Changing our governing document, (unless we are a statutory organisation) concerning our aims, payments to members and members of our governing body, the sharing out of our assets (whether our organisation is dissolved or not), or the admission of any new members; or Transferring our assets to, or merging or amalgamating with, any other body, including a company set up by us.

3.2 We will write to you immediately if any legal claims are made or threatened against us and/or which would adversely affect the project during the period of the grant (including any claims made against members of our governing body or staff concerning the organisation).

3.3 We will tell you in writing immediately of any investigation concerning our organisation, trustees, directors, employees or volunteers carried out by the Police, the Charity Commission, the Charity Commission for Northern Ireland, the Office of the Scottish Charity Regulator, HM Revenue & Customs or any other regulatory body.

3.4 We will be available for meetings with you and allow you or those acting for you or the National Audit Office full and free access to our records and any of our offices or buildings.

3.5 We will let you know when our governing body, management committee or board of directors falls below three unrelated members and will increase it to at least three unrelated people as soon as possible.

4. VAT

4.1 We acknowledge that the grant is not consideration for any taxable supply for VAT purposes by us to you. We understand your obligation does not extend to paying us any amounts in respect of VAT in addition to the grant and that the grant made by you is inclusive of VAT.

4.2 We agree to repay you immediately any VAT we recover whether by set-off, credit or repayment to the extent that any such VAT cost is included in the grant.

4.3 We will notify you immediately if any irrecoverable VAT claimed under the grant becomes recoverable.

4.4 We will keep proper and up to date records relating to VAT, and we will make such records available for you to look at and give you copies promptly when requested.

4.5 If you have funded all of the VAT costs for our project, we agree to refund immediately all of the VAT we recover to you.

4.6 If you have funded a proportion of the VAT costs for the project, we agree to refund immediately the same proportion of the VAT recovered to you.

5. Our annual report and accounts

5.1 We will acknowledge your grant in our annual reports and accounts covering the period of the project.

5.2 We will show your grant and related expenditure as a restricted fund under the description “Big Lottery Fund Grant” in our organisations annual accounts. If we have more than one restricted fund, or, as a statutory authority, cannot show restricted funds in our accounts, we will include a note to the accounts identifying each restricted fund separately. If we have more than one grant from you, we will record each grant separately in the notes to the accounts. We will identify unspent funds and assets in respect of the grant separately in our accounting records.

5.3 We will send you a copy of our annual accounts as soon as they have been approved in accordance with our governing document and in any event within ten months of the end of the financial year for each year in which grant payments are made. The accounts will be signed by a member of our management committee and externally audited or independently examined by a suitably qualified person if our annual income is over £10,000. We understand that if we are a statutory body, we are not required to send you our accounts. However, if you require to see them, we will send you our accounts, signed and audited as required by the appropriate regulations.

5.4 We will keep proper and up to date accounts and records for at least seven years after the termination of our grant, including summary profit and loss accounts and management accounts, personnel and payroll records and invoices, which show how the grant has been spent. We will make these financial records available to you to look at and give you copies.

5.5 We will report regularly and fully to all members of our governing body on the financial position of our organisation and will put in place procedures to avoid any conflict of interest arising in the provision of goods and services or the employment of staff required to deliver the project.

6. Monitoring

6.1 We will monitor the progress of the project and complete regular reports as you require using the forms you send us.

6.2 We will send you any further information you may ask for about the project or about our organisation, and its activities, the number of jobs created by the project, the number of users and other beneficiaries and such other information as you may require from time to time. You may use this information to monitor the project and evaluate your grants programmes.

6.3 We will complete a final report about the project using the form you send us. We understand that the grant monitoring is complete only after we have completed this report and you have received annual accounts for the full period to your satisfaction.

6.4 We will inform you immediately in writing of anything that significantly delays, threatens or makes unlikely the project’s completion.

6.5 We will inform you immediately in writing if there is to be any variation to or decrease in the project outcomes.

7. Grants for Salaries

7.1 We will ensure that we have legally compliant employment policies and procedures in place at all times. Our policies will reflect the requirement of equalities in the recruitment and selection process and the need to ensure an appropriate balance of staff in our organisation.

7.2 If the grant is for a salary of a new post, we will advertise the vacancy externally, using appropriate media (including media that could attract disadvantaged groups). We will send you a copy of the text of every advertisement within a reasonable time before such advertising, which will be in accordance with all current best practice and will acknowledge that you are the funder of the post. This applies to any re-advertisement. We will keep the job description, a list of the publications where we placed the advertisements and a copy of the letter of appointment and send them to you if you ask for them. If we have an internal recruitment policy in place, you may waive the right to enforce this condition in writing at your discretion.

7.3 You will not pay grants for salaries until we have supplied you with the names of the staff to be employed, their salaries and their employment commencement date, and, if appropriate, employment termination date.

7.4 We will maintain all main financial records including personnel and payroll records for staff funded by you for seven years after the grant has ended. We will complete all statutory returns for employees and make all relevant payments to cover their pensions and salary deductions, such as income tax and National Insurance contributions.

8. Grants for Assets and Services

8.1 If any part of the grant is to buy or build, refurbish, extend or alter buildings or land then we will comply with the terms of the standard capital grant conditions attached to the grant offer letter or any other conditions which you have required of us.

8.2 If any part of the grant is used to buy any other capital items including vehicles, or a series of related capital items or services or a series of services costing more than £10,000, we will put out the order to competitive tender. If there are good reasons why we cannot tender, we will obtain your written agreement beforehand. We will comply with all anti-bribery and anti-corruption legislation and UK and European procurement legislation. We understand that public bodies must meet the relevant UK and European procurement legislation together with the provisions of the World Trade Organisation General Procurement Agreement.

8.3 If any part of the grant is to buy a capital item including vehicles or series of capital items costing more than £10,000 we will keep all receipts and invoices and send them to you if you ask for them. If the cost of the item or items is less than £10,000 we will keep all receipts and invoices and make them available for inspection on request . If we buy a vehicle we will send you a copy of the registration documents no later than three months after you have sent us the money for the vehicle.

8.4 If any part of the grant is used directly or indirectly to purchase or develop any intellectual property rights then we will take all necessary steps to protect such rights against claims from third parties and we agree that we will not exploit such rights without your prior written consent. Exploitation includes use for any commercial purpose or any licence, sale, assignment, materials transfer or other transfer rights. We understand and accept that if you provide the consent it may be subject to conditions requiring us to repay or to share any money we receive.

8.5 We will keep all assets funded by the grant safely and in good repair and condition and will make sure we have adequate insurance cover for all of them. Any loss resulting from payments made for assets before delivery will be our responsibility. If the asset is damaged, destroyed or stolen, we must tell you in writing and we must repair or replace it as soon as reasonably practical.

8.6 We understand that you will monitor assets bought with the grant for a period of up to ten years after the grant has ended for assets purchased for over £100,000 unless varied by any capital conditions, which for the avoidance of doubt, will take precedence. If the assets were purchased for less than £100,000 you will monitor the assets for a period of five years or while the Grant Agreement remains in force, whichever is the shorter. We will supply you with information that you ask for and will allow you to inspect the assets for that period.

8.7 During the grant monitoring period, we will provide an annual statement that the assets are still held and insured by us. We will not sell, give away or borrow against the assets without first receiving your written consent. As our grant has come from public funds, we understand and accept that if you provide written consent you may require that the sale is at full market value and/or subject to conditions requiring us to repay all or part of the money we receive.

9. Payment of grant

9.1 We will open a separate and designated bank or building society account for the sole purpose of receiving and administering the grant if you ask us to do so and will provide you with the bank or building society statements when asked.

9.2 You will pay the grant by bank transfer (BACS) into a UK-based bank account or building society account in our name, which requires the signatures of at least two authorised people for every withdrawal. We will not use ATM’s or debit cards to make cash withdrawals or payments from this account.

9.3 You will not be liable for any losses or costs (including, but not only, bank charges) if you do not make grant payments on the agreed date. We must take up the first instalment of the grant within 6 months of the date of the grant offer letter; otherwise it will automatically lapse, unless you agree in writing to an extension.

9.3 If you pay the grant in instalments over two or more years, payment for the second and following years will depend on your approval of an end of year report on the previous year, which we will complete on a form provided by you within three months of the end of the grant year. If we do not do this, grant payments may be suspended.

9.4 You will normally make payments for up to three months spending in advance as long as we complete a satisfactory payment plan before the project starts and we have given written notice of the project start date.

9.5 If you are not satisfied that we have met all the terms of our Grant Agreement, or you require extra information or documents, you may request this and may postpone payment of the grant until you decide that the terms are met or until you receive the information you want.

10. Length of Grant Agreement

10.1 These terms and conditions and the Grant Agreement remain in force for whichever of these is the longest time: For one year following the payment of the last instalment of the grant. As long as any part of the grant remains unspent. The expiry of the maximum period required under the grant for asset monitoring. As long as we are in breach of any of the terms and conditions of the Grant Agreement (this includes any outstanding reporting on grant expenditure or project delivery).

11. We understand that

11.1 You can only guarantee future instalments of the grant as long as funds from the National Lottery are available and you continue to operate.

11.2 We accept that you may share information about our grant with any parties of your choice as well as with members of the public who make a request for information under the Freedom of Information Act 2000. Details of the project may be broadcast on television, on your website, in newspapers and through other media.

11.3 You will not increase the grant if we spend more than the agreed budget.

11.4 You may suspend payment of the grant if you want to investigate any matters concerning the grant (or any other grants you have given to us). We understand that you accept no liability for any consequences, whether direct or indirect, that arise from a suspension even if the investigation finds no cause for concern.

11.5 You may withhold or demand repayment of all or part of the grant at your absolute discretion, in any of the following circumstances if: We fail to meet any of these terms and conditions, or the terms and conditions attached to any other grants from you for which a Grant Agreement is still in force. We completed the application form dishonestly or incorrectly or misleadingly. We or any other person or organisation operating for us gave you any significantly misleading or inaccurate information, whether deliberate or accidental, during the application process, or during the period of the Grant Agreement. Members of our governing body, volunteers or staff have offered, given or agreed to give any person any money or gifts to bring about this Grant Agreement or act at any time during the project dishonestly or negligently or in any way, directly or indirectly, to our detriment or to the detriment of our organisation or the project or to the detriment of your reputation. Our organisation, members of our governing body, employees or volunteers are subject to an investigation or formal enquiry by the Police, Charity Commission, the Charity Commission for Northern Ireland, the Office of the Scottish Charity Regulator, HM Revenue and Customs or other regulatory body. We receive duplicate funding from any other source for the same or any part of the project. We do not take positive steps to ensure equal opportunities in our own employment practices and the delivery of and access to our services. There is a significant change of purpose, ownership or recipient, either during the project or within a reasonable period after its completion, so that you judge that the grant is unlikely to fulfil the purpose for which you made it. At any stage of the application process or during the period of the Grant Agreement we do not let you have information that would affect your decision to award, continue or withdraw all or part of the grant. We are or become legally ineligible to hold the grant. If you have reasonable grounds to believe that it is necessary to protect public money.

11.6 You may withhold or demand repayment of all or any of the grant if it is likely that our organisation will have to stop operating, may be dissolved or become insolvent, or is likely to be put into administration or receivership or liquidation, or we are about to make an arrangement with, or guarantee a Trust Deed to our creditors, or, in Scotland, our organisation’s estate is sequestrated.

11.7 We acknowledge that the grant comes from public funds and we will not use the grant in a way that constitutes unapprovable State aid. In the event that it is deemed to be unapprovable State aid, then we will repay the entire grant immediately.

11.8 We may not transfer any part of the grant or this Grant Agreement or any rights under it to another organisation or individual, unless we have entered into an agreement which must have been authorised by you in writing, permitting us to work with another organisation in delivering the project.

11.9 We will ensure that no other organisation or individual acquires any third party rights under this Grant Agreement.

12. Additional conditions

12.1 You have the right to impose additional terms and conditions on the grant either in the offer letter and/or if: We are in breach of the Grant Agreement. You withdraw any part of the funding for the project. You judge that members of our governing body, volunteers or staff or any person or organisation closely involved in carrying out the project act in a way that may have a detrimental effect on the project or on your reputation as a distributor of public money or as a Government sponsored body. If you have reasonable grounds to believe that it is necessary to protect public money. You believe such conditions are necessary or desirable to make sure that the project is delivered as set out in our application or following any agreed changes.













