Annex 5 - DESNZ Central Grants and Loans Team — Standard Terms
and Conditions August 2021

1. Introduction

1.1 These Terms and Conditions apply to the Grant Recipient receiving the Grant
from the Secretary of State for Energy Security and Net Zero up to the Maximum
Sum, specified in Paragraph 5 of the Grant Offer Letter.

1.2 The Grant is offered under an Act of Parliament, that is listed in Paragraph 3 of
the Grant Offer Letter.

2. Definitions and Interpretation of the Grant Funding Agreement

2.1 In the Terms and Conditions and the Grant Offer Letter the wing definitions
apply:

Aggregate Job Target means the calculation of thg a umber of jobs over
the entire Monitoring Period set out in Schedule 2 to rant Offer Letter.
Approved Signatory means the Chief Fin er of the Grant Recipient or a
Director with proper delegated authority, half of the Grant Recipient, who
should be listed on Companies House and should not appear on the
Disqualified Directors Register.

Asset means any assets purchasedhacgtiired or developed through Eligible
Expenditure under the Gran ng Agreement.

Asset Retention Peri eans the period that the Assets must be retained, as set
out in Schedule 5 to th t Offer Letter.

a means any Personal Data supplied for the purposes of,
e Grant Funding Agreement by the Secretary of State to the

Department Pe
or in connection wit
Grant Recipient.

Bribery Act means the Bribery Act 2010 and any subordinate legislation made
under that Act from time to time together with any guidance or codes of practice
issued by the relevant government department concerning this legislation.

Change of Control means the sale of all or substantially all the assets of a Party;
any merger, consolidation or acquisition of a Party with, by or into another
corporation, entity or person, or any change in the ownership of more than fifty
percent (50%) of the voting capital stock of a Party in one or more related
transaction.

Code of Conduct means the most recent version of Code of Conduct for Recipients
of Government General Grants published by the Cabinet Office and available on
request from the Department.



Commencement Date means the date on which the Grant Funding Agreement
comes into effect and is specified in Schedule 5 to the Grant Offer Letter.

Conclusion Date has the meaning given to it in Schedule 5 to the Grant Offer
Letter.

Confidential Information means any information (however conveyed, recorded or
preserved) disclosed by a Party or its personnel to another Party (and/or that Party’s
personnel) whether before or after the Commencement Date of the Grant Offer
Letter, including but not limited to:

(a) any information that ought reasonably to be considered to be confidential whether
or not it is so marked) relating to:

(i) the business, affairs, customers, clients, suppliers or plans of the disclosing
Party; and

(i) the operations, processes, product informati w-how, designs, trade
secrets or software of the disclosing Party; an

(b) any information developed by the Parti theicourse of delivering the Funded
Activities;

(c) Department Personal Data;
(d) any information derived from a the above.
Confidential Information shalgot in¢lude information which:

(a) was public knowled e time of disclosure (otherwise than by breach of
Paragraph 1 se Terms and Conditions);

(b) was in the possesston of the receiving Party, without restriction as to its
disclosure, before receiving it from the disclosing Party;

(c) is received from a Third Party (who lawfully acquired it) without restriction as to its
disclosure; or

(d) is independently developed without access to the Confidential Information.
Contracting Authority means any contracting body acting on the specifically
delegated authority of the Secretary of State as defined in Regulation 2 of the Public
Contracts Regulations 2015 (as amended).

Controller and Processor have the meaning given to them in the Data Protection
Legislation.



Created Job means a job that has been created, as a direct result of the Funded
Activities and permanently employed directly by the Grant Recipient. The job should
be a net increase not a job moved from another location or reclassified by job title.

Crown Body means the government of the United Kingdom (including the Northern
Ireland Assembly and Executive Committee, the Scottish Government and the
National Assembly for Wales), including, but not limited to, government ministers and
government departments and particular bodies, persons, commissions or agencies
from time to time carrying out functions on its behalf.

Data Protection Legislation means (i) the UKGDPR, (ii) the Data Protection Act
2018 to the extent that it relates to the processing of Personal Data and privacy; and
(iii) all applicable Law relating to the processing of Personal Data and privacy.

Deliverables means collectively the agreed outputs, outcomes and key performance
indicators of the Funded Activities described in Schedule 2 to the Grant Offer Letter.

Department means the Department for Energy Security
successor government department.

e o0 and any

Direct Job means a job that has been created or sa rded, as a direct result of
the Funded Activities and permanently employed @irectly By the Grant Recipient. In
the case of a Created Job, the job should bega nefificréase not a job moved from
another location or reclassified by job title

Disposal means the disposal, sale, n Asset or any interest in any Asset
and includes any contract for disp

Document Retention Perio e'eaning given to it in Schedule 5 to the Grant
Offer Letter.

Domestic Law mean
regulatory policy, g
directives or requi
legislation which re
Union.

Mlicable law, statute, byelaw, regulation, order,
e Or industry code, judgment of a relevant court of law, or

f any regulatory body, delegated or subordinate
es EU law as a consequence of the UK leaving the European

Duplicate Funding means grant funding, provided by any public sector organisation
or any other Third Party to the Grant Recipient, which is for the same purpose for
which the Grant was made.

Economic Actor has the meaning given to it in Article 363 of the Trade and
Cooperation Agreement.

Eligibility Criteria mean the Secretary of State’s selection criteria used to determine
who should be grant recipients including the Grant Recipient.

Eligible Expenditure means the expenditure incurred and defrayed by the Grant
Recipient during the Investment Period for the purposes of delivering the Funded
Activities which is specified in Schedule 3 to the Grant Offer Letter. Eligible



Expenditure must comply in all respects with the eligibility rules set out in Paragraph
5 of these Terms and Conditions. Expenditure incurred or defrayed prior to the
Commencement Date will not be considered Eligible Expenditure.

EIR means the Environmental Information Regulations 2004.

Event of Default means an event or circumstance set out in Paragraph 23.1 of
these Terms and Conditions.

Financial Year means from 1 April to 31 March.

Fixed Assets means any Assets which consist of land, buildings, plant and
equipment acquired, developed, enhanced, or constructed in connection with the
Funded Activities through Eligible Expenditure under the Grant Funding Agreement.

FOIA means the Freedom of Information Act 2000 and any subgrdinate legislation
made under that Act from time to time together with any guidancéyor codes of

practice issued by the relevant government department ¢ ni e legislation.
Full-Time Equivalent Job or FTE means a full-timg,jobo hours or more a week.
Two part-time jobs of 15 hours or more a week count e full-time equivalent job.
Funded Activities means the activities defj in'Echedule 1 to the Grant Offer

the Secretary of State will pay to the

Letter.
% ph 4 and subject to the provisions set out

ditions.

Grant or Grant Award means the
Grant Recipient in accordance wi
at Paragraph 23 of these Termg a

Grant Claim means the ent rfequest claim submission provided by the Grant
Recipient to the Secreta&jc te for payment of the Grant, with any supporting

evidence requested b ecretary of State.

iodPmeans the period set out in Schedule 5 to the Grant Offer
Letter within which rant can be drawn down, if the requirements specified in the
Grant Funding Period have been fully met.

Grant Funding Agreement means the collective combination of:

a) the Grant Offer Letter together with its Schedules;

b) if applicable, any additional agreed variation to the Grant Offer Letter and/or its
Schedules;

c) these Terms and Conditions; and

d) if applicable, any variation to these Terms and Conditions agreed by the
Secretary of State and the Grant Recipient.



Grant Instalments means the instalments in which the Secretary of State shall pay
the Grant as set out in Schedule 4 to the Grant Offer Letter.

Grant Offer Letter means the letter the Secretary of State issued to the Grant
Recipient detailing the nature of the Grant award.

Grant Payment Requirements means all of the requirements listed in Schedule 4 to
the Grant Offer Letter in respect of a Grant Instalment.

Grant Recipient means the sole or joint legal entity named in Paragraph 1 of the
Grant Offer Letter, who will receive the Grant to deliver the Funded Activities,
Deliverables and Investment as specified in the Schedules to the Grant Offer Letter.

Group means the Grant Recipient, any subsidiary or any holding company or parent
undertaking from time to time of the Grant Recipient, and any subsidiary from time to
time of a holding company or parent undertaking of the Grant Recipient. Each
company in a Group is a member of the Group.

islation made

HRA means the Human Rights Act 1998 and any sub
' codes of practice

under that Act from time to time together with any guid
issued by the relevant government department concerfi
successor legislation.

Information Acts means the Rata
amended from time to time.

ts OgIPRs means copyright, rights related to or affording
protection similar to_co t, rights in databases, patents and rights in inventions
semiconductor top rights, trade marks, rights in internet domain names and
website address other rights in trade names, designs, know-how, trade
secrets and any modifiCations, amendments, updates and new releases of the same
and all similar or equivalent rights or forms of protection which subsist or will subsist
now or in the future in any part of the world.

Intervention Rate means the fiscal value of the Grant represented as a proportion of
the relevant investment cost and may be discounted for time.

IPR Material means all material produced by the Grant Recipient or its
Representatives in relation to the Funded Activities during the Investment Period
(including but not limited to, materials expressed in any form of report, database,
design, document, technology, information, know how, system or process).

Investment means the Eligible Expenditure and Ineligible Expenditure detailed in
Schedule 3 to the Grant Offer Letter which the Grant Recipient has committed to
make.



Investment Period has the meaning given to it in Schedule 5 to the Grant Offer
Letter.

Job Retention Period means the period that the Created Jobs, Direct Jobs and/or
Safeguarded Jobs must be retained in order to comply with the Grant Funding
Agreement, as specified in Schedule 5 to the Grant Offer Letter.

Joint Controllers means where two or more Controllers jointly determine the
purposes and means of processing of Personal Data.

Law means any applicable law, statute, byelaw, regulation, order, regulatory policy,
guidance or industry code, judgment of a relevant court of law, or directives or
requirements of any regulatory body, delegated or subordinate legislation.

Large Enterprise means any entity engaged in an economic activity, irrespective of
its legal form which is neither a Small Enterprise or Medium Enterprise.

Losses means all losses, liabilities, damages, costs, exp
disbursements, costs of investigation, litigation, settle
penalties whether arising in contract, tort (including feg
duty, misrepresentation or otherwise and Loss will be

ding legal fees),
ent, interest and
), breach of statutory

Match Funding means any contribution to thegFun@ied Activities from any Third
Party to the Grant Recipient to meet the bé ‘
not otherwise supported by the Grant.

Maximum Sum means the maxi

the Grant Offer Letter.

Medium Enterprise h e ning given to it in Article 2 of EU recommendation
2003/361.

Monitoring Off the individual, within the Department, who has been
nominated by the Seeretary of State to be the single point of contact for the Grant
Recipient in relation to the Grant.

Monitoring Period means the period from the Commencement Date to the
Conclusion Date in which the Secretary of State will actively monitor the Funded
Activities, Deliverables, Eligible Expenditure and Ineligible Expenditure, as specified
in Schedule 5 to the Grant Offer Letter.

No Obligation To Pay Dates or NOPDs mean those dates described as such in
Schedule 4 to the Grant Offer Letter.

Northern Ireland Protocol means the Protocol on Ireland/Northern Ireland in the
EU Withdrawal Agreement.

Party means the Secretary of State or Grant Recipient and Parties shall be each
Party together.



Personal Data has the meaning given to it in the Data Protection Legislation.

Premises mean the premises identified in Schedule 1 to the Grant Offer Letter,
owned or operated by the Grant Recipient where the Funded Activities are
undertaken.

Procurement Regulations means the Public Contracts Regulations 2015,
Concession Contracts Regulations 2016, Defence Security Public Contracts
Regulations 2011 and the Utilities and Contracts Regulations 2016 together with
their amendments, updates and replacements from time to time.

Prohibited Act means:
a) directly or indirectly offering, giving or agreeing to give to any servant of the

Secretary of State or the Crown any gift, consideration or adyantage of any kind
as an inducement or reward for:

(i) doing or not doing (or for having done or not [ e) any act in
relation to the obtaining or performance of th t Finding Agreement; or
(i) showing or not showing favour or disfa ny person in relation to the

Grant Funding Agreement;

b) committing any offence:
(i) under the Bribery Act;

(i) under legislation cr ces in respect of fraudulent acts; or

(iii) at common la
Agreement;

spect of fraudulent acts in relation to the Funding

c) defrauding or
State, the Departmen

pting to defraud or conspiring to defraud the Secretary of
r the Crown; or

d) any activity practice or conduct which would constitute one of the offences listed
under (b) or (c) above if such activity practice or conduct had been carried out in
the UK.

Publication means any announcement, comment or publication of any publicity
material by the Grant Recipient concerning the grant supported Assets, Eligible
Expenditure, the Funded Activities or the Secretary of State.

Related Party means any holding company from time to time of the Grant Recipient
and any subsidiary from time to time of the Grant Recipient, or any subsidiary of any
such holding company.

Remedial Action Plan means the plan of action submitted by the Grant Recipient to
the Secretary of State following an Event of Default.



Representatives means any of the Parties’ duly authorised directors, employees,
officers, agents, professional advisors and consultants.

Safeguarded Job means an existing job which would be lost within 12 months from
the Commencement Date without the provision of the Grant and which is
safeguarded as a direct result of the Funded Activities and permanently employed
directly by the Grant Recipient. Jobs can only be classed as safeguarded by one
single grant award at a time.

Secretary of State means Secretary of State for Energy Security and Net Zero.

Small Enterprise has the meaning given to it in Article 2 of EU recommendation
2003/361.

State Aid Law means the law embodied in Articles 107-109 of€ection 2, Title VII of
the Common Rules on Competition, Taxation and Approximati
Consolidated Versions of the Treaty on European Union
Functioning of the European Union or any Domestic L
Aid Law following the UK’s exit from the European WnioR.

Terms and Conditions means these Terms an%ons together with any

appendices.

Third Party means any person or orgaaisatién other than the Grant Recipient, the
Department, or Secretary of State.

Trade and Cooperation Agreem ns the Trade and Cooperation Agreement
between the European UniggPandthe European Atomic Energy Community, of the
one part, and the United om of Great Britain and Northern Ireland, of the other

part (as that agreement
with any provision of it

modified or supplemented from time to time in accordance
ny other future relationship agreement).

UK General Da

in Section 3(10) (as

2018.

tection Regulation and UKGDPR has the meaning given to it
plemented by Section 205(4)) of the Data Protection Act

Unspent Monies means any monies paid to the Grant Recipient in advance of its
Eligible Expenditure, which remains unspent and uncommitted at the end of the
Financial Year, the Investment Period or because of termination or breach of these
Terms and Conditions.

VAT means Value Added Tax chargeable in the UK.

Working Day means any day from Monday to Friday (inclusive) which is not
specified or proclaimed as a Bank Holiday in England and Wales pursuant to Section
1 of the Banking and Financial Dealings Act 1971 including Christmas Day and Good
Friday or alternatively, if the Funded Activities are being delivered in Northern Ireland
or Scotland, means any day from Monday to Friday (inclusive) which is not a
statutory bank holiday in Northern Ireland or Scotland.



2.2 In these Terms and Conditions, unless the context otherwise requires:
2.2.1 the singular includes the plural and vice versa;
2.2.2 reference to a gender includes the other gender and the neuter;

2.2.3 references to a person include an individual, company, body corporate,
corporation, unincorporated association, firm, partnership or other legal entity
or Crown Body;

2.2.4 a reference to any Law includes a reference to that Law as amended,
extended, consolidated or re-enacted from time to time;

2.2.5 the words "including”, "other", "in particular”, "for example" and similar
words will not limit the generality of the preceding wordséand will be construed

as if they were immediately followed by the words "withoutNimitation";

2.2.6 references to “writing” include typing, printi aphy, photography,
display on a screen, electronic and facsimile fra jon and other modes of
representing or reproducing words in a visible and expressions referring

to writing will be construed accordingly;

2.2.7 references to “representatio nstrued as references to
present facts, to “warranties” a ces to present and future facts and to
“‘undertakings” as references @: ns under the Grant Funding

Agreement;

2.2.8 references to “Baragfaphs” and “Annexes” are, unless otherwise
provided, referenc the Raragraphs and Annexes of these Terms and
Conditions and ren in any Annex to parts, paragraphs and tables are,

unless otherwis x;ded, references to the parts, paragraphs and tables of
ich these references appear; and

2.2.9 the hea s in these Terms and Conditions are for ease of reference
only and will not affect the interpretation or construction of these Terms and
Conditions.
2.3 Where there is any conflict between the documents that make up the Grant
Funding Agreement the conflict shall be resolved in accordance with the following
order of precedence:
2.3.1 these Terms and Conditions; and

2.3.2 the terms of the Grant Offer Letter and schedules to the Grant Offer
Letter.

Conditions 3. Duration and Purpose of the Grant

3.1 The Grant Recipient will ensure that the Funded Activities start on the



Commencement Date but where this has not been possible, that they start no later
than 2 months after the Commencement Date and conclude on or before the
Conclusion Date.

3.2 The Grant Recipient shall use the Grant solely for the delivery of the Funded
Activities, to achieve the Deliverables and/or to contribute to the Eligible Expenditure.
The Grant Recipient may not make any changes to the Funded Activities or Eligible
Expenditure.

3.3 If the Secretary of State wants to make a change to the Funded Activities or
Eligible Expenditure (including for example reducing the Grant or removing some of
the Funded Activities from the Grant) they may do so on reasonable written notice to
the Grant Recipient.

4. Payment of Grant

4.1 Subject to the remainder of this Paragraph 4, the Secre ofiState shall pay the
Grant Recipient an amount not exceeding the Maximum ecretary of
State shall pay the Grant in pound sterling (GBP) and i afk account located in
the United Kingdom.

4.2 The Grant Recipient must complete and sign nfirmation of Bank Details
Form, provided as Schedule 6 to the Grant r er, as part of their acceptance

of the Grant. No payment will be made in e of receipt of a correctly completed
and signed form.

4.3 The signatory must be an Ap atory. Any change of bank details must
be notified immediately on the samgiformfand signed by an approved signatory. Any
change of signatory must begnotified to*the Secretary of State for approval, as soon
as known.

4.4 The Grant represe
Grant Recipient un
under any circu
Recipient in its deliv

\gMaximum Sum the Secretary of State will pay to the
Grant Funding Agreement. The Maximum Sum will not

es'be increased in the event of any overspend by the Grant
of the Funded Activities.

4.5 The Grant Recipient shall ensure that any Pre-Payment Conditions set out in
Paragraph 7 of the Grant Offer Letter are satisfied and acknowledges that the
Secretary of State shall not be obliged to make any payment of the Grant until it is
satisfied that those pre-conditions have been satisfied.

4.6 When the Grant Recipient believes that the Grant Payment Requirements
relating to a Grant Instalment have been satisfied, it shall submit a Grant Claim to
the Secretary of State. The Grant Claim shall be in a form specified by the Secretary
of State and shall be accompanied by the following:

4.6.1 A Monitoring Report showing the progress made towards achieving the
agreed Deliverables and the Grant Recipient’s performance of the Funded
Activities. Where possible, the report will quantify what has been achieved by
reference to the Funded Activities’ targets;

10



4.6.2 A statement of Eligible Expenditure and Ineligible Expenditure incurred
or defrayed;

4.6.3 A copy of the Grant Recipient’s most up to date financial statements and
accounts; and

4.6.4 such other information that the Secretary of State may request including
receipts and invoices or any other documentary evidence that demonstrates
Eligible Expenditure has been incurred and/or defrayed.

4.7 The Secretary of State reserves the right not to pay any Grant Claims, which are
not submitted by the relevant NOPD for the applicable Grant Instalment or Grant
Claims, which are incomplete, incorrect or submitted without the full supporting
documentation.

4.8 The Secretary of State will review the Grant Claim sub the Grant
Recipient and shall only pay the relevant Grant Instalmen nt Recipient
once the Secretary of State is satisfied that the Grant @lai ins all the
information specified in Paragraph 4.6 and relevan
have been achieved.

4.9 Where an Aggregate Job Target has be
Recipient fails to achieve the Aggregate
reduce the amount of Grant payable i
Schedule 2.

in Schedule 2, if the Grant
hen the Secretary of State may
ance with the terms set out in

4.10 The Grant Recipient shall dec e Secretary of State any Match Funding

or Duplicate Funding from a r source which has been approved or received
before the Commenceme, te.

4.11 If the Grant Recip
Match Funding or

Nends to apply for, is offered or receives any further
icate Funding from any other source during the Investment

Period, the Gra ipient shall notify the Secretary of State before accepting or
using any such Ma unding or Duplicate Funding. On notifying the Secretary of
State of the Match Funding or Duplicate Funding the Grant Recipient shall confirm
the amount, purpose and source of the Match Funding or Duplicate Funding, and
supply the terms and conditions attached to that offer. The Secretary of State shall
confirm whether it is agreeable to the Grant Recipient accepting or using the Match
Funding. If the Secretary of State does not agree to the acceptance or use of Match
Funding the Secretary of State shall be entitled to terminate the Grant Funding
Agreement in accordance with Paragraph 23 of these Terms and Conditions and
where applicable, require all or part of the Grant to be repaid, with interest.

4.12 Where the acceptance or use of Match Funding is permitted the Grant
Recipient shall set out any Match Funding it receives in a format agreed with the
Secretary of State. This should be sent to the Secretary of State. This is so the
Secretary of State knows the total funding the Grant Recipient has received for the
Funded Activities.

11



4.13 The Grant Recipient agrees that:

4.13.1 it will not apply for, or obtain, Duplicate Funding in respect of any part
of the Funded Activities and/or Eligible Expenditure which have been or may
be paid for in full using the Grant.

4.13.2 the Secretary of State may refer the Grant Recipient to the police
should it dishonestly and intentionally obtain Duplicate Funding for the
Funded Activities.

4.13.3 The Secretary of State will not make the first payment of the Grant
and/or any subsequent payments of the Grant unless or until, the Secretary of
State is satisfied that:

(i) the Grant will be used for Eligible Expenditure only; and

(i) if applicable, any previous Grant payments have beeMwused for the Funded
Activities or, where there are Unspent Monies, hav aid to the
Secretary of State.

4.14 Unless otherwise stated in these Terms and Con rin the Grant Offer
Letter, payment of a Grant Instalment will be made iM30 days of the Secretary of
State approving the Grant Recipient’s Grant Cla that'Grant Instalment.

4.15 The Secretary of State will have no |i e Grant Recipient for any
Losses caused by a delay in the pay Grant Claim howsoever arising.

4.16 The Grant Recipient shaller: otify and repay immediately with interest
when applicable to the Secgétary®@f State any money incorrectly paid to it either as a
result of an administrativ or otherwise. This includes (without limitation)
situations where the Ggant, Recipient is paid in error before it has complied with its
obligations under t ntgunding Agreement. Any sum, which falls due under this
Paragraph 4.16, sh ue immediately. If the Grant Recipient fails to repay the
due sum immedi r within any other timeframe expressly specified in writing by
the Secretary of State;"the sum will be recoverable summarily as a civil debt.

4.17 Where the Grant Recipient enters into a contract with a Third Party in
connection with the Funded Activities, the Grant Recipient will remain responsible for
paying that Third Party. The Secretary of State has no responsibility for paying any
Third Party invoices.

4.18 Onward payment of the Grant and the use of sub-contractors shall not relieve
the Grant Recipient of any of its obligations under the Grant Funding Agreement,
including any obligation to repay the Grant with interest.

4.19 The Grant Recipient may not retain any Unspent Monies without the Secretary
of State’s prior written permission.

12



4.20 If by the Conclusion Date there are Unspent Monies, the Grant Recipient shall
repay such Unspent Monies to the Secretary of State no later than 30 days of the
Secretary of State’s request for repayment, with interest.

5. Eligible and Ineligible Expenditure

5.1 The Secretary of State will only pay the Grant in respect of Eligible Expenditure
incurred and defrayed by the Grant Recipient to deliver the Funded Activities and the
Grant Recipient will use the Grant solely for delivery of the Funded Activities.

5.2 In addition, the following costs/payments may in some occasional instances be
classified as Eligible Expenditure if incurred and defrayed for the purposes of the
Funded Activities where this has been expressly agreed in writing by the Secretary
of State in advance:

5.2.1 giving evidence to Parliamentary Select Com

5.2.2 attending meetings with government mini
discuss the progress of a taxpayer funded gr.

5.2.3 responding to public consultations, e topic is relevant to the
objectives of the Funded Activities. Tgmayvoidfdoubt, Eligible Expenditure does
not include the Grant Recipient spe q@ he)Grant on lobbying other people
inless explicitly permitted in the Grant

to respond to any such consultati

Funding Agreement);

5.2.4 providing indepen% ce-based policy recommendations to local
t
nt

government, depa& r government ministers, where that is the objective

of a taxpayer fund eme, for example, ‘What Works Centres’; and

ependent evidence-based advice to local or national
of the general policy debate, where that is in line with the

5.2.5 providing |
government
Prohibited use of grant

5.3 The Grant Recipient may not in any circumstances claim the following non-
exhaustive list as Eligible Expenditure:

5.3.1 paid for lobbying, which means using the Grant to fund lobbying (via an
external firm or in-house staff) in order to undertake activities intended to
influence or attempt to influence Parliament, government or political activity;
or attempting to influence legislative or regulatory action;

5.3.2 using the Grant to directly enable one part of government to challenge
another on topics unrelated to the agreed purpose of the Grant;

5.3.3 using the Grant to petition for additional funding;

13



5.3.4 expenses such as for entertaining, specifically aimed at exerting undue
influence to change government policy;

5.3.5 input VAT reclaimable by the Grant Recipient from HMRC (Her
Majesty’s Revenue and Customs) or any successor body; and

5.3.6 payments for activities of a political or exclusively religious nature;
5.3.7 contributions in-kind;

5.3.8 interest payments, service charge payments or arrangement fees for
finance leases or other forms of financing or hire purchase agreements;

5.3.9 gifts;

5.3.10 statutory fines, criminal fines or penalties civil penalties, damages or
any associated legal costs;

5.3.11 payments for works or activities which thesGrant Recipient, or any
associated party has a statutory duty to undertake, at are fully funded by
other sources;

5.3.12 bad debts to related parties; Q

5.3.13 payments for unfair dis other compensation;

5.3.14 depreciation, amorti
Recipient;

pairment of assets owned by the Grant

vement of Assets by the Grant Recipient

5.3.15 the acquisiti im
(unless the Gra % itly for capital use — this will be stipulated in the

Grant Offer Lett d

rred before the Commencement Date or beyond the

Conclusion unless expressly agreed in writing by the Secretary of State.

6. Grant Review

6.1 The Secretary of State will review the Grant at intervals to be determined by the

Secretary of State. The Secretary of State may carry out more than one review. The
Secretary of State will take into account the Grant Recipient’s delivery of the Funded
Activities against the Deliverables in accordance with Paragraph 7.2 of these Terms
and Conditions.

6.2 Each review may result in the Secretary of State deciding that (for example a
nonexclusive list includes):

6.2.1 the Funded Activities and the Grant Funding Agreement must continue
in-line with existing plans;
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6.2.2 there should be an increase or decrease in the Grant for the subsequent
Financial Year;

6.2.3 the Deliverables should be re-defined and agreed;

6.2.4 the Grant Recipient should provide the Secretary of State with a draft
Remedial Action Plan setting out the steps the Grant Recipient will take to
improve delivery of the Funded Activities; or

6.2.5 the Secretary of State should recover any Unspent Monies with interest.

6.3 If the Grant Recipient is required to submit a draft Remedial Action Plan the
process set out in Paragraphs 23.8 to 23.14 inclusive shall apply.

6.4 The Grant Recipient may make representations to the Secretary of State
regarding the Secretary of State’s decision made in accordancewith Paragraph 6.
The Secretary of State is not however obliged to take such gepreSentations into
account when making its decision as any such decision I nd at the
Secretary of State’s absolute discretion.

7. Monitoring and Reporting

7.1 The Grant Recipient shall closely monitg
Activities throughout the Monitoring Perio

the Funded Activities are achieved.

livery and success of the Funded
e that the aims and objectives of

7.2 The Grant Recipient shall pro
assistance and co-operation ingrel

documents as the Secreta
of State may establish if an
the Grant Funding Agr. ﬁ[.

all also provide the Secretary of State with reports during
t intervals to be determined by the Secretary of State on:

[@"any ad-hoc information, explanations and
y require, from time to time, so the Secretary
ecipient has used the Grant in accordance with

7.3 The Grant Reci
the Monitoring i

7.3.1 the progress made towards achieving the agreed Deliverables and the
Grant Recipient’s performance of the Funded Activities. Where possible, the
report will quantify what has been achieved by reference to the Funded
Activities’ targets; and

7.3.2 if relevant, provide details of any Assets either acquired, purchased,
developed, or improved using the Grant.

7.4 The Grant Recipient shall provide the Secretary of State a statement of actual
Eligible Expenditure and Ineligible Expenditure incurred and/or defrayed in respect of
the Funded Activities, supported by receipts and defrayment evidence if requested
by the Secretary of State during the Monitoring Period.

7.5 The Grant Recipient will permit any person authorised by the Secretary of State
reasonable access, with or without notice, to its employees, agents, premises,
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facilities and records, for the purpose of discussing, monitoring and evaluating the
Grant Recipient's fulfilment of its obligations under the Grant Funding Agreement
and will, if so required, provide appropriate oral or written explanations to such
authorised persons as required up to the end of the Monitoring Period.

7.6 The Grant Recipient will record in its financial reports to the Secretary of State
the amount of Match Funding it receives together with details of what it has used that
Match Funding for and any terms and conditions attached to that funding.

7.7 The Grant Recipient will notify the Secretary of State as soon as reasonably
practicable of:

7.7.1 any actual or potential failure to comply with any of its obligations under
the Grant Funding Agreement, which includes those caused by any
administrative, financial or managerial or trading/market difficulties; and

7.7.2 actual or potential variations to the Eligible Ex itge and/or any event
which materially affects the continued accuracy of In ation.
7.8 The Grant Recipient represents and undertakesgan repeat such

representations on delivery of its reports):

7.8.1 that the reports and informationgitsgive$ pursuant to this Paragraph 7
and Paragraph 8 are accurate;

7.8.2 that it has diligently madé
to the reports and informati

roper enquiry of the matter pertaining
7.8.3 that any data it gfo d pUrsuant to an application for the Grant may be
shared within the s conferred by legislation with other organisations for
the purpose of w or detecting crime.

8. Auditing and A

ce

8.1 The Grant Recipieat will provide the Secretary of State with independent
assurance in the form of an Independent Accountant’s Report that the Grant has
been used for delivery of the Funded Activities and Eligible Expenditure each year
during the Monitoring Period. The template in Annex 2 of these Terms and
Conditions must be used in all instances, unless expressly specified in writing by the
Secretary of State. To satisfy this requirement the Grant Recipient will provide this
Independent Accountant’s Report certified by an independent and appropriately
qualified auditor, which must be accompanied by the Grant Recipient’s annual
audited accounts and most recent management accounts (including Profit and Loss,
Balance Sheet and Cash Flow Statement).

8.2 The Secretary of State may, at any time during the Documentation Retention
Period, conduct additional audits or ascertain additional information where the
Secretary of State considers it necessary. The Grant Recipient agrees to grant the
Secretary of State or its Representatives access, as required, to all Funded Activities
sites and relevant records. The Grant Recipient will ensure that necessary
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information and access rights are explicitly included within all arrangements with
sub-contractors.

8.3 If the Secretary of State requires further information, explanations, documents or
evidence, in order for the Secretary of State to establish that the Grant has been
used properly in accordance with the Grant Funding Agreement, the Grant Recipient
will, within 5 Working Days of a request by the Secretary of State, provide the
Secretary of State, free of charge, with the requested information.

8.4 The Grant Recipient shall:

8.4.1 nominate an independent auditor to verify the final statement of Eligible
Expenditure submitted to the Secretary of State;

8.4.2 identify separately the value and purpose of the Grant Funding in its
audited accounts and its annual report; and

8.4.3 maintain a record of internal financial control
provide the Secretary of State with a copy if req

p dures and

8.5 The Grant Recipient shall keep adequate records pport the amount, date
and nature of the Eligible Expenditure, which is u‘@. d,from the Grant,
demonstrating an audit trail of the transactigmilife . The Grant Recipient must
also maintain a copy of the Grant Offer Le hedules, and relevant supporting
documents to demonstrate that it has d with all the requirements of the Grant
Funding Agreement. This requires re g\alPinvoices, receipts, accounting records
and any other documentation (inclading ot limited to, correspondence) relating
to the Eligible Expenditure for the 2nt Retention Period.

8.6 The Grant Recipient \&n provide revised forecasts of income and

expenditure: \
8.6.1 when t reCasts increase or decrease by more than 10% of the
original e iture forecasts; and/or

8.6.2 at the request of the Secretary of State.

8.7 Where the Grant Recipient is a company registered at Companies House, the
Grant Recipient must file their annual return and accounts by the dates specified by
Companies House.

8.8 Where the Grant Recipient is a registered charity, the Grant Recipient must file
their charity annual return by the date specified by the Charity Commissioner.

8.9 The Grant Recipient shall provide the Secretary of State with copies of their
annual return, accounts and charity annual return (as applicable) within five days of
filing them at Companies House and/or the Charity Commissioner. If a Grant
Recipient fails to comply with Paragraphs 8.7 or 8.8 of these Terms and Conditions it
shall constitute an Event of Default under Paragraph 23.1.
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9. Financial Management and Prevention of Bribery, Corruption, Fraud and
Other Irregularity / Conflict of Interest

9.1 The Grant Recipient will at all times comply with all applicable Laws, statutes and
regulations relating to anti-bribery and anti-corruption, including but not limited to the
Bribery Act.

9.2 The Grant Recipient must have a sound administration and audit process,
including internal financial controls to safeguard against fraud, theft, money
laundering, counter terrorist financing or any other impropriety, or mismanagement in
connection with the administration of the Grant. The Secretary of State may require
that the external auditors report on the adequacy or otherwise of that system.

9.3 All cases of fraud or theft (whether proven or suspected) relating to the Funded
Activities must be notified to the Secretary of State as soon as they are identified.
The Grant Recipient shall explain to the Secretary of State whai,steps are being
taken to investigate the irregularity and shall keep the Secr State informed
about the progress of any such investigation. The Secret may however
request that the matter is referred (which the Grant Regigient is\ebliged to carry out)
to external auditors or other Third-Party as require

9.4 The Secretary of State will have the right, at lute discretion, to insist that
the Grant Recipient address any actual or fraud, theft or other financial
irregularity and/or to suspend future pay rant to the Grant Recipient.
Any grounds for suspecting financial irgeg ty includes what the Grant Recipient,

acting with due care, should have su$ : well as what it actually proven.

9.5 The Grant Recipient agreeg an gpts that it may become ineligible for Grant

support and may be requiredfto ¥€pay all or part of the Grant with interest if it
engages in tax evasion o essiye tax avoidance in the opinion of Her Majesty’s

Revenue and Customs.

Xraph 9.4 “financial irregularity” includes (but is not
limited to) poten r other impropriety, mismanagement, and the use of the

Grant for any purpo ther than those stipulated in the Grant Funding Agreement.
The Grant Recipient may be required to provide statements and evidence to the
Secretary of State or the appropriate organisation as part of pursuing sanctions,
criminal or civil proceedings.

9.6 For the purpos

Conflicts of Interest

9.7 Neither the Grant Recipient nor its Representatives shall engage in any personal,
business or professional activity which conflicts or could conflict with any of their
obligations in relation to the Grant Funding Agreement.

9.8 The Grant Recipient must have and will keep in place adequate procedures to
manage and monitor any actual or perceived bias or conflicts of interest.

Relationship with the Secretary of State
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9.9 Nothing in the Grant Funding Agreement creates a relationship of employment,
agency, partnership or joint venture between the Parties. Accordingly, the Grant
Recipient must not hold themselves out as having any such relationship with the
Secretary of State.

Further Funding

9.10 The Secretary of State is under no obligation to provide the Grant Recipient
with any further funding in respect of the Funded Activities or for any other purpose.

10. Confidentiality

10.1 Except to the extent set out in this Paragraph 10 or where disclosure is
expressly permitted, the Grant Recipient shall treat all Confidential Information
belonging to the Secretary of State as confidential and shall not disclose any
Confidential Information belonging to the Secretary of State to @ny other person
without the express prior written consent of the Secretary of.Statéyexcept to such
persons who are directly involved in the provision of the vities and who
need to know the information.

10.2 The Grant Recipient gives its consent for the Se
Grant Funding Agreement in any medium in its €
which is Confidential Information belonging je
Recipient redacted), including from time-t
Funding Agreement.

of State to publish the
but with any information
cretary of State or the Grant
ed changes to the Grant

10.3 Nothing in this Paragraph 10 ent the Secretary of State disclosing any
Confidential Information obtaingd fi tRé Grant Recipient:

10.3.1 for the purp f thésexamination and certification of the Secretary of
State’s accounts;%r pursgant to Section 6(1) of the National Audit Act 1983 of
the economy, e &y and effectiveness with which the Secretary of State
has used its ces;

10.3.2 to any ernment department, consultant, contractor or other person
engaged by the Secretary of State, provided that in disclosing information
under the Secretary of State only discloses the information which is necessary
for the purpose concerned and requests that the information is treated in
confidence and that a confidentiality undertaking is given where appropriate;
or

10.3.3 where disclosure is required by Law, including under the Information
Acts.

10.4 Nothing in this Paragraph 10 shall prevent either Party from using any
techniques, ideas or know-how gained during the performance of its obligations
under the Grant Funding Agreement in the course of its normal business, to the
extent that this does not result in a disclosure of the other Party’s Confidential
Information or an infringement of the other Party’s Intellectual Property Rights.
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11. Transparency

11.1 The Secretary of State and the Grant Recipient acknowledge that, except for
any information, which is exempt from disclosure in accordance with the provisions
of the Information Acts, the content of the Grant Funding Agreement is not
confidential.

12. Statutory Duties

12.1 The Grant Recipient agrees to adhere to its obligations under the Law including
but not limited to the Information Acts and the HRA.

12.2 Where requested by the Secretary of State, the Grant Recipient will provide
reasonable assistance and cooperation to enable the Secretary of State to comply
with its information disclosure obligations under the Information Acts.

Grant Recipient’s data protection policies and procedu
may reasonably require.

accordance with the codes of practice issueg 3vised from time to time under the
Information Acts, may disclose informatio g the Grant Recipient and the
Grant Funding Agreement without consuilti rant Recipient.

12.5 The Secretary of State will t
of a request for information to the

able steps to notify the Grant Recipient
at it is permissible and reasonably
ding any other provision in the Grant Funding

practical for it to do so. Notw
Agreement, the Secreta tate'Will be responsible for determining in its absolute
discretion whether any, ififormation is exempt from disclosure in accordance with the
Information Acts. K

13. Data Prote n ublic Procurement

13.1 The Grant Recipient and the Secretary of State will comply at all times with its
respective obligations under Data Protection Legislation.

13.2 To the extent that the Grant Recipient and the Secretary of State share any
Personal Data for the purposes of this Grant Funding Agreement, the Parties accept
that they are each a separate independent Controller in respect of such Personal
Data. Each Party:

13.2.1 shall comply with the applicable Data Protection Legislation in respect
of their processing of such Personal Data;

13.2.2 will be individually and separately responsible for its own compliance;
and

13.2.3 do not and will not Process any Personal Data as Joint Controllers.
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13.3 Each Party shall, with respect to its processing of Personal Data as
independent Controller, implement and maintain appropriate technical and
organisational measures to ensure a level of security appropriate to that risk,
including, as appropriate, the measures referred to in Article 32(1)(a), (b), (c) and (d)
of the UKGDPR, and the measures shall, at a minimum, comply with the
requirements of the Data Protection Legislation, including Article 32 of the UKGDPR.

13.4 The Grant Recipient will ensure that any of its Representatives involved in the
Funded Activities will, adopt such policies and procedures that are required in order
to ensure that value for money has been obtained in the procurement of goods or
services funded by the Grant.

13.5 Where the Grant Recipient is a Contracting Authority within the meaning of the
Procurement Regulations the Grant Recipient will comply, as necessary, with the
Procurement Regulations when procuring goods and services g connection with the
Grant Funding Agreement and the Secretary of State shall béNiable for the Grant
Recipient’s failure to comply with its obligations under the u nt Regulations.

14. Subsidy Control

14.1 The Grant Recipient is responsible to ensu e delivery of the Funded
Activities and associated Eligible Expenditugesgostg’do not result in a breach of the
UK’s international obligations in respect idi

14.2 The Grant Recipient will maintai
UK's international obligations in r
Documentation Retention Perigd a ake all reasonable steps to assist the

Secretary of State to complyWi .
14.3 The Grant RecipieAwill take all reasonable steps to assist the Secretary of

State to:

propriate records of compliance with the

143.1re
Activities by a
body; or

y proceedings or investigation(s) into the Funded
relevant court or tribunal of relevant jurisdiction or regulatory

14.3.2 respond to any requests from the European Union for information
regarding the Funded Activities or the Grant pursuant to the Trade and
Cooperation Agreement.

14.4 The Grant Recipient acknowledges and represents that the Grant is being
awarded on the basis that the Funded Activities being undertaken using the Grant do
not affect trade in goods or wholesale electricity between Northern Ireland and the
European Union and must ensure that the Grant shall not be used in way that affects
any such trade.

14.5 The Grant Recipient acknowledges and accepts that the Grant is awarded on
the basis specified in Paragraph 24 of the Grant Offer Letter.
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14.6 Where Paragraph 24 of the Grant Offer Letter states that the Grant is being
made relying on the basis that the UK’s international obligations in respect of
subsidies do not apply, the Grant Recipient acknowledges and accepts that the
Grant is awarded on the basis that the Funded Activities being undertaken using the
Grant are, and will remain, non-economic activities. The Grant Recipient shall ensure
that measures are taken (where necessary), and maintained, to ensure that the
Grant is not used to cross-subsidise any economic activity.

14.7 Where Paragraph 24 of the Grant Offer Letter states that the Grant has been
awarded on the basis that it is outside the scope of the Trade and Cooperation
Agreement by virtue of Article 364(4), the Grant will be subject to the conditions
outlined in Annex 3 and will be conditional upon the receipt by the Secretary of State
of the Small Amount of Financial Assistance Declaration Form in Annex 3.

14.8 The Grant Recipient should inform the Secretary of State of any likely or actual
variation or deviation from the Funded Activities, Deliverables, &ligible Expenditure
and/or Ineligible Expenditure costs, especially where Inves
Therefore, any forecasted changes to the spend profile o
expenditure require express written agreement from t
Grant Recipient’s responsibility to ensure that any
breach of the UK’s international obligations in regpec
UK’s international obligations in respect of subsi t necessitates a repayment
of the Grant, with interest, will be enforced cretary of State.

sted alternative
of State. It is

dry as identified in Paragraph 5 of the Grant
re the Grant Recipient has already received
ate is exceeded, this will immediately

somg or all of the Grant as appropriate, with interest, and
ecretary of State. The maximum Intervention Rate

will be reviewed by the Secretary of State at regular
nitoring Period and after the Investment has been

Intervention Rate awarded in
Offer Letter must not be ex
Grant and a maximum In
necessitate a repayme
this will be enforced b
awarded in each ¢
intervals throug
completed.

f

14.10 The Grant Recipient must confirm that they are a viable enterprise/going
concern (which shall be defined by the Secretary of State by reference to the
particular characteristics of the Grant Recipient prior to the Commencement Date)
and commit to informing the Secretary of State as soon as reasonably practicable of
any change in this status during the Monitoring Period. The Secretary of State
reserves the right to terminate the Grant Funding Agreement if there is a status
change in this regard.

14.11 The Grant Recipient consents to the publication of the following information by
the Secretary of State: Company name; Company identifier; size and type of
company/business (including whether it is a Small Enterprise, Medium Enterprise or
Large Enterprise) on the Commencement Date; region in which the Company is
located; sector of activity; amount of Grant; subsidy instrument; date of granting;
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objective of the subsidy; granting authority; the duration of Grant and any other time
limits attached to the Grant and reference of the subsidy measure.

14.12 In accepting this Grant, the Grant Recipient specifically accepts that they
understand that compliance with the UK'’s international obligations in relation to
subsidies is a mandatory requirement. Should any circumstances arise under the
UK's international obligations in relation to subsidies which require the Grant
Recipient to repay any or all of the Grant, it must comply immediately.

14.13 The Grant Recipient shall provide the Secretary of State with all information
and assistance necessary in order for it to comply with all reporting requirements
under the UK’s international obligations in relation to subsidies.

15. Intellectual Property Rights

15.1 Intellectual Property in all IPR Material will be the propertyaof the Grant

Recipient. Other than as expressly set out in these Terms Cogditions, neither
Party will have any right to use any of the other Party's n
on any of its products or services without the other Pa ' ritten consent.

15.2 The Grant Recipient grants to the Secretary, of non-exclusive
irrevocable and royalty-free, sub-licensable, wor icence to use all the IPR
Material for the purpose of supporting the FumdedtActivities and other projects.

15.3 Ownership of Third-Party softwargse
Activities will remain with the relevag

er IPR necessary to deliver Funded

15.4 The Grant Recipient musten
agreement from the Third-Pafty
made to the standard ‘off hel
IPR. The Grant Recipi
appropriate licences to

that they have obtained the relevant

or before any additions or variations are

ersions of any Third-Party software and other
will bg,responsible for obtaining and maintaining all

sethe Third-Party software.

16. Environme ements

16.1 The Grant Recipient shall perform the Funded Activities in accordance with the
Department’s environmental policy, which is to conserve energy, water, wood, paper
and other resources, reduce waste and phase out the use of ozone depleting
substances and minimise the release of greenhouse gases, volatile organic
compounds and other substances damaging to health and the environment.

16.2 The Grant Recipient shall pay due regard to the use of recycled products, so
long as they are not detrimental to the provision of the Funded Activities or the
environment, to include the use of all packaging, which should be capable of
recovery for re-use or recycling.

16.3 The Grant Recipient shall take all possible precautions to ensure that any
equipment and materials used in the provision of the Funded Activities do not
contain chlorofluorocarbons, halons or any other damaging substances, unless
unavoidable, in which case the Secretary of State shall be notified in advance of their
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use. The Grant Recipient shall endeavour to reduce fuel emissions wherever
possible.

17. Compliance with anti-slavery and human trafficking laws and policies

17.1 In performing its obligations under this Grant Funding Agreement, the Grant
Recipient shall:

17.1.1 comply with all applicable anti-slavery and human trafficking laws,
statutes, regulations and codes from time to time in force including but not
limited to the Modern Slavery Act 2015;

17.1.2 have and maintain throughout the Monitoring Period its own policies
and procedures to ensure its compliance;

17.1.3 not engage in any activity, practice or conduct that would constitute an
offence under Sections 1, 2 or 4, of the Modern Slavgry Ac§{2015 if such
activity, practice or conduct were carried out in the n

17.1.4 include in its contracts with its direct C ors and suppliers anti-

slavery and human trafficking provisions that a least as onerous as those
set out in this Paragraph 17.

18. Assets Inventory of the Assets %
18.1 If Schedule 3 of the Grant Fung % efspecifically allows the purchase of

Assets as Eligible Expenditure, th ecipient must keep a register of all these
Assets acquired or improved wholl ly using the Grant provided under the

Grant Funding Agreement.
18.2 For each entry in )@r the following particulars must be shown where
appropriate:

18.2.1 da cqUisition or improvement;

18.2.2 description of the Asset;

18.2.3 serial number of the Asset;

18.2.4 cost, net of recoverable VAT;

18.2.5 location of the Asset;

18.2.6 serial or identification numbers;

18.2.7 location of the title deeds;

18.2.8 date of any Disposal;

18.2.9 depreciation/amortisation policy applied;
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18.2.10 proceeds of any Disposal net of VAT; and

18.2.11 the identity of any person to whom the Asset has been transferred or
sold.

18.3 The Secretary of State reserves the right to require the Grant Recipient to
maintain the above particulars as set out in Paragraph 18.2 for any additional items
which the Secretary of State considers material to the overall Grant.

Disposal of Asset

18.4 Where the Grant Recipient uses any of the Grant to develop, improve or
purchase any Assets, the Grant Recipient must ensure that the Assets are
maintained in good condition and retained at the Premises for the Asset Retention
Period.

18.5 The Grant Recipient must not dispose of any Asseis tRat Rave been totally or
partly bought, restored, conserved (maintained or psoteéte m damage) or
improved with the Grant during the Asset Retention i9d without the prior written
consent of the Secretary of State. If the Secreta te grants consent to the
Disposal, such consent may be subject to satisfaction of certain conditions, to be
determined by the Secretary of State.

Charging of any Asset

18.6 The Grant Recipient mustnot any charge, legal mortgage, debenture or

lien over any Asset during t t Rétention Period without the express prior
written consent of the Se of'State.

W\

19.1 The Grant ust ensure that it has and maintains, at all times during
the Monitoring Period¥adequate insurance with an insurer of good repute to cover
claims under the Grant Funding Agreement or any other claims or demands which
may be brought or made against it by any person suffering any injury damage or loss
in connection with the Funded Activities or the Grant Funding Agreement.

19. Insurance

19.2 The Grant Recipient will upon request produce to the Secretary of State its
policy or policies of insurance or where this is not possible, a certificate of insurance
issued by the Grant Recipient 's insurance brokers confirming the insurances are in
full force and effect together with confirmation that the relevant premiums have been
paid.

19.3 Where the Grant Recipient receives more than 50% of the Grant Recipient’s
total income (turnover) from public funds, the Grant Recipient must notify the
Secretary of State. The Secretary of State will review the nature of the control of
Grant Recipient’s organisation to determine any resulting requirement for
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reclassification which may in turn change the insurance requirements under the
Grant Funding Agreement.

20. Assignment

20.1 The Grant Recipient will not transfer, assign, novate or otherwise dispose of the
whole or any part of the Grant Funding Agreement or any rights under it, to another
organisation or individual, without the Secretary of State’s express written prior
approval.

20.2 Any approval given by the Secretary of State will be subject to a condition that
the Grant Recipient has first entered into a Grant Funding Agreement, authorised by
the Secretary of State, requiring the Grant Recipient to work with another
organisation in delivering the Funded Activities.

21. Marketing, Publicity or Communication

21.1 The Grant Recipient gives consent to the Secretary
press or any other medium the Grant and details of th
information gathered from the Grant Recipient’s initi
Reports or any supporting information submitted_to th
accordance with Paragraph 7 of these Terms an

of State has provided specific waiver in writj

itions, unless the Secretary

21.2 The Grant Recipient will comply
of State to facilitate visits, provide rego
that will assist the Secretary of St
relating to the Funded Activities.

easonable requests from the Secretary
atistics, photographs and case studies
promotional and fundraising activities

21.3 The Grant Recipien ot make, or permit any person to make, marketing,
publicity or communic tﬁe ed in any way to the Funded Activities or Grant

without the express pri itten agreement of the Secretary of State.

ity or communication material related in any way to the
Funded Activities or nt must refer to the Grant awarded.

21.5 The Secretary of State may require any marketing, publicity or communication
material related in any way to the Funded Activities or Grant to feature the
Department’s logo. If a Third Party wishes to use the Department’s logo, the Grant
Recipient must first seek permission from the Secretary of State in writing.

21.6 The Grant Recipient must acknowledge the support of the Secretary of State
and HM Government in any materials that refer to the Funded Activities or Grant and
in any written or spoken public presentations about the Funded Activities. Such
acknowledgements (where appropriate or as requested by the Secretary of State)
will include the Department’s name and logo (or any future name or logo adopted by
the Secretary of State) using the templates provided by the Secretary of State from
time to time.
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21.7 In using the Department's name and logo, the Grant Recipient will comply with
all reasonable branding guidelines issued by the Secretary of State and current at
the time of publication.

21.8 The Secretary of State may publish the information relating to the Grant to
promote HMG activity. Prior to publication the Secretary of State will consider any
representations the Grant Recipient may make about information they may consider
to be commercially sensitive.

21.9 The Secretary of State may be obliged to disclose information relating to the
Grant under the Information Acts or any other requirement of Law.

21.10 The Grant Recipient must assist, and cooperate with, the Secretary of State,
as reasonably requested, to enable the Secretary of State to comply with its
obligations under the Information Acts.

22. Changes to the Department’s Requirements

22.1 The Secretary of State will notify the Grant Recipi
Department’s activities, which are supported by the Gr:

any changes to the

22.2 The Grant Recipient will accommodate any
and requirements under these Terms and CorditiQns.

es*o the Department’s needs

23. Grant Recovery, Events of Defau ination and Rights Reserved for

ion, reduction, withdrawal and

23.1 The Secretary of State e the rights set out in Paragraph 23.7
including the right to vary [ any or all of the Grant payments and/or require
before the Conclusion'Rate, any of the following events occur:

Pre-conditions

23.1.1 any Pre-Acceptance Conditions stated in Paragraph 6 of the Grant Offer
Letter are not satisfied and/or cease to be satisfied;

Funded Activities — Progress and Delivery

23.1.2 the Grant Recipient has entered into an arrangement to defray money or has
already defrayed money on the Funded Activities or Eligible Expenditure before the
Commencement Date unless expressly given permission in writing to do so by the
Secretary of State;

23.1.3 delivery of the Funded Activities does not start within two months of the
Commencement Date and the Grant Recipient fails to provide the Secretary of State
with a satisfactory explanation for the delay, or fails to agree a new date on which
the Funded Activities will start with the Secretary of State;
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23.1.4 in the opinion of the Secretary of State, progress on the Funded Activities,
including, without limitation to, progress towards reaching the Deliverables specified
in Schedule 2 and/or Investment targets specified in Schedule 3 to the Grant Offer
Letter, is not satisfactory;

23.1.5 in the opinion of the Secretary of State there is a significant change in the
scale, nature or delivery of the Funded Activities and/or Eligible Expenditure from
that set out in the Grant Offer Letter schedules which has not been agreed in
advance with the Monitoring Officer or Case Officer;

23.1.6 in the opinion of the Secretary of State, the Grant Recipient is delivering the
Funded Activities in a negligent manner (in this context negligence includes but is
not limited to failing to prevent or report actual or anticipated fraud or corruption);

23.1.7 in the opinion of the Secretary of State, the future of the Funded Activities is in
jeopardy;

23.1.8 the Grant Recipient fails to submit an adequate R ion Plan to the
Secretary of State following a request by the Secretary,of Stat

23.1.9 the Grant Recipient fails to improve delivery o unded Activities in
accordance with any Remedial Action Plan in pl

23.1.10 If Schedule 2 to the Grant Offer @ pecifies an Aggregate Job Target
and the Grant Recipient, having received ahd retained the full amount of the Grant,
does not meet the Aggregate Job TarQ

Funding Package

23.1.11 the arrangement&na%gthe Funded Activities have or are likely to

change in any way;

23.1.12 the Grant iptent fails to declare any Duplicate Funding or changes the
arrangements fomfinancing the Funded Activities and/or Eligible Expenditure without

the express prior w approval from the Secretary of State;

23.1.13 the Grant Recipient fails to declare any Match Funding in accordance with
Paragraph 4.9 or 4.11 of these Terms and Conditions;

23.1.14 assistance for the Funded Activities is received or promised, additional to
that disclosed by the Grant Recipient to the Secretary of State before the
Commencement Date from an institution of the European Union, a Government
Department, a local authority or any other partly or wholly publicly financed body or
charitable fund;

23.1.15 the Grant Recipient uses the Grant for Ineligible Expenditure or for a
purpose other than the Funded Activities and/or for Eligible Expenditure;
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23.1.16 the Grant Recipient receives funding from a Third Party which, in the opinion
of the Secretary of State, undertakes activities that are likely to bring the reputation
of the Funded Activities or the Secretary of State or the Department into disrepute;

Information Submissions

23.1.17 the Grant Recipient provides the Secretary of State with any materially
misleading or inaccurate information and/or any of the information provided in their
grant application or in any subsequent supporting information or correspondence is
found to be incorrect or incomplete to an extent which the Secretary of State
considers to be significant;

23.1.18 in the opinion of the Secretary of State, any information the Grant Recipient
has given in relation to the Funded Activities becomes incorrect or misleading due to
a change in circumstances and is not corrected by the Grant Recipient, is shown to
be or misleading, or any claim for Grant is based on misleadingéinformation;

e Grant
that request;

23.1.19 the Secretary of State requests additional inform
Recipient and the information provided does not comp

23.1.20 the Grant Recipient fails to comply with Para s 8.7 or 8.8 of these

Terms and Conditions;

Prohibited Acts

or hag, cemmitted a Prohibited Act or fails to
a State, whether committed by the Grant
irdyParty, as soon as they become aware of it;

23.1.21 the Grant Recipient commit
report a Prohibited Act to the Secr
Recipient, its Representatives, or

23.1.22 the Secretary of de ines (acting reasonably) that the Grant
Recipient or any of its reseptatives has:

(a) acted dis
Funding
Department;

ly or negligently at any time during the term of the Grant
ent and to the detriment of the Secretary of State or the

(b) taken any actions which unfairly bring or are likely to unfairly bring the
Department’s name or reputation and/or the Department into disrepute.
Actions include omissions in this context;

(c) transferred, assigns or novates the Grant to any Third Party without the
Secretary of State’s written consent; or

(d) failed to act in accordance with the Law; howsoever arising, including
incurring expenditure on unlawful activities,

23.1.23 in the opinion of the Secretary of State, any part of the Grant has been used
to support activity intended to influence or attempt to influence Parliament,
Government or political parties, or attempting to influence the awarding or renewal of
contracts and grants or attempting to influence legislative or regulatory action.
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Eligible Expenditure and Assets

23.1.24 the Grant Recipient offers the Assets purchased as Eligible Expenditure as
security to a Third Party without obtaining the Secretary of State’s prior written
consent;

23.1.25 the Grant Recipient uses the Grant to make purchases or other transactions
for the benefit of a Related Party without obtaining the Secretary of State’s express
prior written consent;

23.1.26 the Grant Recipient ceases to own, or for a period of more than 3 months
stops using for the purposes of the Funded Activities, any of the Assets purchased
as Eligible Expenditure (including where appropriate, Premises).

Insolvency and Change of Control

23.1.27 the Grant Recipient ceases to operate for any reasgn, o asses a
resolution (or any court of competent jurisdiction makes a er t it be wound up
or dissolved (other than for the purpose of a bona fide Ivent reconstruction or
amalgamation).

ine

23.1.28 the Grant Recipient becomes insolvent by Section 123 of the
Insolvency Act 1986, or it is declared bankr oniit’Is placed into receivership,
administration or liquidation, or a petition n'presented for its winding up, or it
enters into any arrangement or compositi r the benefit of its creditors, or it is
unable to pay its debts as they fall

23.1.29 the Grant Recipient or jts PakentWCompany undergoes a Change of Control
which the Secretary of Stat g redsonably, considers:

(a) will be materially detrimental to the Funded Activities;

(b) the new bodykcorporate cannot continue to receive the Grant because they
do not meet ibility Criteria used to award the Grant to the Grant
Recipient;

(c) the Secretary of State believes that the Change of Control would raise
national security concerns; and/or

(d) the new body corporate intends to make fundamental change(s) to the
purpose for which the Grant was given.

State Aid/Subsidy control

23.1.30 the European Commission or the Court of Justice of the European Union
requires any Grant paid to be recovered by reason of a breach of State Aid Law
through its application under Article 10 of the Northern Ireland Protocol.

23.1.31 a court, tribunal or independent body or authority of competent jurisdiction

requires any Grant paid to be recovered with interest by reason of breach of the UK’s
obligations under the Trade and Co-operation Agreement, a breach of any of the
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UK’s international obligations in relation to subsidies, or the terms of any UK subsidy
control legislation.

Parental Guarantee

23.1.32 in the opinion of the Secretary of State, any Parental Guarantee referred to
in Paragraph 6 of the Grant Offer Letter becomes ineffective for any reason
whatsoever,

23.1.33 any event or series of events occurs which in the opinion of the Secretary of
State will have a material adverse effect on the ability of the parent company to
perform its obligations under the guarantee referred to in Paragraph 6 of the Grant
Offer Letter;

General

23.1.34 the Grant Recipient breaches the Code of Conduc
actual or suspected breach of the Code of Conduct by th
Representatives;

ipient or its

23.1.35 the Grant Recipient fails to comply with Para 17 of these Terms and

Conditions; and/or

23.1.36 the Grant Recipient fails to comp part of the Terms and
Conditions of the Grant Funding Agregm

Leasing, Lease Finance or Hire

23.2 The Secretary of State ry the fiscal value of the Grant downwards and
the payment sequence or ngements if:

(a) there is any
credit arran

% in"the lease purchase, hire purchase or extended
ents of the Investment to be provided for the Eligible
Expendit ut in Schedule 3 of the Grant Offer Letter;

(b) the lease hase, hire purchase or extended credit arrangements are
not made with a party independent of the Grant Recipient;

(c) (with the exception of land and buildings acquired under leasehold) any
lease purchase, hire purchase or extended credit arrangement used to
finance Eligible Expenditure does not contain an obligation to purchase at the
expiry of the terms of the lease or hire purchase or extended credit
agreement; or

(d) in the case of the lease of land and buildings, the lease does not continue
for at least five (5) years if the Grant Recipient is a Large Enterprise or three
(3) years if the Grant Recipient is classed as a Small Enterprise or Medium
Enterprise after the Conclusion Date.

23.3 If any of the Assets purchased as Eligible Expenditure are to be provided under
a lease finance agreement which is made by a leasing company to the Grant
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Recipient, then the capital cost of that equipment (excluding VAT) shall be treated as
having been committed by the Grant Recipient on the date on which the relevant
lease finance agreement is signed, provided the Asset has been delivered to the
Premises. However, no payment in respect of any instalment of Grant shall be made
which would result in the total payments then made under the Grant Offer Letter
exceeding the aggregate of:

(a) the amounts then defrayed by the Grant Recipient on Eligible Expenditure
of the Funded Activities which are not the subject of lease purchase or hire
purchase agreements; and

(b) the actual amounts then defrayed by Grant Recipient in respect of
deposits and/or instalments on assets purchased as Eligible Expenditure
which are the subject of lease purchase, hire purchase or extended credit
agreements.

23.4 The Secretary of State will require repayment of any Gran
to support activity intended to influence or attempt to influ
Government or political parties, or attempting to influence the
contracts and grants or attempting to influence legislat

at has been used
iament,

arding or renewal of
latory action.

nt of Default has or may
nt Recipient to that effect in
to comply with any part of these
ault, and details of any action

s taken.

Terms and Conditions or pertaining the E
that the Secretary of State intends to

23.6 Each of the above provisions {Ra hs 23.2-23.5 inclusive) is without
prejudice to any other provisi i mainder of this Paragraph 23.

Rights reserved for th‘ tary of State in relation to an Event of Default

23.7 Where, the Segret State determines that an Event of Default has or may
have occurred, the ry of State shall take any one or more of the following
actions:

(a) suspend, or terminate the payment of Grant for such period as the
Secretary of State shall determine; and/or

(b) reduce the Maximum Sum in which case the payment of Grant shall
thereafter be made in accordance with the reduction and notified to the Grant
Recipient; and/or

(c) require the Grant Recipient to repay the Secretary of State the whole or
any part of the amount of Grant previously paid to the Grant Recipient with
interest. Such sums shall be recovered as a civil debt; and/or

(d) give the Grant Recipient an opportunity to remedy the Event of Default (if
remediable) in accordance with the procedure set out in Paragraphs 23.8 to
23.18; and/or

(e) terminate the Grant Funding Agreement.

Opportunity for the Grant Recipient to remedy an Event of Default
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23.8 Where the Grant Recipient is provided with an opportunity to submit a draft
Remedial Action Plan, the draft Remedial Action Plan shall be submitted to the
Secretary of State for approval, within 5 Working Days of the Grant Recipient
receiving notice from the Secretary of State.

23.9 The draft Remedial Action Plan shall set out:

(a) full details of the Event of Default;

(b) the steps which the Grant Recipient proposes to take to rectify the Event
of Default including timescales; and

(c) an updated Risk Register in the form prescribed by the Secretary of State
from time to time.

23.10 On receipt of the draft Remedial Action Plan and as soog as reasonably
practicable, the Secretary of State will submit their comments ontthe draft Remedial
Action Plan to the Grant Recipient.

23.11 The Secretary of State shall have the right to t orreject the draft
Remedial Action Plan. If the Secretary of State réjects raft Remedial Action
Plan, the Secretary of State shall confirm, in writi easons why they have
rejected the draft Remedial Action Plan a confirm whether the Grant Recipient
is required to submit an amended Reme lan to the Secretary of State.

23.12 If the Secretary of State dir ant Recipient to submit an amended
draft Remedial Action Plan, th all agree a timescale for the Grant
Recipient to amend the drafifRemedial Action Plan to take into account the Secretary
of State’s comments.

23.13 If the Secret x does not approve the draft Remedial Action Plan the
Secretary of St , dvits absolute discretion, exercise any of its rights under
Paragraph 23.7.

23.14 The Secretary of State shall not by reason of the occurrence of an Event of
Default which is, in the opinion of the Secretary of State, capable of remedy,
exercise its rights under Paragraph 23.7 unless the Grant Recipient has failed to
rectify the default to the reasonable satisfaction of the Secretary of State. The Grant
Recipient must inform the Secretary of State urgently, in writing, if the Grant
Recipient has any concerns that any of the grounds cited in Paragraph 23.1 of these
Terms and Conditions, apply in their case. If they arise after the Grant Recipient has
received a grant payment, they must not make any use of the Grant until the
Secretary of State has authorised continued use of the Grant in writing.

23.15 A decision to require the Grant Recipient to repay the Grant will be
communicated in writing, and they must make that repayment within 30 days of the
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date of that letter or within any later reasonable deadline agreed by the Secretary of
State in writing.

23.16 Interest will be calculated from the date of the Grant payment until the date it is
repaid by the Grant Recipient, in accordance with the retail prices index (that index
being taken as 0% for any period during which the index is negative).

23.17 Where the Grant Recipient fails to repay the Grant by the deadline specified at
Paragraph 23.15 further interest on the outstanding sum (inclusive of interest already
charged will accrue, after that deadline, at the statutory rate of interest under Section
6 of the Late Payment of Commercial Debts (Interest) Act 1998 or any other rate
required by law in the circumstances if it is higher.

23.18 Any failure by the Secretary of State to exercise the Secretary of State’s rights
under the Grant Funding Agreement or any delay in doing so, shall not constitute a
waiver of those rights unless the Secretary of State confirms that waiver in writing.
Furthermore, any such waiver shall not be taken as a prec t fQr any other
circumstances.

General Termination rights — Termination for Conveni

rminate the Grant Funding
r Party may terminate the Grant
onths written notice to the other

23.19 Notwithstanding the Secretary of State’s ri
Agreement pursuant to Paragraph 23.7 ab [
Funding Agreement at any time by giving
Party.

23.20 If applicable, all Unspent M
good faith before the date of tegmi

2r than those irrevocably committed in
¥in line with the Grant Funding Agreement
tate’as being required to finalise the Funded

and approved by the Secre

Activities) shall be return the Secretary of State within 30 days of the date of
receipt of a written notj f tefgination from the Secretary of State.

tate terminates the Grant Funding Agreement in

23.19 the Secretary of State may choose to pay the
Grant Recipient’s reasenable costs in respect of the delivery of the Funded Activities
performed up to the termination date. Reasonable costs will be identified by the
Grant Recipient and will be subject to the Grant Recipient demonstrating that they
have taken adequate steps to mitigate their costs. For the avoidance of doubt, the

amount of reasonable costs payable will be determined solely by the Secretary of
State.

23.22 The Secretary of State will not be liable to pay any of the Grant Recipient’s
costs or those of any contractor/supplier of the Grant Recipient related to any
transfer or termination of employment of any employees engaged in the provision of
the Funded Activities.

23.23 Nothing in the Grant Funding Agreement will affect any provision which is

expressly or by implication intended to apply or continue to apply for any reason
following termination of this Agreement.
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Change of Control

23.24 The Grant Recipient shall notify the Secretary of State immediately in writing
and as soon as the Grant Recipient is aware (or ought reasonably to be aware) that
it is anticipating, undergoing, undergoes or has undergone a Change of Control,
provided such notification does not contravene any Law.

23.25 The Grant Recipient shall ensure that any notification made pursuant to
Paragraph 23.24 shall set out full details of the Change of Control including the
circumstances suggesting and/or explaining the Change of Control.

23.26 Where the Grant Recipient has been awarded to a consortium and the Grant
Recipient has entered into a collaboration agreement, the notification required under
Paragraph 23.24 shall include any changes to the consortium members as well as
the lead Grant Recipient.

23.27 Following natification of a Change of Control the Sec, State shall be
entitled to exercise its rights under Paragraph 23.7 of the r nd Conditions by
providing the Grant Recipient with notification of its propgsed aetion in writing within
three (3) months of:

(i) being notified in writing that a Change ontrébis anticipated oris in
contemplation or has occurred; or

(i) where no notification has been '@ theydate that the Secretary of State
becomes aware that a Change of Cagftrol iS"anticipated or is in contemplation
or has occurred,

23.28 The Secretary of State shall ntitled to terminate where an approval
was granted prior to the Ch Control.

24. Exit Plan

>requires the Grant Recipient to prepare an Exit Plan to
less transfer of the Funded Activities, the Grant
the Exit Plan within a timescale set by the Secretary of State.

24 1 If the Secreta
allow the cessati
Recipient shall pre

25. Dispute Resolution

25.1 The Parties will use all reasonable endeavours to negotiate in good faith, and
settle amicably, any dispute that arises during the continuance of the Grant Funding
Agreement.

25.2 All disputes and complaints (except for those which relate to the Secretary of
State’s right to withhold funds or terminates the Grant Funding Agreement) shall be
referred in the first instance to the Parties Representatives.

25.3 If the dispute cannot be resolved between the Parties Representatives within a
maximum of 6 months, then the matter will be escalated to formal meeting between
the Monitoring Officer or Case Officer and the Grant Recipient’s chief executive (or
equivalent).
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26. Limitation of Liability

26.1 The Secretary of State accepts no liability for any consequences, whether direct
or indirect, that may come about from the Grant Recipient delivering/running the
Funded Activities, the use of the Grant or from withdrawal, withholding or suspension
of the Grant. The Recipient shall indemnify and hold harmless the Secretary of State,
the Department and its Representatives with respect to all actions, claims, charges,
demands, Losses and proceedings arising from or incurred by reason of the actions
and/or omissions of the Grant Recipient in relation to the Funded Activities, the non-
fulfilment of obligations of the Grant Recipient under this Grant Funding Agreement
or its obligations to Third Parties.

26.2 Subject to Paragraph 26.1, the Secretary of State’s liability under this Grant
Funding Agreement is limited to the amount of Grant outstanding.

27. VAT
27.1 If VAT is held to be chargeable in respect of the ungding Agreement, all
payments shall be deemed to be inclusive of all VAL a ecretary of State shall

not be obliged to pay any additional amount by

leste or\p
¢ <.@ d%to be exclusive of all VAT
payable and where any such sums begeme¥gayable or due or other consideration is
provided, the Grant Recipient shall at’ time or as the case may be on
demand by HMRC in addition to s@i¢ch 3, or other consideration, pay to HMRC all
the VAT so payable upon the rgcei alid VAT invoice.

28. Code of Conduct for, t ipients

Nknowledges that by signing the Grant Funding
e account of the Code of Conduct, which includes

sentatives undertake their duties in a manner consistent with
the Code of Conduct.

28.1 The Grant Recipi
Agreement it agree
ensuring that its
the principles set ou

28.2 The Grant Recipient shall immediately notify the Secretary of State if it
becomes aware of any actual or suspected breaches of the principles outlined in the
Code of Conduct.

28.3 The Grant Recipient acknowledges that a failure to notify the Secretary of State
of an actual or suspected breach of the Code of Conduct may result in the Secretary
of State immediately suspending the Grant funding, terminating the Grant Funding
Agreement, and taking action to recover some or all of the funds paid to the Grant
Recipient as a civil debt in accordance with paragraph 23.1.22.

29. Notices

29.1 All notices and other communications in relation to this Grant Funding
Agreement shall be in writing and shall be deemed to have been duly given if
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personally delivered, e-mailed, or mailed (first class postage prepaid) to the address
of the relevant party, as referred to in the Grant Offer Letter or as otherwise notified
in writing. All notices and other communications must be marked for the attention of
the contact specified in Paragraph 20 of the Grant Offer Letter. If personally
delivered or if e-mailed all such communications shall be deemed to have been
given when received (except that if received on a non-working day or after 5.00 pm
on any Working Day they shall be deemed received on the next Working Day) and if
mailed all such communications shall be deemed to have been given and received
on the second Working Day following such mailing.

29.2 The contact at the Department will be the Monitoring Officer, specified in
Paragraph 20 of the Grant Offer Letter, the contact at the Grant Recipient will be the
Approved Signatory.

30. Governing Law

30.1 These Terms and Conditions will be governed by and stryed in accordance
with the law of England and Wales and the Parties irrevocablysubmit to the
exclusive jurisdiction of England and Wales.
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