Memorandum in respect of NESTA’s standard grant contract terms and conditions
As a non-departmental public body NESTA is required to abide by certain conditions set out in our governing laws and legislation, when it pays a grant to a recipient. These standard grant conditions are contained in the pro-forma contract attached in the Schedule, along with our other standard contract clauses.

Please note that those clauses which comprise NESTA’s standard grant conditions are non-negotiable.
We are sending our standard contract to you in advance, in an effort to make the contracting process run more smoothly and efficiently and to allow you to flag any issues with our standard terms in advance.
Please note that any comments you raise in relation to our standard terms and conditions, will not affect our decision in relation to whether we award you a grant or not. However, if you refuse to accept our standard terms and conditions, then it will not be possible to award you a grant.

If you have any comments in relation to our standard grant terms and conditions, then please email your comments to Chris Sherwood at NESTA on Chris.Sherwood@nesta.org.uk
Schedule 

NESTA’s standard Grant Contract terms and conditions

In this agreement, save where the context requires otherwise, “you” or “your” means the Recipient, and “we”, “us” or “our” means The National Endowment for Science Technology and the Arts (“NESTA”).

1 The Contract

1.1 In consideration of our making the Grant to you and of the agreements and undertakings in this agreement, the parties have granted to each other the rights and accepted the obligations contained in this agreement.
2 Your Obligations To Us

2.1 
You agree that you will:

2.1.1 apply the Grant solely towards the purpose agreed by us based on the Proposal and the project description and milestones outlined in Schedule 2 (the “Project”); and
2.1.2 carry out the Project in accordance with the Proposal and the Schedules; and
2.1.3 monitor the success of the Project in accordance with the system agreed with us; and
2.1.4 provide us with any information relating to the Project and meet with us at such times as we may reasonably request; and
2.1.5 meet with us or our nominated representatives at such reasonable intervals as we shall request to discuss the Project and its progress; and
2.1.6 seek our written consent in respect of any deviation or intended deviation from the Proposal or the milestones set out in Schedule 2; and 
2.1.7 not sell any equipment or other assets purchased with funding from the Grant without our prior written agreement; if such permission is given you may be required to pay us a share of the money from the sale in proportion to the cost of the Project originally met by the Grant; and
2.1.8 inform us of any changes to your banking arrangements; and
2.1.9 carry out the Project in a competent and efficient manner; and
2.1.10 keep all financial records and accounts including receipts for items purchased with the Grant for at least 2 years from the end of the financial year in which the transaction took place. You understand that we can request access to your full accounting records at any time; and
2.1.11 immediately inform us in writing of any significant development and/or problem that you encounter; and
2.1.12 provide us with an evaluation following completion of the Project if requested and/or cooperate with us in the evaluation and/or monitoring of the Project by or on behalf of us, to include sharing your learning throughout the Project with an evaluation company and a case study writer appointed by us.

3 Our Obligation To You

3.1 We will, subject to clause 3.2 and 4 below, pay the Grant to you in accordance with this letter and the milestone payments set out in Schedule 2 subject to you providing us with a signed copy of this agreement.
3.2 Without prejudice to clause 4 below, we reserve the right to withdraw and/or reclaim the Grant already paid to you if it appears in our reasonable opinion that the Project is not being properly and/or efficiently carried out.
4 Termination

4.1 The terms of this agreement shall become effective on the date of signing it and, unless specified otherwise in this agreement, shall continue in effect until the Grant is spent or until we confirm that we are satisfied that the Project has been completed appropriately, whichever is the earlier.  
4.2 Any amount of the Grant paid to you will, at our option, be refundable and any further instalments of the Grant may be withheld if:
4.2.1 the agreement is terminated in accordance with clause 4.1 above or if you fail to comply with the terms and conditions contained in this agreement; or

4.2.2 there is a material change in your constitution, legal composition or structure; or
4.2.3 you cease to operate for any reason or if there is any material change to the key members of the team described in the Proposal as responsible for carrying out the Project; or
4.2.4 you present a petition or have a petition presented by a creditor for your winding up or enter into any liquidation (other than for the purposes of bona fide reconstruction or amalgamation), or are put into administrative receivership, or call a meeting of your creditors, or enter into an arrangement with your creditors or have a receiver in respect of all or any of your undertaking or assets appointed or you are deemed or can be deemed to be unable to pay your debts; or
4.2.5 the application form was completed dishonestly or with incorrect or misleading information; or
4.2.6 you fail to carry out the Project properly, efficiently or diligently and in accordance with the terms of this agreement; or
4.2.7 
you engage in any conduct prejudicial to our reputation; or
4.2.8 you fail to provide us with any information requested by us or any information provided by you to us proves to be untrue; or
4.2.9 you are involved in any fraud, theft or corruption which involves the Grant; or
4.2.10 you do not take any necessary steps to ensure, in relation to the use of the Grant, equal opportunities in your employment practices and the delivery of your services.
4.3 We may terminate this agreement and further instalments of the Grant will not be payable (in accordance with the milestones and payment schedule set out in Schedule 1), if in our sole discretion, we determine, following a review of the learning generated by the completion of milestone 1 of the Project, that we do not wish to proceed with the Project.

4.4 If we become aware of any breach by you of the terms of this agreement and that breach is capable of remedy we will notify you and you will have 30 days (or any shorter period that in our reasonable opinion is appropriate) to remedy that breach. 
5 Your Promises To Us

5.1 In signing this agreement you are confirming to us that:

5.1.1 you have or will obtain all Intellectual Property rights, licences, consents, approvals, permissions, permits, tests and other certificates and authorities (whether public or private) necessary to carry on the Project; and
5.1.2 all information, data and materials provided at any time by or on your behalf to us is and remains for the duration of the Project true and accurate, the Project proposed is in your view financially viable and you have provided us with all information which it might reasonably be thought to be relevant to the decision by us to give the Grant to you; and
5.1.3 you have the legal capacity to accept the Grant, to agree to the terms of this agreement and to repay the Grant if in breach of the terms of this agreement; and 
5.1.4 you do not have any actual or potential conflict of interest with us (including our trustees, officers or employees) in entering into and carrying out your obligations in accordance with the terms of this agreement and you will immediately let us know if you become aware of any actual or potential conflict of interest, whereupon it will be at our discretion whether or not to continue the arrangements as set out in this agreement.
6 Publicity

6.1 You agree that we will be entitled to make public, information relating to the Project and to make use of any materials arising out of or in respect of the Project provided we do not prejudice your confidential or commercially sensitive information.  
6.2 You will comply with all of our publicity requirements from time to time, which shall include (without limitation) the use of your name in our own publicity material, and any public announcement or promotion of the Project by you in any form for a period of up to 3 years after the final payment of the Grant must acknowledge our funding and must be in a form approved by us in advance. In addition all publicity of the Project must make it clear that the opinions being explored and the opinions and/or views expressed as part of the Project are your opinions and views and not those of NESTA. 
7 Intellectual Property

7.1 Any intellectual property, including, but not limited to patents, design rights, copyright, recipes, trade secrets, trademarks or know-how, developed by you during or as a consequence of the Project shall be owned by you (“Project Intellectual Property”).
7.2 You hereby agree to grant to us a perpetual, non-exclusive, royalty-free licence to use any Project Intellectual Property howsoever we see fit PROVIDED THAT such use does not commercially compete with your business.
8 Variation of Funding

8.1 For the avoidance of doubt, if you are required to pay any taxes (of whatever nature, including but not limited to VAT or any personal tax, if applicable) this is your responsibility and we will not be required nor will we be in any way responsible for paying such taxes or refunding any amounts of such tax to you.
8.2 You will inform us in writing if at any time prior to completion of the Project you become entitled to funding other than the Grant and other than already notified to us in respect of the Project or any research or training proposals similar or identical to it and you confirm that you have not already received any other funding from a public body (“Additional Funding”).
8.3 We may in our absolute discretion reduce the Grant by the amount equal or up to the Additional Funding and/or require you to revise your budget. 
8.4 You understand that the Grant will not be increased as a result of any over spending by you or otherwise and any part of it not spent in accordance with the terms of this agreement must be promptly returned to us.
9 Limitation of Liability

9.1 
Neither party will be liable to the other in respect of economic loss or loss of opportunity in connection with any breach of our duties under the terms of this agreement. The total liability of each party to the other (if any) will be the amount of the Grant. 
9.2 Notwithstanding paragraph 9.1 above, neither party may limit liability for death or personal injury caused by negligence. 
10 Rights of Third Parties

10.1 A person who is not a party to this agreement may not rely upon it or enforce any rights pursuant to the Contract (Rights of Third Parties) Act 1999.  

11 Entire Agreement

11.1 This agreement (including any documents referred to in it and the Schedules to it) sets out the entire agreement between the parties relating to the Grant and replaces and cancels all previous agreements or arrangements between us (whether written or oral) relating to the Grant.
12 Maintaining Records, Provision of Information and Freedom of Information

12.1 You will ensure that we or our authorised representatives will be allowed access at all reasonable times and upon giving at least 1 days notice to examine all your documentation and records relevant to the Project, including without limitation accounting records, in whatever form. 
12.2 You will on written request from us provide us with any information relating to the Project as we may reasonably require.
12.3 You acknowledge that we are subject to, and agree to provide us with all assistance in complying with our obligations under the Freedom of Information Act 2000, and all regulations made under it and any amendment or re-enactment of it, including any guidance issued by the relevant bodies in respect thereof (“FOI Legislation”).
12.4 You will within 5 business days of a request from us, provide us with any information held by you on our behalf, in such form as we may reasonably request in order for us to respond to a request for information under the FOI Legislation.
12.5 We shall solely determine whether or not any information is exempt under the FOI Legislation and what information if any should be disclosed.
13 Use of the Recipient’s Data

13.1 NESTA shall process information about you in accordance with NESTA’s privacy policy in force from time to time and on the terms of this clause 13.

13.2 During the course of the Project NESTA may share your data (which may include the following personal data: your name, contact telephone number and e-mail address) with:

13.2.1 third parties appointed from time to time by NESTA for the purposes of supporting you with the design, development and/or delivery of the Project; and/or

13.2.2 third parties to whom NESTA is also awarding funding to, so as to provide you and other NESTA grant recipients with an opportunity to network and collaborate with others.

13.3 By signing this agreement you are consenting to the processing detailed in this clause 13 and you warrant that all data provided to NESTA is accurate.

14 Confidentiality

14.1 You will at all times keep all information we disclose to you which is marked as confidential or ought reasonably to be considered confidential (“Confidential Information”) strictly secret and confidential, not disclose it to any third party and only use it for the purposes of the Project. 
14.2 The obligation of confidence in clause 14.1 will not apply to information: 
14.2.1 which you are required to disclose by law; or
14.2.2 which is already lawfully in the public domain; or
14.2.3 which you can show that you already lawfully had in your possession, or had lawfully received from a third party; or
14.2.4 which is disclosed with our express written consent.
14.3 You agree to return all Confidential Information to us upon written request.
14.4 You shall procure that anyone having access to confidential information through you shall be subject to the same confidentiality obligations as set out in paragraph 14.1.
14.5 The obligations contained in this clause shall survive the expiry or the termination of this agreement for whatever reason.
15 Assignment and Variation

15.1 You may not assign your obligations set out in this agreement and any amendment to the terms of this agreement must be agreed in writing by both parties.

16 No Partnership

16.1 Nothing in this agreement creates a partnership, a joint venture, the relationship of employer and employee, or establishes a relationship of principal and agent or other fiduciary relationship between any of the parties to this letter and no party will describe themselves or hold themselves out as the other’s agent or representative.  

17 Independent Legal Advice

17.1 You acknowledge and agree that where you are concerned about any of the terms of this agreement, you will take independent legal advice and are not relying on any representations whether oral or written given by NESTA. 
18 Formalities

18.1 You shall do or procure to be done all such further acts and things, and execute or procure the execution of all such other documents, as we may from time to time reasonably require in order to give us the full benefit of this agreement, whether in connection with any registration of title or other similar right or otherwise.
19 Prevention of Corruption, Theft or Fraud

19.1 You agree at all times to act lawfully, ethically and in good faith in your dealings with us and comply fully with the Prevention of Corruption Acts 1889 to 1916 and any related regulations, rules, procedures or like legislation.
19.2 You agree to comply at all times with such reasonable directions as NESTA shall make as to the establishment of procedures and controls to detect fraud, theft and/or corruption in relation to the Grant.
19.3 You will report to us immediately any fraud, theft or corruption, actual or suspected, which involves the Grant.
20 State Aid

20.1 This grant is being made on the basis that it does not amount to a State Aid.   
20.2 Final responsibility for ensuring that any funding under this agreement does not constitute a State Aid lies with the Recipient, and the Recipient agrees to indemnify NESTA against all costs, expenses, liability, claims or proceedings whatsoever arising in the event that the funding NESTA has provided under this agreement is found to be an unlawful State Aid.

21 Other Statutory Requirements

21.1 You will comply with all relevant statutory requirements and other laws and regulations relating to NESTA and the Project.

22 Governing Law and Jurisdiction

22.1 Both parties agree that this letter shall be governed by and interpreted in accordance with the Laws of England and Wales and hereby submit to the exclusive jurisdiction of the English Courts. 
Schedule 1

The Project

[please insert a description of the Project]

The Grant

[please insert a description of how the grant will be spent and what it will be used to fund]

Milestones and Payment Schedule

NESTA will pay the Grant to you subject to completion of the milestones set out below in

accordance with the Proposal:
	Milestone Number


	Amount
	Description
	Date Due

	1
	£x
	[insert description]
	[insert date]


The following additional grant payments will be payable on completion of the respective milestones set out below and are conditional upon confirmation by NESTA that they wish to proceed with the Project, following a review of the learning generated by the completion of milestone 1 of the Project:
	Milestone Number


	Amount
	Description
	Date Due

	2
	£x
	[insert description]
	[insert date]

	3
	£x
	[insert description]
	[insert date]

	Total
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