


                                                                                                                                                          FUNDING AGREEMENT No 1840


DATE:

PARTIES:

1.	THE TRUST:  JAMES ASTLEY of 13 St Nicholas Way, Coggeshall, Colchester Essex CO6 	1PX; CHRISTOPHER BOWYER of 29 Cranmere Avenue, Tettenhall, Wolverhampton 	WV6 8TR; CHRISTOPHER CORRIGAN of 27 Adur Avenue, Shoreham-by-Sea, West 	Sussex BN43 5NN; STEPHEN HARDY of Post Horn Cottage, George Close, 	Robertsbridge, East Sussex TN32 5BY; NICHOLAS LACEY of 66 Weymouth Avenue, 	Ealing, London W5 4SB; JENNY ROGERS of Briar Cottage, 27 Dene Lane, Lower 	Bourne, Farnham, Surrey GU10 3PW; STEPHEN ROGERS of 21 Knighton House, 	Limelock Court, Newcastle Road, Stone, Staffordshire ST15 8GX; and WILLIAM 	ROGERS of 132 	Walsall Road, Sutton Coldfield, West Midlands B74 4RD;  being THE 	TRUSTEES OF THE ENOVERT COMMUNITY TRUST Environmental Body No. 148702 	of PO Box 3138, Slough SL3 9ZH which expression shall include its successors and 	assigns

2.	THE ORGANISATION: The person or persons whose details are set out in the First Schedule which expression shall include their successors and assigns

IT IS AGREED as follows:-

1.	INTERPRETATION
1.1 In this Agreement the following words shall have the following meanings:-

WORD						MEANING

	“Agreement”
	this funding agreement.

	“Asset”
	A separate or specific asset which existed prior to the commencement of the Project that is to be repaired or improved using the Project Funding for the purposes of the Project and as further defined in the Second Schedule.

	“Business Day”
	a day (other than a Saturday, Sunday, or public holiday in England) when banks in London are open for business.

	“Commencement Date”

	the date the Agreement is executed by all the parties and dated.

	“Contributing Third Party”
	The third party or third parties who individually or collectively have contributed the 10% of the Project Funding required under clause 6.4.4

	“Data Protection Legislation”
	all applicable data protection and privacy legislation in force from time to time in the UK, including the UK GDPR; the Data Protection Act 2018 (and regulations made thereunder); and the Privacy and Electronic Communications Regulations 2003 (SI 2003/2426) as amended, and all other legislation and regulatory requirements in force from time to time which apply to a party relating to the use of personal data (including, without limitation, the privacy of electronic communications); and the guidance and codes of practice issued by the UK Information Commissioner’s Office or other relevant regulatory authority from time to time and applicable to a party or any successor legislation covering the same fields as the above legislation.

	“Default Notice”
	the notice of default served in accordance with Clause 13.1.

	“EML”
	Enovert Management Limited

	“Insured Risks”
	fire, lightning, explosion, riot, civil commotion, strikers, locked out workers or persons taking part in labour and political disturbances, malicious damage, aircraft and aerial devices and articles accidentally dropped from them, storm, tempest, flood, bursting or overflowing of water tanks and pipes, impact, earthquake, accidental damage to underground water or gas pipes or electricity wires and cables, subsidence, ground slip and heave and such other property risks as the Organisation may reasonably from time to time insure.

	“Own/Owned”
	in relation to the land comprising the Project Site either having the freehold ownership of or being a tenant with a minimum of 5 years unexpired on a lease or licence at the date of the last Payment Date.

	“Payment Date”
	within 28 days of the Trust’s receiving either (i) a Project stage payment report as described in Clause 6.3.1 or (ii) a Project completion report as described in Clause 6.4.1, both in a form acceptable to the Trust for the satisfactory completion of either a stage of or of the Project and both with an appropriate invoice.

	“Project”
	the project specified in the Second Schedule.

	“Project Funding”
	a sum of up to £20,000 being the total amount payable by the Trust by way of grant for the funding of the Project under the terms of this Agreement.

	“Project Site”	
	Fairford Play Area, Walnut Tree Field, Park Street, Fairford, Glos GL7 4JJ

	“Project Value”
	in respect of an Asset, the proportion of Project Funding used to improve or repair that  Asset. 

	“Regulations”
	the Landfill Tax Regulations 1996 (Statutory Instrument 1996 No. 1527) and any modifications or amendments thereto from time to time in force.

	“Term”
	the period commencing on the Commencement Date and terminating on the Termination Date.

	“Termination Date”
	the date on which all of the Assets have been (i) deemed to be compliant with the Regulations, in accordance with Clause 15 or (ii)  removed from the Trust’s Asset Register, whichever is the later.

	“UK GDPR”
	has the meaning given to it in section 3(10) (as supplemented by section 205(4)) of the Data Protection Act 2018.



2.	DURATION OF AGREEMENT	
2.1	The Agreement commences on the Commencement Date and, subject to Clause 14, continues until the expiration of the Term.

3.	PAYMENT ARRANGEMENTS
3.1	In consideration of the Organisation performing its responsibilities under this Agreement the Trust agrees to pay to the Organisation the Project Funding by way of a grant.
3.2	The Project Funding or part thereof shall be paid to the Organisation on the stage and last Payment Dates in accordance with Clause 6 of this Agreement.
3.3	For the avoidance of doubt, the Trust agrees to pay the Project Funding in one or more stage payment in accordance with the terms of Clause 6.3. 

4.	TIMETABLE
4.1 The Organisation will commence the Project no later than 31 May 2024. The Organisation shall notify the Trust in writing immediately of the commencement of the Project.
4.2 The Organisation will only commence the Project once it has confirmed in writing to the Trust that it has agreement with third party funders and/or that it has sufficient of its own funds for the balance of funding required to complete the Project.
4.3 The Organisation shall give warnings to the Trust of any concerns as to the progress of the Project as early as possible.
4.4 [bookmark: _Hlk134779240]The Project will be completed by the Organisation on or before 31 July 2024. The Trust may in its absolute discretion in exceptional circumstances following a written request from the Organisation award a short extension beyond the Completion Date. 
4.5 In the event of non-compliance with sub-clause 2 above, any liability of the Organisation to the Trust shall be limited to the repayment of those sums already paid by the Trust to the Organisation.

5.	USE OF THE PROJECT FUNDING
[bookmark: _Hlk134779272]5.1	The Project Funding will be used solely in connection with costs incurred by the Organisation in carrying out the Project, including by delegating the implementation and subsequent management of the Project to such suitably qualified and supervised persons as it shall in its discretion decide. and may not be used for any other purpose.
5.2 5.2.1 This Agreement is made on condition that the Organisation has disclosed all financial contributions or benefits in kind received or expected for the Project including any changes in financial contributions or new ones received during the course of or after completion of the Project. If such disclosure has not been made, then the Project Funding may be reduced or withheld, or an appropriate amount shall be repaid at the Trust’s discretion.
[bookmark: _Hlk127185322]		5.2.2 This Agreement is made on condition that no persons connected in any way, 	financial or otherwise, with the Organisation, are employed or contracted as third 	party contractors to perform any part of the Project in any way unless at prime cost.
5.3 The Organisation will permit the Trust’s representatives access at any time during the Project to inspect and copy the Project and Project files and records upon reasonable prior notice at reasonable times.	
5.4	The Organisation will ensure that the Project Site, the Project and all the Assets created, repaired, improved, or purchased using the Project Funding comply with the Regulations and are used in accordance with this Agreement.

6.	RESPONSIBILITIES OF THE ORGANISATION
6.1 Compliance
6.1.1 The Organisation undertakes to manage the Project in accordance with the 		timetable specified in Clause 4.
6.1.2 The Organisation undertakes to ensure that the Project Funding is used solely 		for the purposes of the Project and in accordance with this Agreement.
6.1.3 The Organisation undertakes to ensure that all income derived from the Asset 		and/or the Project Funding is used in accordance with this Agreement.
6.1.4 [bookmark: _Hlk134779394]The Organisation shall, at all times observe and comply with the requirements 		of (i)  all statutes, regulations, and other applicable laws in relation to the 		Project including but without limitation to the Health and Safety at Work, etc. 		Act 1974 and the Construction (Design and Management) Regulations 2015, 		and (ii) the terms of any lease or licence under which it occupies the Project 		Site and all regulations governing the management and use of the Project Site.
6.1.5 [bookmark: _Hlk134779461]The Organisation shall procure that all necessary permissions or consents 		whether statutory or otherwise are obtained from third parties and are 			permanent in nature before any work on the Project commences, and to 		supply copies of all such permissions or consents as soon as possible to the 		Trust.
6.2        Records
6.2.1 The Organisation shall maintain proper financial and other records for a 	minimum period of six years following the last Payment Date and in keeping 	with the requirements of legislation and in accordance with best professional 	practice.
6.2.2 The Organisation shall, if so requested by the Trust, produce true copies of 	any record, voucher, account, receipt or other document or facility 	whatsoever which the Trust may from time to time request in connection with 	the satisfaction by the Organisation of its covenants and obligations 	contained in this Agreement.
6.2.3 The Organisation shall permit representatives of the Trust and if required the 	Trust auditors or other authorised persons to examine the accounts, books 	and other records, documents and files relating to the Project with due regard 	being given to the confidentiality of such documents.
6.3         Stage Payments
6.3.1 On completion of a stage of the Project as reasonably agreed by the parties 	from time to time, the Organisation shall provide the Trust with a written 	Project stage payment report in such form as the Trust may reasonably 	require describing precisely what has happened and confirming that all the 	works which are the subject of that stage of the Project have been completed, 	and in particular containing: 
	6.3.1.1	a comprehensive and accurate statement showing all income derived from the Project Funding and all expenditure incurred on that stage of the Project including contractor’s invoices where applicable;
	6.3.1.2	a description of all Assets created, repaired, improved, or purchased during that stage of the Project, including the value of each Asset and the amount of the Project Funding used in its creation, repair, improvement, or purchase;
	6.3.1.3	photographs, displaying the date that they are taken, of the Project during the works and at completion of that stage of the Project; 
	6.3.1.4 	written confirmation:
	6.3.1.4.1 	that the Project Site continues to be Owned by the Organisation;
	6.3.1.4.2	of the continued existence of the Assets and that they continue to be owned by the Organisation;
	6.3.1.4.3	that the Project Site, Project, and all Assets comply with the Regulations and are used for the purposes specified in this Agreement; and
	6.3.1.4.4	that all income derived from the Project Funding is used in compliance with the Regulations and this Agreement.
6.4	Completion of Project
	6.4.1	On completion of the Project, the Organisation shall provide the Trust with a 	written report in such form as the Trust may reasonably require describing 	precisely what has happened on the Project Site and confirming that all the 	works which are the subject of the Project have been completed, and in 	particular containing: 
6.4.1.1 a comprehensive and accurate statement showing all income 	derived from the Project Funding and all expenditure incurred on the 	Project including contractor’s and/or agents’ invoices where applicable;
6.4.1.2 a description of all Assets, including the value of each Asset and the 	amount of the Project Funding used in its creation, repair, 	improvement, or purchase;
6.4.1.3 photographs, displaying the date that they are taken, of the 	Project during the works and at completion;
6.4.1.4 written confirmation that:
6.4.1.4.1 the Project Site continues to be Owned by the Organisation;
6.4.1.4.2 that the Project Site, the Project, and the Assets comply with the Regulations and are used for the purposes specified in this Agreement; and
6.4.1.4.3 that all income derived from the Project Funding is used in compliance with the Regulations and this Agreement. 
6.4.2 On the first year anniversary of the last Payment Date and on the anniversary 	of such date thereafter until the Termination Date, the Organisation shall 	provide to the Trust current photographs which display the date that they are 	taken, together with written confirmation that: 
6.4.2.1 the Project Site continues to be Owned by the Organisation;
6.4.2.2 the Project Site, the Project and all the Assets comply with the Regulations and are used for the purposes specified in this Agreement; and
6.4.2.3 all income derived from the Project Funding is used in compliance with the Regulations and this Agreement.
6.4.3 The Organisation shall permit, or shall procure the permission for 	representatives of the Trust at any time during and after completion of the 	Project upon reasonable notice and at reasonable times to: 
6.4.3.1 inspect the Project Site, the Project, and the Assets; and
6.4.3.2 permit the representatives of the Trust to examine and copy accounts, books and other records and documents; 
		such inspection is to ensure that the Project Site, the Project, and the Assets 	continue to comply with the Regulations and be used for the purposes 	specified in this Agreement.
6.4.4 The Organisation shall procure that a Contributing Third Party  reimburses, at 		least 28 days prior to the date set out in Clause 4.1 by which the Project must 		commence, to EML direct 10% of the maximum amount of Project Funding 		available to the Organisation under this Agreement. For the purposes of this 		clause, the third party funding shall not arise from:
6.4.4.1	landfill tax credits or funding derived there from; 
6.4.4.2	any person or organisation who will derive a unique benefit from the Project; 
6.4.4.3 	any person or organisation which is connected to the Trust or EML; 
6.4.4.4 	any person or organisation who did not intend to make the 10% contribution to secure the making of a qualifying contribution to the Trust or to reimburse EML for such a contribution; and
6.4.4.5	any person or organisation carrying out works on the Project except where the works are performed on a prime cost basis and there is no element of profit or other commercial benefit. 
6.4.5 The Organisation shall provide the Trust with records of all payments received 		by the Contributing Third Party with confirmation that each person or 			organisation satisfies the requirements as detailed in Clause 6.4.4 above. 
6.4.6 In the event for whatever reason, an additional amount of Project Funding is 		subsequently granted by the Trust to the Organisation, such additional 			amount shall be thereafter considered to be part of the definition of Project 		Funding, and so subject to all the terms of this Agreement, and in particular 		clause 6.4.4, save that the 10% contribution referred to in the said clause, 		shall be paid in respect of such additional amount by the Contributing Third 		Party to the Trust prior to the release of such additional amount of Project 		Funding to the Organisation.

6.4.7 In the event for whatever reason, the amount of Project Funding actually 		taken up by the Organisation is less than the maximum referred to in clause 		1 of this Agreement, (‘Actual Funding’) then the Trust agrees to refund to the 		Contributing Third Party 10% of the sum by which the Actual Funding is less 		than the Project Funding referred to in clause 1 Interpretation (the ‘Refund’). 
6.4.8 The Organisation shall provide full details of compliance with the provisions 		of Clauses 6.4.4 and 6.4.5 together with any documentation or evidence 		requested by the Trust in relation to the Contributing Third Party which has 		made a contribution to the Project. 
6.5	Warning
6.5.1	The Organisation shall give warnings to the Trust of any concerns as to the 		progress of the Project as early as possible.

7.	RESPONSIBILITIES OF THE TRUST
7.1	Records
7.1.1	The Trust shall record each Asset in such of its reports as may be required by 	or pursuant to the Regulations from time to time.
7.2	Completion of Project
7.2.1	Where the Project Funding is used to repair or improve an Asset with a Project 	Value of £10,000 or more, the Trust may as a minimum at its option inspect 	the Project Site, the Project and the Assets three years after the Final Payment 	Date to ensure that (a) the Organisation continues to Own the Project Site; 	and (b) the Project Site, the Project and the Assets continue to comply with 	the Regulations and are used for the purposes specified in this Agreement; 	and (c) all income derived from the Project Funding is used in compliance with 	the Regulations and this Agreement.
7.3	Contributing Third Party 
7.3.1	Further to Clause 6.4.4 above, in the event that at completion of the 	Project the Organisation claims from the Trust and the Trust pays to 	the Organisation less than the maximum amount of Project Funding 	available to the Organisation under this Agreement, the Trust shall: 
7.3.1.1 firstly recalculate the amount of reimbursement required 	from the  Contributing Third Party to EML, being for the avoidance of 	doubt 	10% of the actual amount of the Project Funding claimed by 	the Organisation from the Trust and paid by the Trust to the 	Organisation at completion of the Project; and
7.3.1.2 secondly request EML to refund to the  Contributing Third Party any 	 overpayment made by the Contributing Third Party to EML in respect 	of the reimbursement, being for the avoidance of doubt the 	difference between the amount of reimbursement actually paid by 	the Contributing Third Party to EML in accordance with Clause 6.4.4 	(i.e. 10% of the maximum amount of Project Funding available to the 	Organisation under this Agreement) and the amount of 	reimbursement the Contributing Third Party should have paid to EML 	
8.	INDEMNITY
8.1	The Organisation shall fully and effectively indemnify and keep indemnified the Trust from and against all actions, claims, losses, demands, expenses, and proceedings arising directly or indirectly out of or under the Organisation’s obligations under this Agreement including the performance or non-performance by the Organisation of its obligations hereunder except those arising out of the negligent act or omission of the Trust.

9.	INSURANCE AND REPAIR
9.1	The Organisation shall at all times procure that there are maintained in force such policies of insurance with reputable insurers or underwriters as shall fully insure and indemnify the Organisation against liability:-
9.1.1 to the employees (if any) of the Organisation (Employers’ Liability Compulsory Insurance Act 1969);
9.1.2 to any other person, including the Trust, its employees, Trustees and agents (Public Liability Insurance);
9.2 	The Organisation shall keep the Assets of the Project, including the Project Site, insured against the Insured Risks in their full reinstatement cost.
9.3 	If there is any damage to the Assets of the Project, the Organisation will, with 	all convenient speed:-
9.3.1 lay out the insurance moneys received towards reinstating the Assets as soon as reasonably practicable; and
9.3.2 make up any deficiency out of its own resources.
9.4	The Organisation shall upon request by the Trust disclose to the Trust all such policies of insurance, cover notes, premium receipts and other documents as the Trust may require from time to time and shall if so, requested provide the Trust with copies of any such documents.
9.5	The Trust shall be entitled to notify the Organisation in writing that in the opinion of the Trust any such policy of insurance does not affect sufficient cover to comply with the terms of this Agreement and the Trust may require the Organisation to increase the amount of cover or to effect additional cover to fully protect the Organisation. In the event of the Organisation failing to do so, the Trust shall be entitled to insure the Property in the joint names of the parties in such insurance office, in such sum and against such risks as it shall think fit and the Organisation shall reimburse all costs, expenses and charges incurred by the Trust in effecting such insurance.
[bookmark: __DdeLink__1759_2771768738]9.6	The Organisation shall ensure that the Assets are maintained, repaired, and kept in a good and substantial state of repair throughout the Term.

10.	WARRANTIES
10.1	The Organisation warrants to the Trust that all information about the Project and the funding of the Project which has been given in writing to the Trust before the date of this Agreement is true, accurate and complete in all material respects and has been provided after due diligence and careful enquiry and is not misleading in any way. The Organisation agrees to provide in writing as soon as possible to the Trust any information about the Project which alters in any way the information previously given by the Organisation to the Trust.
10.2	The Organisation warrants that there are no encumbrances or third party interests affecting the Organisation’s use and enjoyment of the Project Site or performance of its obligations under this Agreement.
10.3	 The Organisation warrants to the Trust that the Project Site is Owned by  Organisation.

11.	PRESS AND PUBLICITY
11.1	The Organisation shall use its best endeavours to maximise publicity about the Project through, for example, making press releases, public statements or announcements or engaging in publicity, promotional or marketing activity concerning the Project. This shall not be undertaken however without acknowledging the involvement of the Trust with the Project and the Organisation will consult with the Trust prior to making public any announcement or other publicity and will provide to the Trust copies of such statements or promotional activity and any media evidence available. 
11.2	The Organisation shall, if so requested by the Trust, obtain such permission, and consents as necessary to enable commemorative promotional or acknowledging material and other promotional material to be installed on or near the Project indicating the involvement of the Trust with the Project subject always to any legal or statutory conditions imposed by the relevant authorities giving the permission.
11.3	The Trust may itself publicise the making of the Project Funding but will consult with the Organisation prior to making public any announcements or other publicity and shall always provide the Trust with copies of such publicity as it has generated or is reported about the Project .

12.	ASSIGNMENT
12.1	Subject to Clause 12.2 the Organisation shall not assign or transfer in whole or in part the benefit of this Agreement or subcontract the performance of their obligations (in whole or in part) pursuant to this Agreement to a third party without the prior written consent of the Trust, except that the Organisation shall be free to act in accordance with Clause 5.1, by way of subcontracting.
12.2 	Notwithstanding the generality of any other provision in this Agreement, the Organisation shall be permitted to assign or transfer its rights and obligations (in their entirety) under this Agreement to a successor body (whether incorporated or otherwise) (‘the Successor Organisation) as part of a solvent transfer or reorganisation of all of the Organisation’s operations to the Successor Organisation, provided that such assignment or transfer shall be subject to the Trust’s prior written consent (at its entire discretion) and the parties to this Agreement and the Successor Organisation entering into a novation agreement in a form acceptable to the Trust (at its entire discretion).

13.	DEFAULT IN PERFORMANCE
13.1	In the event that the Organisation is in breach of any of the terms and conditions of this Agreement the Trust may serve upon the Organisation a Default Notice specifying the matters complained of.
13.2	The Organisation will use reasonable endeavours to remedy the matters specified in the Default Notice within 28 days from the date the Default Notice is deemed to be served.

14.	TERMINATION
14.1	Without prejudice to any other rights and remedies it may possess the Trust shall be entitled immediately to terminate the Agreement upon the happening of any of the following events:-
14.1.1 if the start of the Project is delayed beyond the date agreed under 	Clause 4.1; or
14.1.2 if the completion of the Project is delayed beyond the date agreed 	under Clause 4.4; or
14.1.3 if the Project Funding is applied otherwise than for the purposes of the 	Project; or
14.1.4 if at any time the Organisation has acted negligently or fraudulently in relation to this Agreement or the implementation of the Project; or
14.1.5 if any additional funding for the Project is not received by the Organisation in a timely fashion or there is an increase in the costs of completing the Project which, in the reasonable opinion of the Trust,  renders the Project unviable; or
14.1.6 if in the reasonable opinion of the Trust the Organisation fails or is unable owing to circumstances beyond the reasonable control of the Organisation to proceed with the Project with due diligence; or
14.1.7 if payment of the Project Funding is not claimed in full within three months of the completion of the Project; or
14.1.8 if the Organisation is in breach of any of the terms and conditions of this Agreement and (if such breach is remediable) fails to remedy that breach after being notified by the Trust by Default Notice in accordance with Clause 13; or
14.1.9 if any of the following occurs:-
14.1.9.1 the Organisation or where applicable any director, 	manager, partner, trustee or other responsible person 	thereof suspends or threatens to suspend, payment of its 	debts or is deemed to be insolvent (being a company), 	bankrupt (being an actual person), unable to pay its debts 	as they fall due for payment or admits inability to pay its 	debts or deemed unable to pay its debts within the 	meaning of Section 123 of the Insolvency Act 1986; or
14.1.9.2 the Organisation commences negotiations with all or any class of its creditors with a view to rescheduling any of its debts, or enters into any composition or arrangement with its creditors generally; or
14.1.9.3 in respect of the Organisation, being a body corporate, an order is made, or a resolution is passed, or a notice is issued convening a meeting for the purpose of passing a resolution, or any analogous proceedings are taken for the winding up, administration or dissolution (other than a members’ voluntary liquidation solely for the purpose of solvent amalgamation, reconstruction, reorganisation, dissolution, merger, or consolidation); or 
14.1.9.4 the Organisation being an individual or group of individuals, is the subject of a bankruptcy petition or order; or
14.1.9.5 in respect of the Organisation any liquidator, trustee in bankruptcy, receiver, administrative receiver, administrator, or similar officer is appointed over it, or any part of its business or assets; or
14.1.9.6 in respect of the Organisation a creditor or encumbrance of the other party attaches or takes possession of, or a distress, execution, sequestration, or other such process is levied or enforced on or sued against the whole or any part of its assets and such attachment or process is not discharged within 14 days; or
14.1.9.7 the Organisation being an individual dies or, by reason of illness or incapacity (whether mental or physical) is incapable of managing his or her own affairs or becomes a patient under any mental health legislation; or
14.1.9.8 the Organisation suspends or ceases, or threatens to suspend or cease, to carry on all or a substantial part of its business.
14.1.10 if the Organisation in anyway directly or indirectly disposes or suffers disposal of its interest in the Assets or the Assets are rendered unusable or are otherwise destroyed or cease to comply with the Regulations or the Second or the Third Schedule;
14.1.11 if the Project Site or the Project cease to comply with the Regulations or be used for the purposes specified in the Second and the Third Schedules hereto;
14.1.12 if the Organisation sells, leases, transfers, charges, sub-leases or in any way directly or indirectly disposes or suffers disposal of its interest in the Project Site.
14.2	Termination of this Agreement howsoever caused shall be without prejudice to any rights or liabilities accrued at the date of termination.
14.3 If one of the events described in Clause 14.1.1 to 14.1.12 above occurs and the Trust exercises its right to terminate, the Agreement will terminate as follows:
14.3.1 on termination, the Organisation will repay to the Trust within 14 calendar days the whole of the Project Funding paid to the Organisation;
14.3.2 if the Organisation fails to make the payment due to the Trust under Clause 14.3.1 by the due date for payment also described in Clause 14.3.1 then the Trust may charge the Organisation interest on the overdue amount at the rate of 4% per annum above the Bank of England’s base lending rate from time to time. Such interest shall accrue on a daily basis from the due date until the date of actual payment of the overdue amount whether before or after judgment. The Organisation shall pay the interest together with the overdue amount.
14.4	If one of the events described in Clause 14.1.1 to 14.1.12 above occurs prior to the Trust’s payment of any part of the Project Funding and the Trust exercises its right to terminate, the Agreement will terminate immediately.
14.5 If one of the events described in Clause 14.1.1 to 14.1.12 occurs after the earlier of the first Stage Payment Date or the Final Payment Date and the Trust exercises its right to terminate, subject to Clause 15 the Agreement will terminate as follows:
14.5.1	on a termination, the Organisation will repay to the Trust within 421 calendar days a proportion of the sale value of the Assets, equal to the proportion of the Project Funding used to create, repair, improve or purchase the Assets. For the purposes of this Clause 14.5.1, the sale value shall be the value determined by an independent valuation in accordance with Clause 14.5.2;
14.5.2	the Trust will instruct an independent valuer to provide an independent valuation to determine the sale value, and the fees of such independent valuer will be borne by the Organisation and payable to the Trust in addition to the payment required by the Organisation to the Trust under Clause 14.5.1;
14.5.3 if the Organisation fails to make the payment due to the Trust under Clause 14.5.1, and/or Clause 14.5.2, by the due date for payment also described in Clause 14.5.1 then the Trust may charge the Organisation interest on the overdue amount at the rate of 4% per annum above the Bank of England’s base lending rate from time to time. Such interest shall accrue on a daily basis from the due date until the date of actual payment of the overdue amount whether before or after judgment. The Organisation shall pay the interest together with the overdue amount.
14. 6	In the event that monies are due to the Trust by the Organisation for any reason and in particular pursuant to Clauses 14.3 to 14.5, the Trust shall not later than 21 calendar days after the date that the Trust has received all monies from the Organisation in cleared funds (including any interest thereon) remove the Asset from its asset register.
14.7     	Upon the termination of this Agreement, it is hereby agreed that Clauses 8, 9, 13, 14.2, 14.3, 14.4, 14.5, 14.7, 15 and 16 of this Agreement shall continue in full force and effect and be enforceable by the Trust.

15.	ASSET MANAGEMENT
15.1	Provided that an Asset has a Project Value of less than £100,000, subject to the Trust being satisfied either, at the Trust’s discretion, on inspection by the Trust of the Project Site and the Project including the Asset, for a period of 3 years following completion of the Project pursuant to Clause 6.4 or on receipt of evidence that the Organisation continues to Own the Assets and that (i) the Project Site, the Project and the Asset continue to comply with the Regulations and this Agreement and (ii) all income derived from the Project Funding is used in compliance with the Regulations and this Agreement, the Asset will be deemed to be compliant with the Regulations. If the Asset is sold or becomes non-compliant with the Regulations or this Agreement after the expiry of the period of 3 years following completion, the Organisation will not be required to repay the Trust in relation to the particular Asset, and the Trust shall remove the Asset from its asset register.
15.2	Provided that an Asset has a Project Value of £100,000 or more, subject to the Trust being satisfied either, at the Trust’s discretion, on inspection by the Trust of the Project Site and the Project including the Asset  5 years after the Final Payment Date pursuant to Clause 7.2.1 or on receipt of evidence 5 years after the Final Payment Date pursuant to Clause 6.4.2 that the Organisation continues to Own the Project Site and that (i) the Project Site, the Project and the Asset continue to comply with the Regulations and the Second and the Third Schedules hereto and (ii) all income derived from the Project Funding is used in compliance with the Regulations and the Second and Third Schedules hereto, the Asset will be deemed to be compliant with the Regulations on the expiration of 5 years from the Final Payment Date. If the Asset is sold or becomes non-compliant with the Regulations, or the Second and the Third Schedules after the expiration of 5 years from the Final Payment Date, the Organisation will not be required to repay the Trust in relation to this particular Asset.

16.	DISPUTE RESOLUTION
16.1	In the event of any dispute or difference between the parties the parties shall within ten days of a written request from either party to the other meet in a good faith effort to resolve the dispute. If the dispute is not resolved at that meeting either party may propose to the other in writing that structured negotiations be entered into with the assistance of a mediator or neutral advisor. 

17.	COSTS
17.1 Each party shall be responsible for its own costs in relation to this Agreement.
17.2 If the Organisation requests any variation or consent for the assignment or transfer of this Agreement then the Organisation shall reimburse to the Trust the reasonable costs and disbursements of the Trust and its solicitors incurred after the date of this Agreement in connection with any matter arising from this Agreement.

18.	NOTICES
18.1	Any notice or other communication required to be given under this Agreement, shall be in writing and shall be delivered personally, or sent by pre-paid first-class post or recorded delivery or by commercial courier, to each party required to receive the notice or communication as set out below:
[bookmark: a328322][bookmark: a723531]18.1.1	The Trust: Angela Haymonds, Trust Manager at Enovert Community Trust, PO Box 3138, Slough SL3 9ZH
18.1.2	The Organisation: Vanessa Lawrence, Town Clerk and RFO, Fairford Town Council, The Community Centre, High Street, Fairford, Glos GL7 4AF;
or as otherwise specified by the relevant party by notice in writing to each other party.
[bookmark: a475586]18.2	Any notice or other communication shall be deemed to have been duly received:
[bookmark: a298049]18.2.1	if delivered personally, when left at the address referred to in this clause; or
[bookmark: a565082]18.2.2	if sent by pre-paid first-class post or recorded delivery, at 1.00 pm on the second Business Day after posting; or
[bookmark: a763982]18.2.3	if delivered by commercial courier, on the date and at the time that the courier's delivery receipt is signed. 
18.3	A notice or other communication required to be given under this Agreement shall not be validly given if sent by e-mail.

19.	GENERAL
19.1	Nothing in this Agreement shall create or be deemed to create a partnership or the relationship of principal and agent or the relationship of employer and employee between the parties.
19.2	This Agreement contains the entire agreement between the parties with respect to the Project.
19.3	This Agreement is made for the benefit of the parties to it and (where applicable) their successors and permitted assigns and is not intended to benefit, or to be enforceable by, anyone else.
19.4 No variation of this Agreement shall be valid unless it is in writing and signed by and on behalf of each of the parties.
19.5 A waiver of any right under this Agreement is only effective if it is in writing which applies only to the party to whom the waiver is addressed and the circumstances for which it is given.
19.6 Unless specifically provided otherwise, rights under this Agreement are cumulative and do not exclude rights provided by law.
19.7 If any provision (or part of a provision) of this Agreement is found by any court or administrative body of competent jurisdiction to be invalid, unenforceable, or illegal, the other provisions will remain in force.
19.8 This Agreement may be executed in any number of counterparts, each of which is an original and which together have the same effect as if each party had signed the same document. 

20.	DATA PROTECTION
	For the purpose of this Clause 20, controller, personal data, personal data breach, processing and appropriate technical and organisational measures: shall have the meanings as set out in the Data Protection Legislation.
20.1	Both parties will comply with all applicable requirements of the Data Protection Legislation relevant to its rights and obligations under this Agreement, not cause the other party to breach the Data Protection Legislation and take all steps reasonably requested by the other party to assist it in complying with its obligations under the Data Protection Legislation.
20.2	If and to the extent that the parties exchange personal data on a controller to controller basis in relation to this Agreement, they shall comply with Clause 20.3.
20.3	Each party shall comply with all the obligations imposed on a controller under the Data Protection Legislation, including the following:
20.3.1	to ensure that it has all necessary notices and consents and lawful bases in place to enable lawful transfer of the shared personal data to the other party for the purpose obtained;
20.3.2	to process the shared personal data only for the lawful purpose it was obtained;
20.3.3	not to disclose or allow access to the shared personal data to anyone other than the other party;
20.3.4	to ensure that it has in place appropriate technical and organisational measures, to protect against unauthorised or unlawful processing of any of the shared personal data and against accidental loss or destruction of, or damage to, any of the shared personal data; and
20.3.5	not to transfer any of the shared personal data received from the other party outside the UK unless the transferor ensures that this is done strictly in accordance with the Data Protection Legislation.
20.4	Each party shall assist the other in complying with all applicable requirements of the Data Protection Legislation in relation to the shared personal data. In particular, each party shall:
20.4.1	assist the other party, at the cost of the other party, in ensuring compliance with its obligations under the Data Protection Legislation with respect to security, personal data breach notifications, data protection impact assessments and consultations with the regulators;
20.4.2	notify the other party without undue delay once aware of any breach of the Applicable Data Protection Law and the loss, disclosure, damage, destruction or unlawful processing of shared personal data;
20.4.3	use compatible technology for the processing of shared personal data to ensure that there is no lack of accuracy resulting from personal data transfers; and
20.4.4	maintain complete and accurate records and information to demonstrate its compliance with this Clause 20.4.4 and allow for audits by the other party or the other party's designated auditor where required.

21          LAW
21.1	This Agreement and any disputes or claims arising out of or in connection with its subject matter or formation (including non-contractual disputes or claims) are governed by and construed in accordance with the law of England. 
21.2	The parties irrevocably agree that the courts of England have exclusive jurisdiction to settle any dispute, claim or matter that arises out of or in connection with this Agreement or its subject matter or formation (including non-contractual disputes or claims).

22.	RESTRICTION
22.1	The Organisation shall not at any time, except with the prior written consent of the Trust:-
22.1.1	create, purport to create or permit to subsist any mortgage, charge, or encumbrance on, or in relation to the Project Site; or
22.1.2	sell, assign, transfer, part with possession of or otherwise dispose of in any manner (or purport to do so) all or any part of or any interest in the Project Site (which for the avoidance of doubt shall not include any temporary hire to third party users); or
[bookmark: _Hlk134778451]22.1.3	create or grant (or purport to create or grant) any interest in the Project Site in favour of a third party.

23.	ACTS OF PARLIAMENT
23.1	Reference to any Act of Parliament or any order, regulation, statutory instrument, or the like shall be deemed to include a reference to any amendment or re-enactment of the same and shall include all Codes of Guidance and other supplemental circulars or guidance made or issued pursuant thereto.

24.	INTERPRETATION ACT
24.1	Section 6 of the Interpretation Act 1978 shall apply to the Agreement and words importing individuals shall be treated as importing corporations and vice versa. Masculine include feminine and the singular includes the plural and vice versa.

25.	HEADINGS
25.1	Headings in this Agreement are for ease of reference only and shall not affect the construction of the Agreement.

26.	AUTHORITY
26.1	The Organisation validly exists and has full power to enter into and perform this Agreement and the execution on behalf of the Organisation of this Agreement has been validly authorised and the obligations expressed as being assumed by the Organisation under this Agreement constitute valid legal and binding obligations of the Organisation enforceable against the Organisation. 

This Agreement has been entered into on the date stated at the beginning of it.

THE FIRST SCHEDULE


Vanessa Lawrence, Town Clerk and RFO, of 1 Homeground Lane
Fairford, Glos GL7 4LE
Councillor Marcus Stroud of 19 Courtbrook, Fairford, Glos GL7 4BE

who are the authorised signatories of Fairford Town Council, The Community Centre, High Street, Fairford, Glos GL7 4AF



THE SECOND SCHEDULE

This is a project to contribute towards upgrade of the toddler play area at the Project Site.

For the avoidance of doubt, all items funded in whole or in part by the Trust in the delivery of the Project are considered to be Assets for the purposes of this Agreement.

































THE THIRD SCHEDULE


1. The Project Site is, and on completion the Project will be open to the general public up to seven days a week or at least four evenings or two days a week and no less than 104 days per annum, unless limited by circumstances outside the control of the organisation, such as by a global pandemic.

2. The Project Site is in the vicinity (within 10 miles) of a landfill site.

3. The Project will provide, maintain, and improve the Project Site, as detailed in the Second Schedule. 

4. The Project proposal is not required pursuant to the terms of any planning permission granted to any contributor or feature under any of the following acts or orders:

a. Section 106 of the Town and Country Planning Act 1990;
b. Section 75 of the Town and Country Planning Act (Scotland) 1997;
c. Article 40 of the Planning (Northern Ireland) Order 1991.



Signed by STEPHEN ROGERS				)
TRUSTEE						)


Signed by STEPHEN HARDY				)
TRUSTEE						)


   
Signed by VANESSA LAWRENCE				)
	)



Signed by CLLR MARCUS STROUD			)
	)
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DATED                                                                                                             2024 







THE TRUSTEES OF ENOVERT COMMUNITY TRUST 


And


FAIRFORD TOWN COUNCIL

___________________________________________________________________
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