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THIS AGREEMENT made the ) day of D¢ \zsﬁﬁ’J 2015

BETWEEN
1. MERSEYTRAVEL of No 1 Mann Island Liverpool L3 1BP United Kingdom on behalf of

the Halton Knowsley Liverpocl St Helens Sefton and Wirral Combined Authority
operating as the Liverpool City Region Combined Authority (hereinafter referred to as
“the Co-ordinator")
2. Wirral Metropolitan Borough Council of Cheshire Lines Building Canning Street
Birkenhead Wirral CH41 1ND (“the Beneficiary”)
The Co-ordinator and the Beneficiary are collectively referred to as “the Parties”
WHEREAS:-
The Halton Knowsley Liverpool St Helens Sefton and Wirral Combined Authority operating as
the Liverpoot City Region Combined Authority is the accountable body to the Liverpool City
Region Local Enterprise Partnership for the Local Growth Deal Funding The Liverpool City
Region Local Enterprise Partnership has secured funding for the Project referred to in this -
Agreement through the Local Growth Fund
The Liverpool City Region Combined Authority Assurance Framework for Devolving Local
Major Transport Scheme Deéisions that was adopted on 29 May 2014 (‘the Assurance
Framework”) sets out the rights and obligation of the Combined Authority as the accountable
body to the Liverpool City Region Local Enterprise Partnership in relation to the expenditure
and delivery of the transport projects that are funded by the Local Growth Fund
Merseytravel is the executive body for transport under the Liverpooi City Region Combined
Authority's constitution and will act as the Co-ordinator under this Agreement
The Beneficiary has submitted a Sustainable Transport Enhancements Package Business
Case to the Liverpool City Region Combined Authority for funding to undertake delivery of
Pedestrian/Cycling Improvements and Public Realm Schemes details of which are set out in
Schedule 1
The CA has awarded funding for the Project as set out in the CA Offer Letter attached to this

Agreement in Schedule 1



The Beneficiary and the Co-ordinator wish to define certain of their rights and obligations inter
se with respect to the camrying out and completing of the Project

The Beneficiary acknowledges and agrees that any works/costs/expenses over and above the
grant amounts allocated shall not be reimbursed to the Beneficiary

The Parties acknowledge and agree that no retrospective claims for costs incurred shall be
reimbursable and the Parties agree to the timetable for submission of documents/information/
costs incurred by the Beneficiary under the Project The Parties further acknowledge that costs
incurred prior to 17 April 2015 or after the Completion Date shall not be reimbursed

The Parties agree that contributions to the Project can only be financial and will accordingly be
required to be identified as such for any grant claim submissions to the CA for funding

NOW THEREFORE IT IS HEREBY AGREED AS FOLLOWS

Article 1 - Definitions and Interpretation

1.1 In this Agreement unless the context otherwise requires

‘Agreement’ shall mean this agreement including all Schedules and
Appendices
“the CA" shall mean the Halton Knowsley Liverpoo! St Helens Sefton

and Wirral Combined Authority operating as the Liverpool City

Region Combined Authority
“the Claim Form" means the Claim Form that is attached at Appendix A
"the Co-ordinator” shall mean Merseytravel
"CA Offer Letter" shall mean the CA Offer Letter dated 12 May 2015 setting out

the funding agreement between the Beneficiary on the one
part and the CA on the other part for the undertaking of the
Project as attached at Schedule 1

“Completion Date” means 31 March 2017

“Evaluation Plan” means the Liverpool City Region Growth Deal Monitoring and

Evaluation Framework as adopted from time to time and as



“‘Grant”

“Grant Claim"

“Instalment Dates”

“Intellectual Property

Rights”

“Know-How"

‘LEP"

“Material Change”

"Project”

implemented by the Beneficiary from time to time in relation to
the Project, including while that framework and Beneficiary’s
implementation plan is fully developed, such interim Project
management and reporting arrangements as are determined
by the LEP, the CA, the Co-ordinator and the City Region BIS
Local Relationship Manager

means the maximum capped funding contribution from the CA
for the Project set out in the CA Offer Letter

means each claim for the Grant which is to be made in
accordance with the terms of this Agreement

shall mean 24 July 2015 23 October 2015 22 January 2016
22 Aprii 2016 and subject to Article 7.6 the equivalent
succeeding quarter dates until the instaiment date following
the Completion Date

shall mean all patents copyrights and design rights (whether
registeréd or not) and all applications for any of the foregoing
and all rights of confidence and Know-How however arising
for their full term and any renewals and extensions

shall mean information data know-how or experience whether
patentable or not and including but not limited to any technical
and commercial information relating to research design
development manufacture use or sale

means the Liverpool City Region Local Enterprise Partnership
shall mean a change made to the Project as stated in the
Project Business Case

means the project described in the CA Offer Letter and

Proposal in Schedule 1 and any reference to Business Case



1.2

“Performance/Target’

“Project Activities”

“Programme”

"Programme

Manager”

“Proposal”

"Statutory

Requirements"

"Subcontractor”

IITAGJP

"Working Day”

shall be that applicable to the Project

shall mean those objectives stated in the Proposal

shall mean all the activities to be carried out and implemented
in the Project

shall mean the programme for the implementation and
completion of the Project that is set out in Schedule 2

shall mean the nominated representative or representatives
from time to time of the Co-ordinator as nofified to the
Beneficiary

shall mean the proposal submitted by the Beneficiary to the
CA for funding to undertake delivery of the Project under the
LGF known as the Project Business Case attached in
Schedule 1

shall mean all applicable laws statutes secondary legisiation
bye-laws common iaw and other national international
European Union and local [aws directives treaties and other
measures judgments and decisions of any court or tribunal
codes of practice and guidance notes (as amended from time
to time} that relate to this Agreement

shall mean any contractor employed hired or engaged to
undertake any work or services by the Beneficiary

means the Transport Advisory Group which shall be a senior
officers group nominated by the Parties

means any day which is not a Saturday a Sunday a bank

holiday or a public holiday in England or Wales

The headings contained in this Agreement are included for the sake of convenience

and shall not affect interpretation and words in the plural shall have the same

meanings as the singular and vice versa



Article 2 - Purpose and Scope

2.1

2.2

23

2.4

25

26

2.7

The Beneficiary undertakes to co-operate under the conditions of this Agreement in
order to execute and fulfil the requirements of the Project in accordance with the
Programme

In the event of any inconsistency in the documentation comprising the Agreement the
document of later date shall prevail

In the _event of any inconsistency between the obligations of the Beneficiary under the
CA Offer Letter and its obligations under this Agreement the latter shall prevail

The progress of the Project and the Project Activities shall be monitored by the
Programme Manager at the progress meetings referred to in Article 4 and agreed
between the Beneficiary and the Co-ordinator

The Beneficiary shall closely monitor and evaluate the delivery and success of the
Project in accordance with the Programme and the Evaluation Plan to ensure that the
aims and objectives of the Project are being met and that this Agreement is being
adhered to

The Beneficiary shall provide the Programme Manager with a financial report and an
operational report on the progress and defivery of the Project every 3 months and in
such formats as the Programme Manager shall reasonably require and each report
shall be provided at the same time as the submission of the Claim Form on the
relevant Instalment Date

Notwithstanding the other obligations set out in this Agreement the Beneficiary will be
required to submit an initial report on the first anniversary of the commencement of
delivery of the Project and a final report 5 years after the Completion Date which shall

confirm whether the Project has been successfully and properly completed

Article 3 - Co-ordinator and the Programme Manadger

3.1

The Beneficiary agrees that the Co-ordinator (in consultation with the Programme

Manager) shall assume exclusive responsibility for kiaison between the Beneficiary and




3.2

3.3

34

3.5

the CA concerning the Project and for the administration of the implementation of the

CA Offer Letter

The functions undertaken by the Co-ordinator pursuant to Article 3.1 shall be limited to

(a) relationship and correspondence with the CA and relevant third parties

(b) administration preparation of reports to the CA and TAG

(c) supervision of progress relative to the time schedules in the CA Offer Letter
and this Agreement or otherwise set up by agreement with the Beneficiary

(d) payment of the Grant subject to the Beneficiary satisfying the conditions
refating to this set out in the Agreement and the CA Offer Letter and

(e) such additional functions as may from time to time be agreed by the
Programme Manager and accepted by the Co-ordinator following consultation
with TAG

The Beneficiary agrees that the Co-ordinator shall be entited to appoint the

Programme Manager to carry out all or any one or more of the obligations imposed

upon the Co-ordinator hereunder and further agrees that where under the terms of this

Agreement or the CA Offer Letter information or assistance is required to be provided

to the Co-ordinator it shall at the request of the Co-ordinator from time to time be

provided to the Programme Manager

The Beneficiary further agrees to promptly supply to the Programme Manager as

representative aforesaid alt such other information and documents as the Co-ordinator

may from time to time reasonably require in order to fulfil the Co-ordinator’s obligations

under this Agreement and the Assurance Framework

The Programme Manager on behalf of the Co-ordinator shall be responsible for

whatever editing or supplementary drafting may be required in order to collate the

information and comments referred to in Article 3.4 into a single document for

submission to the CA and the Beneficiary agrees ‘promptly to provide to the

Programme Manager as representative of the Co-ordinator all such information and

assistance as it may require in order to prepare such single document



Article 4 - Meetings

4.1

4.2

4.3

The Co-ordinator and the Beneficiary will meet at regular intervals fo be determined by

the Co-ordinator in its absolute discretion Extraordinary meetings may be called if

deemed necessary by the Co-ordinator Meetings shall be convened by the Co-

ordinator giving reasonable prior notice with an agenda The minutes shall be

considered as accepted by the Beneficiary if within fifteen days from receipt the

Beneficiary has not objected in writing to the Co-ordinator

The Co-ordinator and the Beneficiary shall be responsible for

(a) discussing the actions to be taken to keep the financial and technical status of
the Project within the terms specified in Schedules 1 and 2

(b) sharing and reviewing and/or amending procedures for publications and press
releases with regard to the Project

The Co-ordinator will report to the CA in relation to the above

Article 5 - Funding Arrangements

5.1

5.2

5.3

5.4

The payment of the Grant referred to in the CA Offer Letter is conditional upon the
Beneficiary having in place the funding detailed in the CA Offer Letter in order to carry
out the Project (“the Funding”) and must spend and apply the Funding to the delivery of
the Project The Beneficiary will have to identify the amount of Funding that it has
spent in any Grant Claim that it submits to the Co-ordinator

The Grant can only be used for the purposes of funding the Project and the Co-
ordinator may recover any Grant money that is not spent appropriately in accordance
with the terms of this Agreement

The Beneficiary shall ensure that the Funding is available for the duration of this
Agreement

The Beneficiary acknowledges that it shall have sole responsibitity for funding any cost
overruns of the Project over and above the projected total Project cost and insofar as

the actual total Project cost amounts to less than the projected total Project cost the



55

Grant shall not exceed the lesser of 90% of such actual total project cost and the
maximum capped funding contribution set out in the CA Offer Letter

The CA's preferred funding arrangement profile set out in Annexe A of the CA Offer
Letter may only be derogated from by the Beneficiary with the prior written consent of

the Co-aordinator

Article 6 - Grant Claim Conditions

The Co-ordinator will not make the first payment of Grant or any subsequent payment of Grant

unless all of the following preconditions have been complied with at the time of each payment

date

(a)

(b)

(c)

(e)

the Beneficiary has satisfied the Co-ordinator that the Beneficiary has (and continues
to have) the Funding to complete the Project by the Completion Date

in so far as may jeopardise the delivery of the project no civil or criminal litigation or
administrative or arbitration proceeding before any court tribunal Government Authority
or Arbitrator or European Union investigation has been commenced or is pending or (to
the best of the Beneficiary's knowledge and belief) is threatened in respect of the
Beneficiary or if there has been such litigation proceedings or investigation it has been
concluded to the satisfaction of the Co-ordinator

this Agreement has been entered into and the terms contained within it have been
complied with and/or implemented and/or achieved (as appropriate at the relevant time
of the Grant Claim)

the terms of and grant conditions set out in the CA Offer Letter including but not limited
to Annex B have been complied with and/or implemented

in the case of any Grant funding in respect of the period 1 Aprit 2016 to the Completion

Date the CA and the Co-ordinator have received the requisite funds from the LEP

Article 7 - Grant Claims Procedure

7.1

Each Grant Claim is to be submitted in accordance with the provisions of this Article 7

The Co-ordinator undertakes to advise the Beneficiary of any changes to such dates



7.2

7.3

7.4

7.5

786

The first Grant Claim that is made on the first Instalment Date shall relate to all eligible
expenditure incurred by the Beneficiary on the Project for the quarter period from
17 April 2015 up to and including 30 June 2015  All subsequent Grant Claims in
retation to eligible expenditure incurred by the Beneficiary on the Project during each
subsequent quarter shall be made 3 months in arrears on the relevant next following
Instalment Date

For the avoidance of doubt no expenditure incurred by the Beneficiary after the
Completion Date is eligible for Grant support and subject to the provisions of Article 7.6
the latest date for a Grant Claim to be submitied to the Co-ordinator is no later than the
final Instalment Date

The Beneficiary may only make a Grant Claim on the relevant instalment Date by
submitting a Claim Form that has been completed in full and signed by the all the
appropriate signatories referred to in the Claim Form for the relevant quarter period'
immediately preceding such Instalment Date  Provided that the Co-ordinator is
satisfied that the Claim Form that it receives complies with these criteria it will pay the
Grant to the Beneficiary within 10 Working Days of the receipt of the same A Claim
Form that does not comply with the Co-ordinator’s specifications will be rejected and
the Beneficiary will not receive the Grant due following that Instaiment Date untit the
Co-ordinator is satisfied that the Glaim Form is satisfactory

The Beneficiary must notify the Co-ordinator promptly if at any time it becomes aware

that it is unable to make a Grant Claim

" The Beneficiary agrees and accepts that payments of the Grant can only be made to

the extent that the Co-ordinator has available funds to make this payment  Any
amount shown for 2016/2017 or beyond in the CA Offer Letter is indicative only and the
Co-ordinator will only be in a position to confirm release of Grant funding for 201672017
and beyond once it has received confirmation of allocation for 2016/2017 and beyond

from the LEP

10




8.1

8.2

8.3

8.4

85

Article 8 — Costs - Charges - Payments

The Beneficiary shall bear its own costs in connection with the making of the Proposal
the negotiation of the CA Offer Letter this Agreement and the carrying out of the Project
Schedule 3 sefs out the Beneficiary’s confirmation of availability of Funding
Information regarding source of funds is given by way of illustration only and shall not
prevent the Beneficiary from arranging additional or alternative sources of financing as
necessary to enable it to fuffil its obligations under this Agreement

The Beneficiary shall ensure that the Project is completed within the given budget and
financial claims for additional work cost overruns or time slippage cannot be accepted
In the event of any overpayment by the Co-ordinator to the Beneficiary then the
Beneficiary shall upon notification by the Co-ordinator return such payment to the Co-
ordinator within 30 days of the date of notification without deduction

The Co-ordinator reserves the right to delay payment of the final Grant Claim that it
receives on the final Instalment Date until it has assessed the actual value of the
Project compared to its projected value in order to assess and confirn that the
Beneficiary will have contributed the Beneficiary’s agreed proportion of the actual value
of the Project Any overpayment of the Grant made to the Beneficiary that arises due
to a difference between the actual value of the Project and the projected value of the
Project will be repaid to the Co-ordinator in accordance with the terms of this

Agreement

Article 9 — Responsibhilities and Claims

9.1

9.2

The Beneficiary shall comply with the obligations imposed upon it under the CA Offer
Letter

The Beneficiary must immediately notify the Co-ordinator of any other grant or simitar
funding it has received or use of any assets facilites or equipment from any other
government or other public authority source(s) for the Project The Beneficiary shall
provide the Co-ordinator with such information as the Co-ordinator requires so as to

enable a full assessment of any other similar assistance received by the Beneficiary or

11



9.3

9.4

9.5

to enable to Co-ordinator's compliance with a request from the Commission of the
Eurcpean Union for disclosure of details concerning the financial assistance given to
the Beneficiary by the Co-ordinator If it is determined by either the Co-ordinator or the
Commission that there has been a breach in the State Aid Rules the Co-ordinator or as
the case may be the Commission may require the Beneficiary to repay whereupon the
Beneficiary shall repay the amount of the Grant together with any interest required fo
comply with State Aid Rules
Without prejudice to the generality of Article 9.1 the Beneficiary undertakes to use all
reasonable endeavours |
(@) to diligently progress the delivery of the Project in accordance with the
Programme
(b) immediately to notify the Programme Manager (as representative of the Co-
ordinator) of any delay or anticipated delay in performance of any of its
obligations under this Agreement or the CA Offer Letter
In supplying any information or materials hereunder or under the CA Offer Letter the
Beneficiary underiakes to use all reasonable endeavours to ensure the accuracy
thereof and in the event of any error therein promptly on being notified thereof by the
Co-ordinator or Programme Manager to correct the same and supply duly corrected
information or materials
The Beneficiary shall indemnify the Co-ordinator against all liabilities costs expenses
damages and losses (including but not limited to any direct indirect or consequential
losses loss of profit loss of reputation and all interest penalties and legal costs
(calculated on a full indemnity basis) and all other reasonable professional costs and
expenses) suffered or incurred by the Co-ordinator arising out of or in connection with
(a) any breach of the terms of this Agreement in respect of the acts and omissions
of itself and of its employees agents and Subcontractors and
() the Beneficiary’s breach or negligent performance or non-performance of this

Agreement and

12




(c)

the enforcement of this Agreement

8.6  The Beneficiary shall be solely liable for any loss incurred by or damage or injury to

third parties resulting from the implementation of the Project

9.7  For the avoidance of doubt the Beneficiary shall remain fully responsible for the

performance of the Project or any part of the Project in respect of which it enters into a

contract with a Subcontractor

Article 10 - Events of Default and Rights Reserved for Breach of this Agreement

10.1 Events of Default

An event of default by the Beneficiary ("Event of Default"} is the occurrence of any of

the following

(a)

(b)

©

(d)

(e)

the Beneficiary fails to comply with any of the terms or conditions contained in
the CA Offer Letter and/for this Agreement

a Material Change is made to the Project without the prior written approval of
the Co-ordinator and CA

any information given or representation made in the application submiited to
the CA or in any correspondence report or other document submitted to the
Co-ordinator relating to this Project or under this Agreement is found to be
incorrect or incomplete to an extent which the Co-ordinator reasonably
considers to be material

any report or certificate made by the Beneficiary's auditor or reporting
accountant is unsatisfactory (where for example the report or certificate refers
to a fundamental uncertainty or disagreement or contains a material
gualification or states that the auditor or accountant is unable to form an
opinion about any item or reports that any amount is not correctly stated in the
accounts or records examined)

the Beneficiary owes any sum to the Co-ordinator under an agreement for the

financial support of any other project or activities

13



10.2

M

(@

(h)

®

i)

(K}

the Beneficiary no longer has the financial resource or the Funding to carry out
and complete the Project

a lack of progress towards achieving the targets agreed by the Co-ordinator
provides reasonable grounds for the Co-ordinator to question the future
benefits to be derived from the Project or to doubt whether the Project will be
{or will continue to be) effective or good value for money

by reason of other public sector financial assistance or other funding obtained
by the Beneficiary the Co-ordinator is satisfied that the Grant offered for the
Project is no longer required

any financial irregularities or any fraud has been suspected or identified in
connection with the Project

there is a change of control ownership structure or nature of the Beneficiary
which impacts on the Beneficiary's ability to carry out the Project or

the Beneficiary is in material breach of this Agreement other than as contained

in (a) — (j) above

Rights Reserved for the Co-ordinator in Relation to an Event of Default

Where an Event of Default as set out in sub clause 10.1 (a) — (k) above has occurred

(in the reasonable discretion of the Co-ordinator after consultation with the CA} the Co-

ordinator may by written notice to the Beneficiary take any one or more of the following

steps

(a)

(b}

(©

suspend the payment of Grant for such period as the Co-ordinator shall
determine and/or

vary the maximum amour;t of the Grant to be provided to the Beneficiary in
which case the payment of Grant shall thereafter be made in accordance with
the variation notified to the Beneficiary andfor

cease to make payments of Grant to the Beneficiary under this Agreement and
(in addition) require the Beneficlary to repay to the Co-ordinator the whole or

any part of the amount of Grant previously paid to the Beneficiary and/or

14




10.3

10.4

10.5

10.6

10.7

10.8

(d) terminate this Agreement

Opportunity for the Beneficiary to Remedy an Event of Default

The Co-ordinator shall not by reason of the occurrence of an Event or Default which is
in the opinion of the Co-ordinator capable of remedy exercise its rights under Article
10.2 unless the Co-ordinator shall first give notice specifying the relevant Event of
Default the step it proposes to take and give the Beneficiary an opportunity to rectify
the relevant Event of Default within such reasonable period as the Co-ordinator and
where relevant the Co-ordinator acting on behalf of the CA shall determine and as shall
be set out in such written notice {or such extended period as the Co-ordinator shall
thereafter determine in is discretion following consultation with the CA)

If the Beneficiary shall fail to rectify the relevant Event of Default within the period
specified in the notice given under Article 10.3 the Co-ordinator shall be entitled without
further notice to take the relevant step indicated in such notice

The exercise by the Co-ordinator of its rights under Article 10.2. shall be without
prejudice to any other right of action or remedy of the Co-ordinator on behalf of the CA
in respect of any breach by the Beneficiary of the provisions of this Agreement
Termination of this Agreement shall not affect any rights or liabilities of the Beneficiary
which have accrued prior to the date of termination and save as expressly provided in
this Agreement or in the CA Offer Letter the Beneficiary shall continue to be bound by
any provisions in this Agreement or in the CA Offer Letter which are expressed to
survive termination

If the Co-ordinator exercises its right under Article 10.2.(c) the Co-ordinator shall give
written notice to the Beneficiary that the Co-ordinator is ceasing to make payment of
Grant and from the date of such notice the Co-ordinator shall cease to be under any
obligation to pay any amount of Grant to the Beneficiary under the Agreement

Where the Co-ordinator requires the Beneficiary to repay any amount of Grant

following a request from the CA to repay the Grant the Beneficiary shall repay the

15



10.8

amount concemed within 20 Working Days of receiving the demand for repayment
The liability to meet such a demand shall be enforceable as a contractual debt

Whiere the Co-ordinator makes a determination to recover any amount of Grant it may
recover the amount concerned by withholding or deducting the amount from any sum
due from the Co-ordinator to the Beneficiary under an agreement for the support of any
other CA projects or activities by the Co-ordinator or under a different agreemént with

the Co-ordinator relating to CA funding

10.10 The Co-ordinator may require interest to be paid on any amount repayable by the

Beneficiary in accordance with the rates charged and re-claimed by the CA

Article 11 — Property in and Exploitation of Resuits

111

1.2

The Co-ordinator and the Beneficiary agree that all rights title and interest in or to any
information data reports documents procedures forecasts technology Know-How and
any other intellectual Property Rights whatsoever owned by either the Co-ordinator or
the CA or the Beneficiary before the Commencement Date or developed by either
Party during the validity of this Agreement shall remain the property of that Party
Where the Co-ordinator andfor the CA has provided the Beneficiary with any of its
Intellectual Property Rights for use in connection with the Project (including without
limitation its name and logo) the Beneficiary shall on termination of this Agreement
cease to use such Inteliectual Property Rights immediately and shall either return or
destroy such Intellectual Property Rights as requested by the Co-ordinator and/or
the CA

If the Beneficiary proposes to employ a Subcontractor fo carry out any part of the
Beneficiary’s work on the Project such employment shall only be on terms which
enable the Beneficiary to carry out its obligations under the CA Offer Letter and this
Agreement and shall be subject to prior notification to and the consent of the Co-
ordinator The Beneficiary shall not without the prior written agreement of the Co-
ordinator grant to the Subcontractor any rights to or under any intellectual property or

confidential information

16




11.3 The provisions of this Article 11 shall survive the termination or expiration of this
Agreement |
Article 12 — Confidentiality
121 Subject to Article 13 (Freedom of Information) each Party shall during the term of this
Agreement and thereafter keep secret and confidential all Intellectual Property Rights
or Know-How or other business technicat or commercial information disclosed to it as a
result of the Agreement and shall not disclose the same to any person save to the
extent necessary to perform ifs obligations in accordance with the terms of this
Agreement or save as expressly authorised in writing by the other Party
12.2  The obligation of confidentiality contained in this clause shali not apply or shall cease
to apply to any Intellectual Property Rights Know-How or other business technical or
commercial information which
(a) at the time of its disclosure by the disclosing party is already in the public
domain or which subsequently enters the public domain other than by breach
of the terms of this Agreement by the receiving party
(b) is already known to the receiving party as evidenced by written records at the
time of its disclosure by the disclosing party and was not otherwise acquired by
the receiving party from the disclosing party under any' ébligations of
confidence or
()] is at any time after the date of this Agreement acquired by the receiving party
from a third party having the right to disclose the same to the receiving party
without breach of the obligations owed by that party to the disclosing party
12.3 The provisions of this Article 12 shall survive the expiration or termination of this
Agreement

Article 13 — Freedom of Information

131 The Beneficiary and Co-ordinator acknowledge that they are both classed as public
bodies for the purposes of the Freedom of Information Act 2000 (FOIA) and the

Environmental Information Regulations 2004 (ElRs) are subject to their provisions and

17



3 13.2

13.3

14.1

that any information provided by any party that is not classed as a public body under

these provisions may heed to be disclosed to third parties

The Beneficiary shall

(a) provide all necessary assistance and cooperation as reasonably requested by
the Co-ordinator or by the CA to enable compliance with their obligations under
the FOlA and EIRs

(b) transfer to the Co-ordinator all requests for information relating to this
agreement that it receives as soon as practicable and in any event within
2 Working Days of receipt

(c) provide the Co-ordinator with a copy of all information belonging to the Co-
ordinator or the CA requested in the request for information which is in its
possession or control in the form that the Co-ordinator requires within
5 Working Days (or such other period as the Co-ordinator may reascnably
specify) of the Co-ordinator’s request for such information and

{d) not respond directly to a request for information unless authorised in writing to
do so by the Co-ordinator

The Beneficiary acknowledges that the Co-ordinator or the CA may be required under

the FOIA and EIRs to disclose information without consulting or obtaining consent from

the Beneficiary The Co-ordinator shall take reasonable steps to notify the Beneficiary

of a request for information (in accordance with the Secretary of State's Section 45

Code of Practice on the Discharge of the Functions of Public Authorities under Part 1

of the FOIA) to the extent that it is permissible and reasonably practical for it to do so

but (notwithstanding any other provision in this agreement) the Co-ordinator shall be

responsible for determining in its absolute discretion whether any information is exempt

from disclosure in accordance with the FO!A and/or the EIRs

Article 14 - Material Changes to the Project

Any Material Change fo the Project or any aspect of the Project Activities will require

the prior written approval of the CA and Co-ordinator

18



142 The CA Offer Letter fixes the maximum amount which the CA will pay to the

Co-ordinator for the support of the Project regardless of any increase in expenditure
No approval to a Material Change to the Project or the Project Activities may be taken
as approval for the payment of an additional amount of Grant or imply any intention to
consider paying an additional amount of Grant unless the CA expressly makes

provision to that effect and the Co-ordinator shall then inform the Beneficiary

14.3  If the CA and Co-ordinator grants approval to any Material Change fo the Project or the
Project Activities subject to a requirement to repay the whole or any part of the amount
of Grant paid the Beneficiary shall repay such amount as the CA may in its absolute
discretion request and the liability under this Article 14.3 is separate from the liability to
comply with any decision of the Co-ordinator under Article 10 to require repayment of
Grant

Article 15 - Publicity

15.1 The Beneficiary shall at all times comply with the CA Publicity and Branding
requirements as attached in Schedule 4

15.2 The Beneficiary shall use the CA logo on any communication or activity relating to the

Project including signage and digital media and shall not make or permit any of its
employees agents or advisors to make any press or any public announcement in
relation to the Project unless the appropriate details have been notified in advance to

the Co-ordinator

Article 16 — Accounts and Records

16.1

16.2

The Beneficiary shall keep separate accurate and up-to-date accounts and records of
the receipt and expenditure of the Grant monies that it receives

The Beneficiary shall keep all invoices receipts and accounts and any other relevant
documents relating to the expenditure of the Grant for a period of five years following
the later of the Completion Date and the expiry of this Agreement The Co-ordinator
shall have the right to review the Beneficiary's accounts and records that relate to the

expenditure of the Grant and shall provide the Co-ordinator with this information within

19



16.3

5 Working Days of request or sooner if required to meet a deadline that has been
stipulated by the CA and the Programme Manager shall have the right to take copies of
all stich accounts and records

The Beneficiary shall comply and facilitate the CA's compliance with all Statutory
Requirements as regards accounts audit or examination of accounts annual reports
and annual returns applicable to itself and the Co-ordinator and shall ensure that all
tenders procedures and expenditure that are required for the implementation and
delivery of the Project are fully compliant with European Union Procurement

Regulations and State Aid policies

Article 17 — No Partnership or Agency

Nothing in this Agreement shall be deemed to create a partnership or agency between the

Beneficiary and the Co-ordinator or CA nor any relationship of principal and agent nor

authorise any party to make or enter into any commitments for or on behalf of the other parly

save that for the purposes of this Agreement and the CA Offer Letter the Co-ordinator is

entitied to act for the CA/TAG in accordance with the terms of the CA Offer Letter and Article 3

of this Agreement

Article 18 — Assignment

18.1

18.2

The Beneficiary shall not without the prior written consent of the Co-ordinator assign or
otherwise transfer partially or totally any of its rights or obligations under this
Agreement The Beneficiary shall comply with the obligations contained in the CA Offer
Letter in respect of any Subcontractors

If the Co-ordinator's role for the purposes of this Agreement and/or as the executive
body for transport under the CA's constitution shall for whatever reason cease or
materially alter the Beneficiary and the Co-ordinator shall enter into such agreement for
variation novation assignment release or substitution of party as the Co-ordinator in its
sole discretion shall require Such agreement(s) shall contain provisions whereby the
Co-ordinator is released from and/or indemnified against all liabilities it may have under

this Agreement at that time save for liabilities arising from any breach of contract act of
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19.1

10.2

19.3

19.4

negligence or fraudulent act on the part of the Co-ordinator prior to the date of

alteration or cessation

Article 19 — Duration — Termination

This Agreement shall come into force as of the date of its signature but shall have
retrospective effect as from 17 April 2015 and shall thereafter continue in full force and
effect until the end of actual completion of the Project payment of the final Grant Claim
and submission of the report required by Article 2.7 or such earlier date as arises by
complete discharge of all obligations undertaken by the Beneficiary under the CA Offer
Letter and under this Agreement as well as any amendment or extension thereof

The Beneficiary shall not be entitled to withdraw from or terminate this Agreement

- and/for participation in the Project without prior written consent of the CA on application

to the Co-ordinator or in accordance with Asticle 19.3 hereof

In the event that the Beneficiary's participation in the CA Offer Letter is terminated by
the CA then the provisions of Article 10 of this Agreement shall apply correspondingly
Termination of this Agreement shall not affect any rights or liabilites of the Parties
which have accrued prior to the date of termination of this Agreement and the Parties
shall continue to be bound by any provision of the Agreement and/or the CA Offer

Letter which are expressed to survive termination

Article 20 — Seftiement of Disputes

201

20.2

In case of dispute or difference between the Co-ordinator and the Beneficiary arising
out of or in connection with this Agreement the Beneficiary shali first endeavour to
seftle it amicably with the Programme Manager and if this fails for a period of
10 Working Days refer the matter to the CA to try and resolve within a further
10 Working Days

All such disputes or differences which cannot be settled as provided for in the
preceding Article 20.1 shall be referred to mediation and the Parties shall bear the
costs and expenses of the mediation equally unless otherwise agreed The mediator

will be appointed by the CA or failing agreement at the CA meeting where this dispute
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was discussed in Article 20.1 by the President or Deputy President of the Chartered
Institute of Arbitrators on the application of either Party or the CA

20.3 All such disputes or differences which cannot be settled as provided for in the
preceding Article 20.1 and Article 20.2 shall be finally settled in accordance with
Article 23

Article 21 — Language

This Agreement is drawn up in English which language shall govern all documents notices and
meetings for its application and/or extension or in any other way relative thereto

Article 22 — Nofices

22.1  Any notice to be given under this Agreement shall be sent by email or facsimile and
confirmed by mail to each Party at its address as set out below (or such other address

as the addressee may subsequently nofify for the purposes of this Article

Co-ordinator Merseytravel
No. 1 Mann Island
Liverpool
L3 1BP
FAO:
Beneficiary Wirral Metropolitan Borough Coungil

Cheshire Lines Building

Canning Street

Birkenhead

Wirral CH41 1ND
FAO:

222  Any nofice so sent shall be deemed to have been served in the case of email on the
date of transmission of the email against receipt of email confirming receipt by the
transmittee and in the case of facsimile three days after the date of posting of the
confirmatory copy

Article 23 — Applicable Law and Jurisdiction

This Agreement shall be construed according to and governed by the Laws of England and

Wales and the Courts of England and Wales shall have exclusive jurisdiction to settle any
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disputes arising hereunder or in connection herewith which cannot be settled in accordance
with Article 20.1 and 20.2 above

Article 24 — Entire Agreement — Amendments

24.1 This Agreement and the CA Offer Letter constitute the entire agreement between the
Beneficiary and the Co-ordinator in respect of the Project and supersede all previous
negotiations commitments and writings concerning the Project Nothing in this
Agreement shall exclude or limit any Party's liability for fraud

242 Amendmenis or changes to this Agreement shall be valid only if made in writing and
signed by an authorised signatory of the Beneficiary If however the Co-ordinator
andfor CA require any reasonable amendment to this Agreement then the Beneficiary
shall forthwith agree to such amendment

Article 25 — Third Party Rights

Save for the rights conferred on the CA which may be directly enforced by it nothing in this

Agreement confers or purports or is intended to confer on any third party any benefit or right to

enforce any term of this Agreement pursuant to the terms of the Contracts (Right of Third

Parties) Act 1999
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Article 26 — Signature

Two copies of this Agreement shall be signed by the Beneficiary The Co-ordinator shall not
sign this Agreement untit it has received signed copies from the Beneficiary
AS WITNESS the Parties have caused this Agreement to be duly signed by their undersigned

authorised representatives the day and year first above written

)
the duly authorised representative of ) e
MERSEYTRAVEL ) AR
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Article 26 — Signature

Two copies of this Agreement shall be signed by the Beneficiary The Co-ordinator shall not
sign this Agreement until it has received signed copies from the Benefictary
AS WITNESS the Parties have caused this Agreement to be duly signed by their undersigned

authorised representatives the day and year first above written

the duly authorised
representative of

WIRRAL METROPOLITAN
BOROUGH COUNCIL

Qe ON

HEAD OF  epaweny
Y RGO
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Schedule 1

CA offer letter
and the Proposal for the Project

httg:l/" lﬂ“about-us!iocaI~transgort—deliver'ylPagesISTEP.asgx
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—
n-—w LIVERPOOL

—l itv Reai
St CITY REGION Chair, Liverpool City Region

‘U» Transport Advisory Group
S No.1 Mann Island
Liverpool
L3 18P

Head o! Environment & Regulation

Wirral Metropolitan Borough Council
Cheshire Lines Building

Canning Street

Birkenhead

CH41 1ND

12" May 2015

Dea{Q

Liverpool City Region Sustainable Transport Enhancements Package (STEP)
Grant Award for Financial Years 2015/16 and 2016/17

Following the notification letter from the Combined Authority in April, | am pleased to
confirm the funding for your elements of the successful Liverpool City Region STEP
major scheme for the financial years 2015/16 and 2016/17, effective from 17 April
2015.

Annex A attached, sets out the detail of the grant award for you organisation which is
summarised in the table below:-

2015/16 2016/17 Total
STEP Funding £900,000 £800,000 £1,700,000
Local Contribution | £100,000 £100,000 £200,000
Total £1,000,000 £900,000 £1,800,000

Please note we are only able to confirm spend profiles for 2015/16 and 2016/17 at
this time. Profiles for subsequent years are only indicative at this stage and will be
confirmed at a later date.

As the promoting authority for these elements of the STEP, Wirral Council is solely
responsible for meeting any expenditure over and above the maximum capped
amount identified above for your schemes.

PO Box 21. Aichway Roacl.
Huylon. Knowsley. Merseyside L36 9YU



L

The Liverpool City Region Combined Authority expects you to keep Merseytravel, as
the accountable body for Local Growth Fund (LGF) schemes, closely informed of
progress both in terms of delivery and expenditure, on individual schemes, on a
quarterly basis.

A formal funding agreement will be proposed based on the condition?é‘m
Annex B attached to this letter. The funding agreement will include details of the
terms and conditions of funding based on payment of the grant being paid in arrears.
Dates for the claims are included in Annex C. Merseytravel will co-ordinate the LGF
claims by combining and reporting expenditure to the Combined Authority on a
quarterly basis.

Yours sincerely

Frank Rogers
Chair, Liverpool City Region Transport Advisory Group
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ANNEX A — GRANT AWARD

Authority: Wirral Metropolitan Borough Council
Project Name: Sustainable Transport Enhancements Package

STEP NAME Local Name Type of Scheme Thoms Inciuding askilo. | 21848ask | 200897 mk °°,',"’"""‘°"
¥iral Waters Westem Surtainabie Travel Pedestrian/cycing | Sustainable Acces
u ravel et oo " (4 11
Links v mprov o Ermpk £18.000 £200,000 E18¢,000
Wirral Waters Eastrn Sustainabie Travel - Prdestrianiycing | Sustainable Access 40,00 400,000 0000 £100:000
b Links e - - et |iemp " 10 Empk - X X
Wirral Waters Eastern Postal I ~ [Pedestianioxcing riabie Access £190,000 £200,000 F180,000
L e C v |improvernents 1o Erphoymend ’ ' :
Evropa Boulevard Connectivity UL | pubke Reaim st for Growth £00.000 F400,000 £360.000 £300.000
Wirral Intermtional Buslness Park - . |ros yohng | Susisksble sccess
" R - 190,00 £200.000 £180.000
Crok Rets Corrider T ; gl e scress £199,000 £200,000 £180,000
Port Surniight Connections MERC Pedesiarcroing | Sustanabie access 90,000 £100.000 £50,000




ANNEX B
GRANT CONDITIONS

in this Annex “capital grant”, in relation to an Authority, means the amount of Local
Growth Fund identified as capital grant in relation to the authority and for the purpose
specified in Annex A.

Capitai grant paid to an Authority under this determination may be used only for the
purposes of implementing the approved project in accordance with regulations made
under section 11 of the Local Government Act 2003,

Claims for grant payable shall be made in accordance with the arrangements set out
in Annex C, or other such arrangements as may from time to time be required by the
Combined Authority and notified in writing to the Chief Finance Officer.

The Local Growth Fund grant is payable 3 months in arrears for the duration of the
Schemes, based on expenditure lawfully incurred by the Authority. The Authority
should note that Section 31 grant claims are therefore made on an accruals basis as
set out in “The Code of Practice on Local Authority Accounting in the United
Kingdom: A Statement of Recommended Practice” (SORP) issued by the Chartered
Institute of Public Finance and Accountancy (CIPFA).

For the avoidance of doubt this means the Authority will not claim in advance of
capital work having heen undertaken but may claim on the basis of work done but
not paid for.

If an Authority fails to comply with any of the requirements of paragraphs 2 and 3,
the Combined Authority may-

a) reduce, suspend or withhold grant; or

b} by notification in writing to the authority, require the repayment of the whole or
any part of the grant.

Any sum notified by the Combined Authority under paragraph 4 shall immediately
become repayable to the Combined Authority.

In accordance with the Liverpool City Region Combined Authority Assurance
Framework for Devolving Local Major Transport Schemes Decisions that was
endorsed on the 29" May 2014, all funding approvals by the Combined Authority are
conditional upon an appropriate monitoring and evaluation framework being put in
place and implemented by the Schemes Authority.



A failure to monitor and evaluate a scheme in line with agreed details may mean that
the scheme is liable for clawback by the Combined Authority. The purpose of
monitoring and evaluation is to improve the efficiency/effectiveness of delivery plus
aid the understanding of the effects of schemes.

Further information on evaluation can be obtained from:-

Paul Johnson (paul.johnson@merseytravel.gov.uk)
Michelle Hopley (michelle.hopley@merseytravel.gov.uk) or

Nicola Christie (Nicola.Christie@liverpoollep.org)




ANNEX C

INFORMATION ON MAKING CLAIMS FOR LOCAL GROWTH FUND CAPITAL

GRANT

Payment of grant will be made quarterly in arrears subject to certification, by the
scheme promoter Section 151 Officer and Chief Internal Auditor, that expenditure
has been correctly incurred in accordance with the Grant Conditions. Scheme
promoters’ claims will be made by completing the claim and reporting form sent
quarterly by the Combined Authority to the scheme promoter. The timetable for
claims and payments is set out in the table below.

201516 | Quarter Quarter Claims to be Payment of
start end submitted Claim
Qtr 1 01-Apr-15 30-Jun-15 24 July 2015 10 Working
days from

Qtr 2 01-Jul-15 30-Sep-15 23 October 2015 receipt of the
- claim form,

Qtr3 01-Oct-15 31-Dec-15 22 January 2016 (providing all

Qir4 | 01-Jan-16 31-Mar-16 52 April 2016 correct)




Schedule 2

The Programme

STEP LA specific
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Schedule 3

Source of funding Beneficiary intends fo secure in order to finance the Project
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§J%WI RR AL Transformation & Resources Directorate
» PN

Acting $151 Officer / Head Of Finance

PO Box Noz,
Treasury Building,
Cleveland Street,
Birkenhead,
Wirral,
Merseyside,
CH41 6BU,

To Mr John Fogarty, Date 17 July 2015
Director of Resources,
Chief Executive's Office,
Merseytravel,
Mann Island,
PO Box 1976,
L69 3HN.

Your ref

Myref  TS/ISTEP1516

Service Finance

Tel 0151 Please ask for 4y
Email  Ju

Dear John,
STEP FUNDING

As Acting Section 151 Officer for Wirral Council | declare that the scheme the cost
estimates and contribution funding are accurate to the best of my knowledge.
Wirral Council has the intention 1o, and the means to, deliver the scheme on the
basis of its proposed funding as detailed within this document, as well as meeting
any on-going revenue requirements (if appropriate) on the understanding that no
further increase in Growth Deal funding will be considered beyond that aiready
identified.

Yours sincerely,

-

Acting 8151 Officer / Head of Financial Services

www.wirral.gov.uk
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Schedule 4
CA Publicity / Branding Requirements

Growth DE;TS Brand
Guidalines_2015_welt
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SUSTAINABLE TRANSPORT ENHANCEMENT PACKAGE

Enhancement Package

Claim form for grant provided by the LCR Combined Authority for the Sustainable Transport

Total Claimed for this quarter

Total Claimed to date

Contribution paid to date

the grant

Name of Project: SUSTAINABLE TRANSPORT ENHANCEMENT PACKAGE
Name of Claimarit: Wirral MBC
Quarter 1 15/16

0.00

0.00|

0.00}

topply for payment of grant as caleulated above, | certify that appropriate investigations ond checks have
been carried out and the above claimed amount has been confirmed as eligible and due in accordonce
with the applicable monitoring and evaluation framework and all other term

s and conditions that apply to

Signed

{Chief internal Auditor)
Name

Date

Contact telephone number

Signed
{151 officer )
Name

Date
Contact telephone number

Merseytravel Vendor Number {MT Use Only)

Nome of Benk Account
Bank Accoynt No

Sort code

Name of Bank

Address of Bonk

for Reference (if your bonk details hove changed pleose inform us}

L

Please send this form as a signed paper copy to: Helen Roberts,Senior Accou
Liverpool L3 1BP

ntant, Merseytravel, No 1 Manp Island,

GilL.ocal Growth Fund {inc STEP & MajorshS TEP\Winal\Wirial Claim templates 15-16\Wirral Claim Form - STEP 15-36 QaWirral Claim Form - STEP 16

16f07/2014 14:35
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Excel Document Thve Excel file comains si clsim shaels In one document |Theve are 4 diffesent tlsm Torms - GNE for éach qurarter
Le. Transaction sheets, Annix A and (he claim lorm, This [supplied within your pack. Throughout the document, cells
wifi be the one documient which, a5 Wis updated, wil  [tkist are blue are formda driven , grey cells are titles &
acl as the means for dMiming geant, recording planned  fbudgets . These cells are all password protected . Atl white.
expeaciiure and recording progress in implementing (helcalls need to be completed . For the Hnks & lermulas to work
programme. plzase complels alf relevant Teansaction shonts frst,

{cllowed by Annex A and finally the claim form.

Transaclion Sheets The Transaction Sheets will individully recard all Please remember to use the correct Quarter Claim form
expendituse attributed within the uarter to the STEP  [supplied in your file. The sheets are designed 1o allow you to
grant. copy & paste from your own internal workings . Each

Transaction Sheet is relevant to each of your schemes. All
transactions listed will automatically be calculated for your
Claim for the relevant quarter,

Annex A The purpose of Annex A is to track progress for both. IT 15 SIMPORTANT YO COMPLETE ALE WHITE CELLS WITHIN

attual and planned expenditure. ANNEX A This includes your STEP Contribution as well as
your planned expenditure for the rest of the year. Al 1otals
listed an the Transaction Sheets will automatically be
recorded. Please check that you are happy with the totals.

STEP Claim Form The claim form is a legal document. By signing it, the The quarter yoit are claiming is linked to the Transaction

151 Officer and the Audit Manager accepts Sheels. The quarter date & total claim will be calculated
résponsibility for the grant expenditure during the automalically. If your bank details have changed lor any
quarter on setvices, projects or other Hems eligible reason, change and highlight the fact. Otherwise do not
under the terms of the grant. ' ' change. Do not amend the Merseylravel rél number which

we assign to pay grant claims. Print out a paper copy. This
must be signed and dated by the Audit Manager & 151
Officer.

Helen Robmits, Senlor Accountant, copying in Metissa Watlng of karen Dacfington as appropriate.

Please sentl the updated electronic file every quarter to:

16/07/2015 34 31
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