
THIS AGREEMENT is made on the                  day of:                                   year:
BETWEEN
(1) [bookmark: _heading=h.pwcagyh7lq9q]STREEVA LTD (trading as Swiftaid), a company incorporated and registered in England and Wales with company number 09451226 whose registered office is at Carsize Barn, Cornwall, England, TR27 5EX ("Swiftaid"); and
(2) [bookmark: _heading=h.moao8vj8oo51][Name of Charity], a private company limited by guarantee incorporated in [England and Wales] with company number [add company number], and registered as a charity in [England & Wales] with charity number [add charity number], whose registered office is at [add registered office address] ("Charity"),
each a Party and together the Parties.
BACKGROUND
(A) [bookmark: _heading=h.48h6dm6wvqhc]Swiftaid is in the business of facilitating and administering Gift Aid on qualifying donations made to UK registered charities.
(B) [bookmark: _heading=h.a297ndcpy4uy]The Charity has agreed to appoint Swiftaid as its nominee and to provide the Swiftaid Services, and Swiftaid has agreed to act as the charity’s nominee and to provide the Swiftaid Services, on and subject to the terms set out in this Agreement.
OPERATIVE PROVISIONS
1. [bookmark: _heading=h.lf23cndcp009]INTERPRETATION
The following definitions and rules of interpretation apply in this Agreement.
1.1 [bookmark: _heading=h.hexc66s6ci7d]Definitions
	Anonymised Dataset
	a set of data, which is comprised of only Anonymised Personal Data. 

	Anonymised Personal Data
	data and information which (a) does not relate to an identified or identifiable individual, or (b) comprises personal data rendered anonymous in such a manner that the data subject (as defined in UK Data Protection Law) is not, or is no longer, identifiable.

	[bookmark: _heading=h.gwvg7cjqlkv8]Business Day
	a day, other than a Saturday, Sunday or public holiday in England, when banks in London are open for business.

	[bookmark: _heading=h.ekgjt0v2ph02]Charity Personal Data
	any personal data which Swiftaid processes in connection with this Agreement, in the capacity of a processor on behalf of the Charity.

	Commissioner
	the Information Commissioner (see Article 4(A3), UK GDPR and section 114, DPA 2018).

	Donor
	an individual UK taxpayer who makes a Qualifying Donation to the Charity.

	Fees
	the sums payable for the Swiftaid Services, as set out in Schedule 2.

	GASDS
	the Gift Aid Small Donations Scheme.

	Gift Aid
	the UK government scheme which enables registered charities to reclaim tax on donations made by UK taxpayers to effectively increase the amount of the donation.

	HMRC
	HM Revenue & Customs.

	[bookmark: _heading=h.ipe3yw86j8jp]Intellectual Property Rights
	patents, rights to inventions, copyright and related rights, moral rights, trademarks, business names and domain names, rights in get-up, goodwill and the right to sue for passing off, rights in designs, database rights, rights to use, and protect the confidentiality of, confidential information (including know-how and trade secrets) and all other intellectual property rights, in each case whether registered or unregistered and including all applications and rights to apply for and be granted, renewals or extensions of, and rights to claim priority from, such rights and all similar or equivalent rights or forms of protection which subsist or will subsist now or in the future in any part of the world.

	Qualifying Donation
	a gift made by an individual to the Charity that is a ‘qualifying donation’ as defined in section 416 of the Income Tax Act 2007. 

	Purpose
	has the meaning given in clause 9.6.1.

	[bookmark: _heading=h.2y9axvldhv56]Swiftaid Services
	the services as set out in Schedule 1.

	[bookmark: _heading=h.jytxcolgcrts]UK Data Protection Law
	all applicable data protection and privacy legislation in force from time to time in the United Kingdom, including (i) the UK GDPR, (ii) the Data Protection Act 2018, (iii) the Privacy and Electronic Communications Regulations 2003 (SI 2003/2426) as amended, and (iv) the guidance and codes of practice issued by the Commissioner or other relevant regulatory authority and which are applicable to a Party.

	[bookmark: _heading=h.yyoqo2dyu1z2]UK GDPR
	has the meaning given to it in section 3(10) (as supplemented by section 205(4)) of the Data Protection Act 2018.

	[bookmark: _heading=h.lih72qzgtkpd]VAT
	value-added tax chargeable in the UK.


1.2 [bookmark: _heading=h.exvkzgxys50w]Clause, Schedule and paragraph headings shall not affect the interpretation of this Agreement.
1.3 [bookmark: _heading=h.9jmlogfhbmya]A person includes a natural person, corporate or unincorporated body (whether or not having separate legal personality).
1.4 [bookmark: _heading=h.l6otl5j5ho9u]The Schedules form part of this Agreement and shall have effect as if set out in full in the body of this Agreement. Any reference to this Agreement includes the Schedules.
1.5 [bookmark: _heading=h.rxxvmenn5yi2]Unless the context otherwise requires, words in the singular shall include the plural and in the plural shall include the singular.
1.6 [bookmark: _heading=h.gx8qpfqftmsh]Unless the context otherwise requires, a reference to one gender shall include a reference to the other genders.
1.7 [bookmark: _heading=h.2umbk2w4pj4x]This Agreement shall be binding on, and enure to the benefit of, the Parties to this Agreement and their respective personal representatives, successors and permitted assigns, and references to any Party shall include that Party’s personal representatives, successors and permitted assigns.
1.8 [bookmark: _heading=h.9nkms6jnd6xj]A reference to legislation or a legislative provision is a reference to it as amended, extended or re-enacted from time to time, and a reference to legislation or a legislative provision shall include all subordinate legislation made from time to time under that legislation or legislative provision.
1.9 [bookmark: _heading=h.z736lwxdqv35]Any obligation on a Party not to do something includes an obligation not to allow that thing to be done.
1.10 [bookmark: _heading=h.hodcxzb9mrl2]References to clauses and Schedules are to the clauses and Schedules of this Agreement and references to paragraphs are to paragraphs of the relevant Schedule.
1.11 [bookmark: _heading=h.j1ljn99qfpqu]Any words following the terms including, include, in particular, for example or any similar expression shall be construed as illustrative and shall not limit the sense of the words, description, definition, phrase or term preceding those terms.
2. [bookmark: _heading=h.2dhg8fj11od7]COMMENCEMENT AND DURATION
2.1 [bookmark: _heading=h.m1n5mna21xur]This Agreement shall commence on the date when it has been signed by all the Parties (the Commencement Date) and shall continue, unless terminated earlier in accordance with clause 12 (Termination) or clause 2.2, for a period of twelve (12) months from the Commencement Date (the Initial Term) and shall automatically extend for a period of twelve (12) months (an Extended Term) at the end of the Initial Term and at the end of each Extended Term.
2.2 [bookmark: _heading=h.stwamsgktk3c]Either Party may give notice to the other Party, not later than three (3) months before the end of the Initial Term or the relevant Extended Term, to terminate this Agreement at the end of the Initial Term or the relevant Extended Term, as the case may be.
3. SWIFTAID SERVICES
3.1 [bookmark: _heading=h.5gi7tdl75s25]Swiftaid shall use reasonable endeavours to provide the Swiftaid Services in all material respects in accordance with this Agreement.
3.2 It is the Charity’s responsibility to ensure that all donations identified to Swiftaid are eligible for Gift Aid (as Gift Aid will be processed on all donations identified to Swiftaid).
4. [bookmark: _heading=h.5q6zqke7esot]CHARITY’S OBLIGATIONS
4.1 [bookmark: _heading=h.wvzr7798iwq8]The Charity authorises Swiftaid to act as its nominee to submit claims for Gift Aid on behalf of the Charity to HMRC based on (a) Gift Aid declarations received from Donors on behalf of the Charity and/or (b) Gift Aid declarations given to the Charity by Swiftaid as a donor intermediary on behalf of Donors. 
4.2 If HMRC requests information from Swiftaid to carry out compliance checks, the Charity agrees to provide, in a timely manner, all reasonable assistance as requested by Swiftaid.
4.3 [bookmark: _heading=h.fhb9ajleez69]The Charity is responsible for ensuring donations meet the conditions for Qualifying Donations, and the Charity shall indemnify Swiftaid against any and all fines, penalties or other costs and expenses incurred by Swiftaid in connection with any act or omission of the Charity or any other third party other than in accordance with this Agreement.
4.4 The Charity shall:
4.4.1 [bookmark: _heading=h.wsd28qyw2zzf]co-operate with Swiftaid in all matters relating to the Swiftaid Services; and
4.4.2 [bookmark: _heading=h.d8chehkan9b7]provide to Swiftaid (or authorise a third party to provide to Swiftaid) in a timely manner all documents, information, items and materials in any form (whether owned by the Charity or third party) reasonably required by Swiftaid in connection with the Swiftaid Services and ensure that they are accurate and complete in all material respects.
5. WARRANTIES
5.1 [bookmark: _heading=h.yhbi1n869mvv]The Charity warrants and represents to Swiftaid that:
5.1.1 donations identified to Swiftaid as being eligible for Gift Aid meet the conditions for Qualifying Donations;
5.1.2 the Charity has not claimed, and will not claim, or allow any third party to claim, any Gift Aid benefit (including GASDS) on (a) any previously-identified donations, without first confirming to Swiftaid or (b) any Qualifying Donation for which Swiftaid has submitted a claim for Gift Aid on behalf of the Charity to HMRC; and
5.1.3 Swiftaid will be notified if the Charity becomes aware that it has been overpaid by HMRC for any Gift Aid claims made by Swiftaid on behalf of the Charity.
5.2 Except as expressly provided in this Agreement, all conditions and warranties (express or implied, statutory or otherwise) are excluded, to the fullest extent permitted by applicable law. 
6. [bookmark: _heading=h.1ft5vi3o39bd]FEES AND PAYMENT
6.1 [bookmark: _heading=h.qc6vz131izl]In consideration of the provision of the Swiftaid Services by Swiftaid, the Charity shall pay the Fees, which are set out in Schedule 2 (Fees). No charges or fees are charged to Donors in relation to the receipt of Gift Aid declarations from Donors on behalf of the Charity or the giving of Gift Aid declarations to the Charity by Swiftaid on behalf of Donors.
6.2 [bookmark: _heading=h.9j8pnojnpfmb]Swiftaid shall issue an invoice for the Fees following completion of the annual Great Gift Aid Hunt activity (or as otherwise agreed in writing).
6.3 [bookmark: _heading=h.1hmsyys]The Charity shall pay each invoice submitted to it by Swiftaid within 30 days of receipt to a bank account nominated in writing by Swiftaid.
6.4 [bookmark: _heading=h.vx1227]Swiftaid may suspend all or part of the Swiftaid Services until payment has been made in full.
6.5 [bookmark: _heading=h.2e0detdaskel]All sums that become payable to Swiftaid under this Agreement:
6.5.1 [bookmark: _heading=h.e12qf2vw2f94]are exclusive of VAT, and the Charity shall in addition pay an amount equal to any VAT chargeable on those sums within 30 days of a valid VAT invoice; and
6.5.2 [bookmark: _heading=h.ariy47pw7nnf]shall be paid in full without any set-off, counterclaim, deduction or withholding (other than any deduction or withholding of tax as required by law).
7. [bookmark: _heading=h.qk1ii077ez1z]TRANSACTION DATA
The Charity may authorise third-party providers to send donation information directly to Swiftaid. The Charity authorises Swiftaid to store and use such donation information for the purposes of creating relevant Gift Aid declarations.
8. INTELLECTUAL PROPERTY RIGHTS
8.1 [bookmark: _heading=h.1uud1s3gldtr]All Intellectual Property Rights in and to the Swiftaid Services belong to Swiftaid. The Charity shall not have any right, title or interest in or to any such Intellectual Property rights.
8.2 All Intellectual Property Rights in and to the Charity’s name and logo remain the property of the Charity. The Charity agrees to consider, in good faith, reasonable requests from Swiftaid to support awareness-raising efforts, such as, but not limited to, providing a testimonial, participating in a case study, or sharing information about Swiftaid through its social channels or fundraising groups. Additionally, the Charity shall not unreasonably withhold consent for Swiftaid to display the Charity’s name and/or logo on its website and promotional materials to indicate a collaborative relationship.
9. [bookmark: _heading=h.xx7blfhdl55w]DATA PROTECTION
9.1 [bookmark: _heading=h.n6lgor8wm60d]For the purposes of this clause 9, the terms controller, processor, data subject, personal data, personal data breach and processing shall have the meaning given to them in the UK GDPR.
9.2 [bookmark: _heading=h.9lard85eadam]Both Parties will comply with all applicable requirements of UK Data Protection Law. This clause 9 is in addition to, and does not relieve, remove or replace, a Party’s obligations or rights under UK Data Protection Law.
9.3 [bookmark: _heading=h.g6p6m1o9cpu7]The Parties have determined that for the purposes of UK Data Protection Law Swiftaid shall process the personal data as set out in paragraph 1 of Schedule 3 as a processor on behalf of the Charity.
9.4 [bookmark: _heading=h.oxq6fx6uxzhy]Without prejudice to clause 9.2, the Charity retains control of the Personal Data and will ensure that it has all necessary appropriate consents and notices in place to ensure its compliance under the Data Protection Legislation to enable lawful transfer of Charity Personal Data to Swiftaid for the duration and purposes of this Agreement.
9.5 [bookmark: _heading=h.o1hn6q4kl8af]Transfer of Charity Personal Data
9.5.1 [bookmark: _heading=h.ji9tqnlv47tc]To ensure the security of data, the charity agrees not to send any personally identifiable information via email or post to Streeva Ltd. 
[bookmark: _heading=h.jh5xi9nmpn1u]Any and all Charity Personal Data must be transmitted through the secure methods specified by Streeva Ltd. Data may only be sent via email if:
[bookmark: _heading=h.xaxrynkvdq23]i) expressly permitted by Streeva Ltd; 
[bookmark: _heading=h.6ekjf7p77dew]ii) fully encrypted; and
[bookmark: _heading=h.cdrdiu740tt9]iii) the password is sent via another method. 
Unencrypted Charity Personal Data shared with Streeva Ltd will be in violation of this clause and will be deleted. 
9.6 [bookmark: _heading=h.5j2ry1qyj5zv]In relation to the Charity Personal Data, Schedule 3 sets out the scope, nature and purpose of processing by Swiftaid, the duration of the processing and the types of personal data and categories of data subject.
9.7 [bookmark: _heading=h.ap69c4nw7gd3]Without prejudice to clause 9.2, Swiftaid shall, in relation to Charity Personal Data:
9.7.1 [bookmark: _heading=h.w19ookmro8o9]process that Charity Personal Data only to the extent, and in such a manner, as is necessary to accord with the documented instructions of the Charity, which shall be to process the Charity Personal Data for the purposes set out in Schedule 3 (Processing, personal data and data subjects), unless Swiftaid is required by applicable law to otherwise process that Charity Personal Data (Purpose). Where Swiftaid is relying on applicable law as the basis for processing Charity Personal Data, Swiftaid shall notify the Charity of this before performing the processing required by the applicable law unless such applicable law prohibits Swiftaid from so notifying the Charity on important grounds of public interest. Swiftaid shall inform the Charity if, in the opinion of Swiftaid, the instructions of the Charity infringe UK Data Protection Law;
9.7.2 [bookmark: _heading=h.gejno8iew0w1]implement the technical and organisational measures set out in Schedule 3 (Processing, personal data and data subjects) to protect against unauthorised or unlawful processing of Charity Personal Data and against accidental loss or destruction of, or damage to, Charity Personal Data, which the Charity has reviewed and confirms are appropriate to the harm that might result from the unauthorised or unlawful processing or accidental loss, destruction or damage and the nature of the data to be protected, having regard to the state of technological development and the cost of implementing any measures;
9.7.3 [bookmark: _heading=h.b11s2yloh8c2]ensure that any personnel engaged and authorised by Swiftaid to process Charity Personal Data have committed themselves to confidentiality or are under an appropriate statutory or common law obligation of confidentiality;
9.7.4 [bookmark: _heading=h.g2ghco7yooqc]assist the Charity insofar as this is possible (taking into account the nature of the processing and the information available to Swiftaid), and at the Charity’s cost and written request, in responding to any request from a data subject and in ensuring the Charity’s compliance with its obligations under UK Data Protection Law with respect to security, breach notifications, impact assessments, data subject’s rights and consultations with supervisory authorities or regulators;
9.7.5 [bookmark: _heading=h.w7gv4qkkilyd]notify the Charity without undue delay on becoming aware of a personal data breach involving the Charity Personal Data;
9.7.6 [bookmark: _heading=h.jarnt9lxj8h1]at the written direction of the Charity, delete or return Charity Personal Data and copies thereof to the Charity on termination of this Agreement unless Swiftaid is required by applicable law to continue to process that Charity Personal Data. For the purposes of this clause 9.6.6, Charity Personal Data shall be considered deleted where it is put beyond further use by Swiftaid; and
9.7.7 [bookmark: _heading=h.43csnsrr24qx]maintain records to demonstrate its compliance with this clause 9, and allow for reasonable audits by the Charity or the Charity’s designated auditor, for this purpose, on reasonable written notice.
9.8 [bookmark: _heading=h.8awuiweuxv03]The Charity provides its prior, general authorisation for Swiftaid to:
9.8.1 [bookmark: _heading=h.sm761y1tr61m]appoint sub-processors to process the Charity Personal Data, provided that Swiftaid:
9.8.1.1 [bookmark: _heading=h.frf6ms4lgz08]shall ensure that the written terms on which it appoints such sub-processors comply with UK Data Protection Law, and are consistent with the obligations imposed on Swiftaid in this clause 9;
9.8.1.2 [bookmark: _heading=h.cwy329psod70]shall remain responsible for the acts and omission of any such sub-processor as if they were the acts and omissions of Swiftaid; and
9.8.1.3 [bookmark: _heading=h.o0nnzig43h9d]shall inform the Charity of any intended changes concerning the addition or replacement of any of the sub-processors, thereby giving the Charity the opportunity to object to such changes provided that if the Charity objects to the changes and cannot demonstrate to Swiftaid’s reasonable satisfaction, that the objection is due to an actual or likely breach of UK Data Protection Law, the Charity shall indemnify Swiftaid for any losses, damages, costs (including legal fees) and expenses suffered by Swiftaid in accommodating the objection; and
9.8.2 [bookmark: _heading=h.yspnos17dq5x]transfer Charity Personal Data outside of the UK as required for the Purpose, provided that Swiftaid shall ensure that all such transfers are effected in accordance with UK Data Protection Law.
9.9 [bookmark: _heading=h.1do98b52m6xx]If so requested by the Charity at any time, Swiftaid agrees to provide to the Charity a copy of the written agreement between Swiftaid and any sub-processor appointed by Swiftaid to process the Charity Personal Data (which agreement may be redacted to remove confidential commercial information not relevant to the requirements of this Agreement).
9.10 Paragraph 3 of Schedule 3 sets out details of those sub-processors who, as at the Commencement Date, Swiftaid has appointed to process Charity Personal Data for the Purpose.
9.11 The Charity hereby authorises Swiftaid to anonymise the Charity Personal Data and use the resulting Anonymised Personal Data to create an Anonymised Dataset. This Anonymised Dataset will be used by Swiftaid for the purposes of generating reports and statistical information which may be shared with third parties. For the avoidance of doubt, such reports and statistical information will not include the name of the Charity, the name of any Donor or any Charity Personal Data.
10. [bookmark: _heading=h.ppnnsmjw9ud3]CONFIDENTIALITY
10.1 [bookmark: _heading=h.gdmkoj7fombr]Each Party undertakes that it shall not at any time during this Agreement, and for a period of five years after termination or expiry of this Agreement, disclose to any person any confidential information concerning the business, affairs, customers, clients or suppliers of the other Party, except as permitted by clause 10.2.
10.2 [bookmark: _heading=h.8bvrpww2hyf8]Each Party may disclose the other Party’s confidential information:
10.2.1 [bookmark: _heading=h.s2bmwnfd32m5]to its employees, officers, representatives, contractors, subcontractors or advisers who need to know such information for the purposes of exercising the Party’s rights or carrying out its obligations under or in connection with this Agreement. Each Party shall ensure that its employees, officers, representatives, contractors, subcontractors or advisers to whom it discloses the other Party’s confidential information comply with this clause 10; and
10.2.2 [bookmark: _heading=h.iy2zh2ktgn]as may be required by law, a court of competent jurisdiction or any governmental or regulatory authority.
10.3 [bookmark: _heading=h.ox2o0rkrd6j1]Neither Party shall use the other Party’s confidential information for any purpose other than to exercise its rights and perform its obligations under or in connection with this Agreement.
11. [bookmark: _heading=h.jw6g2ao2rzvg]LIMITATION OF LIABILITY
11.1 [bookmark: _heading=h.iooqaml5ea4f]References to liability in this clause 11 include every kind of liability arising under or in connection with this Agreement including liability in contract, tort (including negligence), misrepresentation, restitution or otherwise.
11.2 [bookmark: _heading=h.hy1b59gkf6yc]Nothing in this this clause 11 shall limit the Charity’s payment obligations under this Agreement.
11.3 [bookmark: _heading=h.5l0wk9a3l32o]Nothing in this Agreement shall limit the Charity’s liability under the indemnities in clauses 4.3 and 9.7.1.
11.4 [bookmark: _heading=h.wrve0zga0bsm]Nothing in this Agreement limits any liability which cannot legally be limited, including liability for:
11.4.1 [bookmark: _heading=h.6ev2mnek3d97]death or personal injury caused by negligence; and
11.4.2 [bookmark: _heading=h.vwzw6a1aovdh]fraud or fraudulent misrepresentation.
11.5 [bookmark: _heading=h.8oqgb9prlo8v]Subject to clauses 11.3 and 11.4, neither Party shall be liable to the other Party for any:
11.5.1 [bookmark: _heading=h.9dbuousfi4t6]loss of profits;
11.5.2 [bookmark: _heading=h.h05dh6mitosh]loss of sales or business;
11.5.3 [bookmark: _heading=h.xumlj657pxhe]loss of agreements or contracts;
11.5.4 [bookmark: _heading=h.g94j57nf2dfm]loss of anticipated savings;
11.5.5 [bookmark: _heading=h.4o8jt6yxxcwd]loss of use or corruption of software, data or information;
11.5.6 [bookmark: _heading=h.soy2ogx7dswk]loss of or damage to goodwill; or
11.5.7 [bookmark: _heading=h.mmu88eq48340]indirect or consequential loss.
11.6 [bookmark: _heading=h.25bb7meaj7xg]Subject to clause 11.4 and 11.5, Swiftaid’s total liability to the Charity for all loss or damage which arises in connection with this Agreement in any contract year shall not exceed an amount equal to the Fees paid by the Charity during such contract year. For the purposes of this clause 11.6, a ‘contract year’ means a 12-month period commencing with the date of this agreement or any anniversary of it.
12. [bookmark: _heading=h.m3vef4gr7php]TERMINATION
12.1 [bookmark: _heading=h.r0g0xw5rop0y]Without affecting any other right or remedy available to it, either Party may terminate this Agreement with immediate effect by giving notice to the other Party if:
12.1.1 [bookmark: _heading=h.h6vipw18g57]the other Party commits a material breach of any term of this Agreement and (if such breach is remediable) fails to remedy that breach within a period of thirty (30) days after being notified to do so;
12.1.2 [bookmark: _heading=h.5wpt12bto7xg]the other Party suspends, or threatens to suspend, payment of its debts or is unable to pay its debts as they fall due or admits inability to pay its debts or is deemed unable to pay its debts within the meaning of section 123 of the Insolvency Act 1986 as if the words "it is proved to the satisfaction of the court" did not appear in sections 123(1)(e) or 123(2) of the Insolvency Act 1986;
12.1.3 [bookmark: _heading=h.jrn87a7w01ls]the other Party commences negotiations with all or any class of its creditors with a view to rescheduling any of its debts, or makes a proposal for or enters into any compromise or arrangement with any of its creditors other than for the sole purpose of a scheme for a solvent amalgamation of that other Party with one or more other companies or the solvent reconstruction of that other Party;
12.1.4 [bookmark: _heading=h.378t6aiizrjp]the other Party applies to court for, or obtains, a moratorium under Part A1 of the Insolvency Act 1986;
12.1.5 [bookmark: _heading=h.ra1q4zv2a4bx]a petition is filed, a notice is given, a resolution is passed, or an order is made, for or in connection with the winding up of that other Party other than for the sole purpose of a scheme for a solvent amalgamation of that other Party with one or more other companies or the solvent reconstruction of that other Party;
12.1.6 [bookmark: _heading=h.k3vq4vq6jy9a]an application is made to court, or an order is made, for the appointment of an administrator, or a notice of intention to appoint an administrator is given or if an administrator is appointed, over the other Party;
12.1.7 [bookmark: _heading=h.29k9eielsuif]the holder of a qualifying floating charge over the assets of that other Party has become entitled to appoint or has appointed an administrative receiver;
12.1.8 [bookmark: _heading=h.2blct0rgkdrc]a person becomes entitled to appoint a receiver over all or any of the assets of the other Party or a receiver is appointed over all or any of the assets of the other Party;
12.1.9 [bookmark: _heading=h.p7sgalllpov3]a creditor or encumbrancer 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 the other Party’s assets and such attachment or process is not discharged within 14 days;
12.1.10 [bookmark: _heading=h.wn5nf43p5wip]any event occurs, or proceeding is taken, with respect to the other Party in any jurisdiction to which it is subject that has an effect equivalent or similar to any of the events mentioned in clause 12.1.2 to clause 12.1.9 (inclusive);
12.1.11 [bookmark: _heading=h.7n44n7p5kjz]the other Party suspends or ceases, or threatens to suspend or cease, carrying on all or a substantial part of its business.
12.2 [bookmark: _heading=h.ggkc21kf6x4r]Without affecting any other right or remedy available to it, Swiftaid may terminate this Agreement with immediate effect by giving written notice to the Charity if the Charity fails to pay any amount due under this Agreement on the due date for payment and remains in default not less than thirty (30) days after being notified to make such payment.
13. [bookmark: _heading=h.a5k2evmgav8k]OBLIGATIONS ON TERMINATION AND SURVIVAL
13.1 [bookmark: _heading=h.612h2i4d7oku]Obligations on termination 
13.1.1 [bookmark: _heading=h.wdf77zyhfkcg]On termination of this Agreement, the Charity shall immediately pay to Swiftaid all of Swiftaid’s outstanding unpaid invoices and interest and, in respect of the Swiftaid Services supplied but for which no invoice has been submitted, Swiftaid may submit an invoice, which shall be payable immediately on receipt.
13.1.2 [bookmark: _heading=h.ogx5wxgehs1e]Within 30 days following termination of this Agreement Swiftaid shall, at the direction of the Charity, either (a) return all Charity Personal Data passed to Swiftaid by the Charity for processing, or (b) on receipt of instructions from the Charity, destroy all such data unless Swiftaid is prohibited from doing so by any applicable law.
13.1.3 Following termination of this Agreement Swiftaid shall use its reasonable endeavours to ensure that each sub-processor appointed by Swiftaid to process Charity Personal Data shall, at the direction of the Charity, either (a) return all Charity Personal Data passed to the sub-processor by Swiftaid for processing, or (b) on receipt of instructions from the Charity, destroy all such data unless the sub-processor is prohibited from doing so by any applicable law.
13.2 [bookmark: _heading=h.eqf10geloes7] Survival
13.2.1 [bookmark: _heading=h.aske3l7jokd5]On termination of this Agreement, the following clauses shall continue in force: clause 1 (Interpretation), clause 7 (Intellectual property rights), clause 10 (Confidentiality), clause 11 (Limitation of liability), clause 13 (Consequences of termination), clause 17 (Waiver), clause 19 (Severance), clause 21 (Conflict), clause 27 (Governing law) and clause 28 (Jurisdiction).
13.2.2 [bookmark: _heading=h.cc4dzhwoc8lj]Termination of this Agreement shall not affect any rights, remedies, obligations or liabilities of the Parties that have accrued up to the date of termination or expiry, including the right to claim damages in respect of any breach of this Agreement which existed at or before the date of termination.
14. [bookmark: _heading=h.qwt3w1t3m38l]FORCE MAJEURE
14.1 [bookmark: _heading=h.6tm72x4zfmwz]Force Majeure Event means any circumstance not within a Party’s reasonable control.
14.2 Provided it has complied with clause 14.3, if a Party is prevented, hindered or delayed in or from performing any of its obligations under this Agreement by a Force Majeure Event (the Affected Party), the Affected Party shall not be in breach of this Agreement or otherwise liable for any such failure or delay in the performance of such obligations. The time for performance of such obligations shall be extended accordingly.
14.3 [bookmark: _heading=h.snu5zg118ygg]The Affected Party shall:
14.3.1 [bookmark: _heading=h.w4v4a7cm21y3]as soon as reasonably practicable after the start of the Force Majeure Event, notify the other Party of the Force Majeure Event, the date on which it started, its likely or potential duration, and the effect of the Force Majeure Event on its ability to perform any of its obligations under the agreement; and
14.3.2 [bookmark: _heading=h.4q719y3jfga2]use all reasonable endeavours to mitigate the effect of the Force Majeure Event on the performance of its obligations.
14.4 [bookmark: _heading=h.9cj5itpsod96]If the Force Majeure Event prevents, hinders or delays the Affected Party’s performance of its obligations for a continuous period of more than three (3) months, the Party not affected by the Force Majeure Event may terminate this Agreement by giving two weeks’ written notice to the Affected Party.
15. [bookmark: _heading=h.fkp8pkdfxdma]ASSIGNMENT AND OTHER DEALINGS
[bookmark: _heading=h.7z814ujai6jl]This Agreement is personal to the Charity and the Charity shall not assign, transfer, mortgage, charge, subcontract, delegate, declare a trust over or deal in any other manner with any of its rights and obligations under this Agreement.
16. [bookmark: _heading=h.n81m5vqyhe10]VARIATION
[bookmark: _heading=h.wn4y63ibmruy]No variation of this Agreement shall be effective unless it is in writing and signed by the Parties (or their authorised representatives).
17. [bookmark: _heading=h.6kfn51iu7nvf]WAIVER
17.1 [bookmark: _heading=h.q6p0ilo7ycca]A waiver of any right or remedy under this Agreement or by law is only effective if given in writing and shall not be deemed a waiver of any subsequent right or remedy.
17.2 [bookmark: _heading=h.1gq6shrbyt4h]A failure or delay by a Party to exercise any right or remedy provided under this Agreement or by law shall not constitute a waiver of that or any other right or remedy, nor shall it prevent or restrict any further exercise of that or any other right or remedy. No single or partial exercise of any right or remedy provided under this Agreement or by law shall prevent or restrict the further exercise of that or any other right or remedy.
18. [bookmark: _heading=h.7kbs26x2ccww]RIGHTS AND REMEDIES
[bookmark: _heading=h.hxzkswjvrnbe]The rights and remedies provided under this Agreement are in addition to, and not exclusive of, any rights or remedies provided by law.
19. [bookmark: _heading=h.1kigg9xfatvr]SEVERANCE
19.1 [bookmark: _heading=h.poyliy7h4jpd]If any provision or part-provision of this Agreement is or becomes invalid, illegal or unenforceable, it shall be deemed deleted, but that shall not affect the validity and enforceability of the rest of this Agreement.
19.2 [bookmark: _heading=h.n2r6n9b4vfnp]If any provision or part-provision of this Agreement is deemed deleted under clause 19.1 the Parties shall negotiate in good faith to agree a replacement provision that, to the greatest extent possible, achieves the intended commercial result of the original provision.
20. [bookmark: _heading=h.88y29o27xn41]ENTIRE AGREEMENT
20.1 [bookmark: _heading=h.43olyso0x8ft]This Agreement constitutes the entire agreement between the Parties, and supersedes and extinguishes all previous agreements, promises, assurances, warranties, representations and understandings between them, whether written or oral, relating to its subject matter.
20.2 [bookmark: _heading=h.ybxopeub6j2v]Each Party agrees that it shall have no remedies in respect of any statement, representation, assurance or warranty (whether made innocently or negligently) that is not set out in this Agreement.
21. [bookmark: _heading=h.8u4gxoh5rt83]CONFLICT
If there is an inconsistency between any of the provisions of the main body of this Agreement and the provisions of the Schedules, the provisions of the main body of this Agreement shall prevail.
22. [bookmark: _heading=h.qd0rovgy7jte]NO PARTNERSHIP OR AGENCY
23. [bookmark: _heading=h.py5yq2rivydn]Nothing in this Agreement is intended to, or shall be deemed to, establish any partnership or joint venture between the Parties, constitute any Party the agent of the other Party (except as stated in clause 4.1), or authorise any Party to make or enter into any commitments for or on behalf of any other Party.
23.1 [bookmark: _heading=h.jj2ymgishv7c]Each Party confirms it is acting on its own behalf and not for the benefit of any other person.
24. [bookmark: _heading=h.13nl0esvojgt]THIRD PARTY RIGHTS
[bookmark: _heading=h.94xsmppazhpg]This Agreement does not give rise to any rights under the Contracts (Rights of Third Parties) Act 1999 to enforce any term of this Agreement.
25. [bookmark: _heading=h.tq05yd4ogq9v]NOTICES
25.1 [bookmark: _heading=h.gs3gjat00toc]Any notice given to a Party under or in connection with this Agreement shall be in writing and shall be delivered by hand or by pre-paid first-class post or other next working day delivery service at its registered office.
25.2 [bookmark: _heading=h.86q1r7k46rrt]Any notice shall be deemed to have been received:
25.2.1 [bookmark: _heading=h.dxs2jxn03q3l]if delivered by hand, at the time the notice is left at the proper address; or
25.2.2 [bookmark: _heading=h.qpn47kf5cqan]if sent by pre-paid first-class post or other next working day delivery service, at 9.00 am on the second Business Day after posting.
25.3 [bookmark: _heading=h.fctj1x1m00gt]This clause does not apply to the service of any proceedings or any documents in any legal action or, where applicable, any arbitration or other method of dispute resolution.
26. [bookmark: _heading=h.rs7r2x25vs7p]COUNTERPARTS
[bookmark: _heading=h.b3cu1b7vii2k]This Agreement may be executed in any number of counterparts, each of which shall constitute a duplicate original, but all the counterparts shall together constitute the one agreement.
27. [bookmark: _heading=h.drd09i3at8qg]GOVERNING LAW
[bookmark: _heading=h.29cbacfxv7dt]This Agreement and any dispute or claim (including non-contractual disputes or claims) arising out of or in connection with it or its subject matter or formation shall be governed by and construed in accordance with the law of England and Wales.
28. [bookmark: _heading=h.vh3rrcuz0ou0]JURISDICTION
[bookmark: _heading=h.3vevo8jxp03j]Each Party irrevocably agrees that the courts of England and Wales shall have exclusive jurisdiction to settle any dispute or claim (including non-contractual disputes or claims) arising out of or in connection with this Agreement or its subject matter or formation.
This Agreement has been entered into on the date stated at the beginning of it.
Schedule 1 [bookmark: _heading=h.wi5bom8kdu2c]
SWIFTAID SERVICES 
Swiftaid will claim Gift Aid on Qualifying Donations identified to Swiftaid on the Charity’s behalf where Swiftaid has authority to do so from the Donor. In particular, Swiftaid shall:
(a) match donations made to the Charity to UK taxpayers who have authorised Swiftaid as a donor intermediary;
(b) provide Gift Aid declarations for these donations; and
(c) claim the Gift Aid from HMRC on behalf of the Charity.
Schedule 2 [bookmark: _heading=h.62qfgz8c4wcc]
FEES
The Fees for the Swiftaid Services are 10% +VAT of Gift Aid for all Gift Aid found and claimed.
Schedule 3 [bookmark: _heading=h.osuq5hv8txbn]

PROCESSING, PERSONAL DATA AND DATA SUBJECTS
1. [bookmark: _heading=h.9fmbs4dq1yk8]PARTICULARS OF PROCESSING
1.1 [bookmark: _heading=h.jufgfqh00ubb]Subject matter of the processing: donation information containing personal data to allow the creation of Gift Aid declarations.
1.2 [bookmark: _heading=h.g0icn68q3kft]Duration of the processing: matching donation information against possible donors should be performed within 30 days of receipt of the donation information from the Charity. 
1.3 Nature of the processing: personal data is used to match the donation to a donor who has authorised Swiftaid as a donor intermediary. Where a match is made, a Gift Aid declaration is created on the donor's behalf to allow Gift Aid to be added to the donation. Charity Personal Data may also be used to create an Anonymised Dataset, to generate reports and provide statistical information.
1.4 Purpose of the processing: to enable the creation of Gift Aid declarations by individuals who have given Swiftaid authorisation to do so.
1.5 [bookmark: _heading=h.fzeusg3ld24a]Types of personal data: (a) first name and surname (b) home address (c) email address and (d) card information - PAR (Payment Account Reference) and last 4 digits.
1.6 [bookmark: _heading=h.bav3wf2ryxwc]Categories of data subject: donors to the Charity.
2. [bookmark: _heading=h.f8p698kyyewp]TECHNICAL AND ORGANISATIONAL MEASURES	
 Swiftaid is certified for both ISO 27001 (Information Security) and ISO 22301 (Business Continuity).
ISO 27001 - Information Security Management
ISO 27001 focuses on establishing, implementing, maintaining, and continuously improving an Information Security Management System. For a company processing personal data, particularly from charities, this standard ensures the confidentiality, integrity, and availability of information.
Technical Measures:
Encryption: Swiftaid implements robust encryption protocols for storing and transmitting personal data, ensuring confidentiality and integrity. This includes using bank-level security where data is in transit and at rest.
Access Control: Access to personal data is strictly controlled through authentication and authorisation mechanisms. This includes the use of multi-factor authentication, role-based access control, and the principle of least privilege to ensure individuals can only access data necessary for their role.
Data Masking and Anonymisation: When processing or analysing personal data, Swiftaid employs data masking and anonymisation techniques to protect individual identities, ensuring data is not attributed to any identified or identifiable natural person without the use of additional information.
Security Monitoring and Incident Response: Continuous monitoring of Swiftaid’s IT infrastructure allows Swiftaid to detect and respond to security incidents in real-time. Swiftaid has an established incident response plan that outlines roles, responsibilities, and procedures for managing and reporting breaches.
Organisational Measures:
Information Security Policy: Swiftaid maintains a comprehensive information security policy, reviewed and updated regularly, that defines Swiftaid’s commitment to protecting personal and sensitive information.
Employee Training and Awareness: All employees undergo regular training on information security and data protection principles, including the safe handling of personal data, recognising phishing attempts, and the importance of maintaining data confidentiality.
Risk Management: Swiftaid conducts regular risk assessments to identify, evaluate, and address information security risks, including those related to personal data processing. This involves evaluating the impact and likelihood of various security threats and implementing appropriate controls to mitigate identified risks.
Vendor Management: Swiftaid ensures that all third-party vendors who process personal data on its behalf adhere to equivalent information security and data protection standards. This includes conducting due diligence and incorporating data protection requirements into contracts.
ISO 22301 - Business Continuity Management
ISO 22301 emphasises the importance of planning, establishing, implementing, operating, monitoring, reviewing, maintaining, and continually improving a documented management system to protect against, reduce the likelihood of occurrence, prepare for, respond to, and recover from disruptive incidents.
Technical Measures:
Data Backup and Recovery: Regular backups of personal data are performed, with secure, off-site storage to ensure data can be recovered following an incident. Recovery procedures are regularly tested to ensure quick restoration of data.
Redundancy and Failover Systems: Critical systems have redundant components and failover capabilities to maintain availability in the event of a hardware failure or other disruptions.




Organisational Measures:
Business Continuity Plan (BCP): Swiftaid has a comprehensive BCP that outlines procedures for maintaining and restoring business operations in the event of a disruption, including data processing activities for charities.
Training and Drills: Employees are trained on their roles within the BCP, including conducting regular drills to ensure preparedness for various scenarios.
Supply Chain Continuity: Swiftaid works closely with its suppliers and partners to ensure they have adequate business continuity measures in place, minimising the impact of disruptions on shared operations.
3. SUB-PROCESSORS
The following sub-processors are applicable for the Swiftaid Services:
	Sub-processor
	Purpose
	Data residency
	Website

	Google
	Secure data storage / email
	EU
	https://workspace.google.com/

	Microsoft Azure
	Hosts the Swiftaid Services
	EU
	https://azure.microsoft.com/en-gb/

	Amazon AWS
	Nightly Backups / Emails
	EU
	https://aws.amazon.com/





	Signed by Beth Michael for and on behalf of Streeva Ltd
	
	
....................
Director and COO

	

	

	Signed by [name of Charity Trustee] for and on behalf of [Name of Charity]
	
	
....................
Charity trustee

	




