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Center for Transformative Action

PRE-APPROVED GRANT AGREEMENT

This Pre-approved Grant agreement (this “Agreement”) is entered into by and between the Center for Transformative Action (“CTA”), a New York not-for-profit corporation, and [organization name] (the “Grantee”), a New York charitable not-for-profit corporation, each individually a “Party” and collectively the “Parties”. 

WHEREAS, CTA is a 501(c)(3) tax-exempt not-for-profit corporation inspired by the principles of non-violence and committed to bold action for justice, sustainability, and peace. CTA’s purposes are to establish and conduct programs for the understanding and promotion of transformative action and its relation to social change. Its charitable mission is to support innovative change makers with the tools that build thriving, inclusive communities that are just, sustainable and work for everyone. This Agreement is entered into to further these tax-exempt, charitable purposes. 

WHEREAS, [Grantee’s name] was established in [year] with the charitable purpose of [insert the Grantee’s mission here] (the “Program”).  The Grantee has formed as a charitable not-for-profit corporation in New York but has not yet received recognition of tax-exempt status under Internal Revenue Code (“IRC”) Section 501(c)(3).

WHEREAS the Grantee seeks to enter into this pre-approved grant agreement with CTA whereby, as set forth herein, CTA will receive contributions for the purposes of the Program .

WHEREAS, CTA has determined that the Program is consistent with CTA’s charitable purposes.   

NOW THEREFORE, the Parties agree to the following terms and conditions: 

Term of Agreement.  Effective as of [Month Date, Year], CTA preapproves Grantee as a recipient of Program Funds and shall accept grants, gifts, and donations for the purposes of the  Program and grant these funds to the Grantee as appropriate.  This relationship shall continue in effect unless and until terminated as provided herein. 

1. Legal status. The Grantee shall provide CTA with a copy of its governing documents and a completed and filed IRS Form 1023, showing Grantee’s separate existence as an organization and its pending application for recognition as a 501(c)3 tax-exempt organization. 
2. Pre-approved Grant Relationship.  CTA shall receive charitable gifts, grants, and contributions for the purposes of the Program  (“Program Funds”).  CTA will maintain separate accounting for the Program Funds and shall make such funds available for the purposes of the Program on the terms set forth herein. CTA represents and warrants that it shall perform the services described herein in a professional and workmanlike manner, in line with prevailing industry standards, and in accordance with all applicable laws and regulations. 
3. Permitted Use of Granted Program Funds.  The Grantee shall use the Program Funds granted by CTA solely for the charitable purposes and activities of the Program and in accordance with CTA’s tax-exempt status, as approved by CTA.  Any changes in the purposes or activities of the Program as agreed to between the Parties must be aligned with the charitable mission of CTA and notification of such changes must be submitted to CTA (in writing or by email) before implementation. The Grantee must use all granted Program Funds in accordance with the terms and conditions set forth by the CTA Grantor or donor and honor any and all donor-imposed restrictions. If the Grantee is unable, for any reason, to use granted Program Funds under the donor-imposed restrictions or terms & conditions, then Grantee shall return the funds to CTA.
4. Ownership of Funds.  The Grantee understands that, in compliance with Internal Revenue Service (“IRS”) regulations, CTA retains full legal ownership of, and discretion and control over Program Funds to accomplish the charitable purposes of the approved Program. This power includes the unilateral right to redirect funds to a different beneficiary who can accomplish the purposes of the Program. CTA retains the right, if the Grantee materially breaches this Agreement or if the Grantee’s conduct jeopardizes CTA’s legal or tax status as a nonprofit, tax-exempt corporation, to withhold, withdraw, or demand immediate return of granted Program Funds and to spend such Program Funds so as to accomplish the charitable purposes of the Program as nearly as possible within CTA’s sole but commercially reasonable judgment, subject to the terms of applicable grant agreements and charitable trust law.

5. Fundraising.  The Grantee may solicit grants, contributions, and gifts to CTA for the purposes of the Program, provided however that all such funds must further the mission of CTA and comply with the legal requirements imposed on 501(c)(3) tax-exempt organizations. CTA does not accept any federal or reimbursable grants. The Grantee shall submit to CTA the text of any fundraising materials for CTA’s prior approval (in writing or by email), which approval will not be unreasonably withheld or delayed, and will be deemed granted within one calendar week of the date material is submitted if such approval or disapproval is not otherwise provided within such time period. So that donors will be fully informed, such fundraising materials created by or on behalf of either party must contain language to the effect that the funds donated for the purposes of the Program will be deposited with CTA. The text of fundraising materials must be received by CTA at least 2 calendar weeks before the submission deadline for such funding opportunity, provided, however, that if the Grantee should learn of a grant opportunity on short notice, CTA will make its best efforts to review material the Grantee prepares for such opportunities on an expedited basis. All grant agreements, pledges, or other commitments with funding sources to support the purposes of the  Program via CTA shall be executed by CTA. CTA will furnish charitable gift receipts to all contributors donating $250 or more for Program Funds but assumes no responsibility for ensuring that contributions are tax-deductible to any particular donor. The cost of any reports or other compliance measures required by such funding sources shall be borne by the Grantee. The Grantee is not an agent of CTA and is not authorized to make any binding commitments, either express or implied, to funding sources on behalf of CTA.

6. Charitable Contributions; Acknowledgment and Reporting.  CTA shall maintain a database of donor information and Program Funds, and shall provide such information to Grantee upon request therefore; shall furnish evidence of its tax-exempt status to donors and funders upon request; shall acknowledge receipt of Program Funds as required by law; and shall complete and submit any financial reports required or requested by funders detailing Program activities in connection with CTA’s activities or status as recipient of Program Funds.  
To enable CTA to meet these obligations, the Grantee shall timely notify CTA of any benefits provided by the Grantee to donors in exchange for any contribution, and estimate the fair market value of such benefit. Further, the Grantee shall maintain complete and accurate records (including any relevant receipts) of all income received and expenses incurred, as well as all other documents related to any Program Funds granted by CTA, and shall submit these records to CTA, upon request, for examination and review.

7. Management of Program Funds by Agent; Administrative Fee.  CTA shall promptly administer all Program Funds.  CTA will hold Program Funds segregated from all other funds held by CTA on CTA’s books. CTA shall conduct an annual audit of all CTA accounts, at no additional cost to the Grantee, and shall provide the results of such audit (relevant to Grantee) to Grantee upon request therefor. 

CTA will deduct an administrative fee of 6 percent (6%) of all Program Funds (upon receipt thereof) received and granted to Grantee for the duration of this Agreement. Both Parties must authorize and agree in writing to any exceptions to this administrative fee. The Parties hereby agree to re-negotiate this administrative fee if the number or type of donations or grants received by CTA for the purposes of the Program requires significantly more or less work than that agreed by the parties based upon the assumptions discussed at the execution of this Agreement for CTA to manage. 

In any CTA fiscal year (July 1-June 30) in which the Grantee does not raise any additional Program Funds to be held by CTA, CTA shall deduct an administrative charge of $250 on any carry-over accounts from prior years. 

8. Disbursement of Program Funds.  The Grantee shall request the disbursement of Program Funds from CTA at least on a quarterly basis, more frequently if mutually agreed upon, by delivering a check request to CTA 2 calendar weeks prior to the commencement of CTA’s fiscal quarter. The Grantee shall complete all information requested on approved check requests, including a schedule of anticipated expenses, applicable invoices, contracts, receipts, or other proofs of purchase. CTA shall disburse the requested amount of any approved check request within 2 calendar weeks of receiving the request from the Grantee.  

9. Financial Reporting; Reconciling Disbursements.  Two calendar weeks prior to the close of each quarter during which Program Funds have been disbursed to the Grantee, the Grantee shall submit to CTA an accounting detailing the use of the Program Funds over the prior quarter. If any portion of disbursed funds are not used by the Grantee during a quarter, or are not used for the purposes agreed to with CTA, the Grantee shall reimburse that amount (the “Reimbursable Amount”) to CTA; provided, however, that CTA, in its sole discretion, may agree instead to deduct the Reimbursable Amount from its next disbursement of funds to the Grantee, if any such disbursement is anticipated, and shall provide Grantee of such decision in writing. 
10. Narrative Reporting to Agent.  Within 90 days of the close of any fiscal year of CTA in which any Program Funds are received or spent by the Grantee, or upon written request thereof, the Grantee shall submit a report to CTA that 1) provides an accurate and complete description of the programs conducted and expenditures made by the Grantee using Program Funds, and 2) affirms the Grantee’s compliance with the terms of this Agreement. 

11. Agent Reporting Obligations.  CTA shall report to the IRS all disbursements to the Grantee as the law may require. CTA shall be responsible for its own tax reporting, tax compliance, or tax liabilities arising out of or in connection with any payments made by CTA to the Grantee or to third parties on the Grantee’s behalf under this Agreement. The Grantee, as a separate legal entity, is responsible for its own tax reporting, tax compliance, or tax liabilities arising out of or in connection with any payments received by CTA.  

12. Agent Reporting to Grantee.  CTA shall submit quarterly reports to the Grantee of the status and activity of its account. 

13. Employees. Upon request, the Grantee shall provide relevant employee personnel information, W-4 and I-9 forms for all employees of the Grantee who are hired to work on projects associated with the Program of the Grantee. Further, the Grantee will be solely responsible for all expenses associated with employees including payroll costs, workers’ compensation, and unemployment fees.   
14. Prohibited Activities.  The Grantee shall not use any portion of granted Program Funds to participate or intervene in any political campaign or ballot measure on behalf of or in opposition to any candidate for public office, not induce or encourage violations of law or public policy, nor cause any private inurement or improper private benefit to occur, nor take any other action inconsistent with IRS Section 501(c)(3).  The Grantee shall not use any portion of granted Program Funds in a manner inconsistent with donor-imposed restrictions or terms & conditions.
15. Grantee Documentation; Changes to Key Representatives.  The Grantee shall provide CTA with copies of its governing documents, and/or such other documentation as reasonably requested by CTA concerning the Grantee’s legal or tax status. The Grantee shall notify CTA promptly of any change in (a) the Grantee’s legal or tax status or (b) the Grantee’s executive staff or key staff responsible for achieving the purposes of this Agreement. 

16. Insurance.  The Grantee shall provide written proof of liability insurance to CTA, upon request. In addition, the Grantee agrees to name CTA as an “additional insured” under said policy. 

17. Special Audit by CTA.  At any time during the term of this Agreement and at its sole discretion, CTA staff may conduct an audit of the Program’s activities to ensure that the Program is being operated in accordance with this Agreement, CTA’s exempt purposes and all applicable laws. The Grantee shall provide full cooperation and adequate documentation to allow CTA to carry out such special audit. In the event that such audit reveals misconduct by the Grantee or a material breach of this Agreement by the Grantee, the Grantee shall pay for all ordinary expenses actually incurred by CTA and related to the audit, including reasonable attorneys’ fees. 

18. Ownership of Intellectual Property.  With respect to any and all intellectual property developed by the Grantee in connection with implementation of the Program, the Grantee shall retain an exclusive right of ownership, including the exclusive right to obtain the entire right, title, and interest to such intellectual property. For the purposes of this Agreement, intellectual property means all copyright rights, patent rights, trademark rights, trade secret rights, contract and licensing rights, and all other intellectual property rights as may now exist and/or hereafter come into existence and all applications therefor which are owned by the Grantee.  

19. Relationship of Parties.  This Agreement does not create any agency, partnership or joint venture between the Grantee and CTA. The Grantee is not authorized to make any binding commitments, express or implied, to donors on behalf of CTA.

20. Publicity.  Prior to finalizing the text of communications or outreach material that refers to the other Party, each Party shall seek the written approval of the other Party as to the form and manner of the proposed reference (email sufficient). Each Party shall respond to any request for approval as soon as is practical, and, in any event, no later than one week from the date the request for approval is received. Notwithstanding the foregoing, the Grantee grants CTA a limited license to use its name and logo (in the form so provided by Grantee) solely for the purposes of denoting the Program as a CTA Grantee as required in connection with the Program and/or this Agreement. Any written description of the Grantee or the Program by CTA shall clearly indicate that the Grantee is an independent not-for-profit legal entity.

21. Indemnification.  The Grantee hereby irrevocably and unconditionally agrees, to the fullest extent permitted by law, to defend, indemnify, and hold harmless CTA, its officers, directors, employees, and agents, from and against any and all claims, liabilities, losses, and expenses (including reasonable attorney’s fees) directly, indirectly, wholly, or partially arising from or in connection with third party claims, to the extent arising out of any act or omission of the Grantee, its employees, or its agents, in soliciting, accepting, expending or applying Program Funds or in carrying out its operations or the Program, except to the extent such claim arises out of CTA’s or its employees’ or agents’ own gross negligence or willful misconduct. CTA hereby irrevocably and unconditionally agrees, to the fullest extent permitted by law, to defend, indemnify and hold harmless Grantee, its officers, directors, employees and agents, from and against any and all liabilities, losses, and expenses (including reasonable attorneys’ fees), directly, indirectly, wholly or partially arising from or in connection with any third party claims, to the extent arising out of any breach by CTA of its express obligations, representations and/or warranties set forth herein, except to the extent such claim arises out of Grantee’s or its employees’ or agents’ own gross negligence or willful misconduct.  
22. Termination.  This Agreement will remain in effect until terminated in accordance with the procedures set forth herein.  Either Party may terminate this Agreement for any or no reason upon 90 calendar days’ written notice (the “notice period”) to the other Party, and upon such determination to terminate (by either party), CTA shall immediately provide to Grantee the Final Balance (as said term is hereinafter defined) in writing. If notice of termination is made and the balance of Program Funds on hand as of the date of termination, after liabilities have been settled (the “Final Balance”), will be greater than zero, the Grantee may, within the notice period: (i) submit to CTA a final grant request for legitimate Program-related expenses, up to the amount of the Final Balance, which request CTA will not unreasonably deny; and/or (ii) identify another nonprofit corporation which is willing to serve as successor to CTA as a grantee, provided, however, that if the Grantee has been recognized by the IRS as a tax-exempt public charity under IRC Sections 501(c)(3) and 509(a), the Grantee may recommend itself as recipient of the Final Balance, upon which CTA shall transfer the Final Balance to the Grantee.

23. Contact Information.  The Parties shall exchange full contact information of those individuals within each organization that will be responsible for managing the relationship between the Parties. The Grantee shall complete the attached Grantee Information Sheet and update the Information Sheet as needed to ensure all contact information remains current. 

24. Governing Law.  This Agreement shall be governed by and construed in accordance with the laws of the State of New York applicable to agreements made and to be performed entirely within the State of New York. 

25. Severability.  If any provision of this Agreement is held by a court of competent jurisdiction to be invalid, void or unenforceable, the remaining provisions shall nevertheless continue in full force and effect without being impaired or invalidated in any way and the invalid provision shall be replaced by an enforceable provision most nearly approximating the intent of the parties.

26. Amendments.  This Agreement may not be amended or modified, except in writing signed by both Parties hereto. 

27. Entire Agreement.  This Agreement shall supersede any prior oral or written understandings or communications between CTA and the Grantee and constitutes the entire agreement between CTA and the Grantee with respect to the subject matter of this Agreement.

IN WITNESS WHEREOF, the Parties have caused this Agreement to be executed by their respective duly authorized officers, effective as of the date first written above.   

CENTER FOR TRANSFORMATIVE ACTION

__________________________           

Anke Wessels 

Executive Director119 Anabel Taylor Hall

Ithaca, NY  14853

akw7@cornell.edu

607-255-5027

The Grantee







__________________________           

[Name]

[Title]

[Address]

[Address 2]  


[Phone]

Addendum
Document explaining the Pre-Approved Grant Relationship to be submitted to donors and grantors

The Center for Transformative Action (CTA), a 501(c)3 tax-exempt organization has entered into a Pre-Approved Grant Relationship with [Project Name], the sponsored project. The Pre-Approved Grant relationship is a grantor-grantee relationship between CTA and the sponsored project. 
The sponsored project (grantee) is not a program or initiative of CTA (grantor). The project has its own legal, tax and accounting identity, subject to [name of State] and federal laws. When the grantee has a specific charitable program it would like funded and does not have the capacity to accept tax deductible donations directly, CTA furthers its tax-exempt mission to build thriving, inclusive communities that are just, sustainable and work for everyone by accepting and re-granting funds to support the approved program’s charitable purpose.
CTA requires its sponsored projects to take the lead in raising all program funds subject to CTA guidance, and reserves the right to review and approve all solicitation material, in accordance with the terms of our Pre-Approved Grant Agreement, to ensure that the program furthers only charitable goals and does not confuse or violate federal or state legal requirements. By law, all individual, foundation and other donations intended to support this program’s purposes must go directly to and belong to CTA.

For legal and accounting purposes, CTA needs to notify all donors and grantors of our ‘variance power’ over funds donated to us in support of the intended program. Under our fiscal sponsorship agreement with [Project name], we retain full discretion and control over the use of such funds to accomplish the charitable purposes of the approved program. This power includes, if needed, the unilateral right to redirect funds to a different beneficiary who can accomplish the purposes of this program.
Grantee Information Sheet

1.  Contact One              

Printed Name:



Title: 

Address: ___________________________________              

Day phone: _______________  Night phone: _________________   

Fax:________________ Email: 

2.  Contact Two

Printed Name ____________________     Title:_____________________________          

Address               

Day phone: _______________  Night phone: _________________   

Fax: ________________ Email____________________ 
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