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THIS AGREEMENT is dated 
2022
PARTIES
(1) WYRE CATCHMENT C.I.C. a community interest company limited by guarantee, incorporated and registered in England and Wales with company number 13475106 with registered office at Rain Charm House, Kyl Cober Parc, Stoke Climsland, Callington, Cornwall PL17 8PH ("the CIC").
(2) [COUNTERPARTY] LIMITED a private limited company, incorporated and registered in England and Wales with company number [] with registered office at [] ("XX").
BACKGROUND
(A) The Wyre Rivers Trust (hereafter “WRT”) and The Rivers Trust (hereafter “RT”) have jointly developed an investable natural flood management (“NFM) project (the “Project”) in the upper Wyre catchment utilising development grant funding received from Defra, Environment Agency (“EA”) and the Esmée Fairbairn Foundation (“EFF”).
(B) RT and WRT have created the CIC as a vehicle for the purposes of financing and delivering the Project.
(C) The parties have agreed that the CIC will enter into a contract with [] for provision of asset management services. 
AGREED TERMS
1. INTERPRETATION
1.1 Definitions

The following definitions and rules of interpretation apply in this agreement.
	"Agreement"
	the agreement between the Parties as set out in this document including all Schedules.

	“Annual Charges”
	  means the charges for the Services set out in Schedule 1

	“Asset Management Services”
	  means the services set out in Schedule 2

	“Board”
	the board of the CIC.

	“Buyer Group Agreement”
	A contract between the CIC and one of the buyers of natural flood management ecosystem services.

	"Commencement Date"
	means the date of signature of this agreement.

	“Community Company Administration Services”
	means the services set out in Schedule 3

	“CPIH”
	means the measure of the annual rate UK consumer prices inflation including owner occupier housing costs published on a monthly basis on the UK government ONS website

	day"
	a period of 24 consecutive hours starting at 00.00 midnight.

	"Expiry Date"
	31 October 2030 unless terminated earlier in accordance with Clause 5.

	“Fixed Fees”
	means the one off charges for services as set out in Schedule 1 

	"Month"
	a calendar month and "Monthly" shall be construed accordingly.

	“Services”
	means the Asset Management Services and the Community Company Administration Services

	“Term”
	has the meaning given in clause 2.


1.2 Clause, Schedule and paragraph headings shall not affect the interpretation of this agreement.
1.3 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.
1.4 A reference to any party shall include that party's personal representatives, successors and permitted assigns.
1.5 A reference to a statute or statutory provision shall include all subordinate legislation made from time to time under that statute or statutory provision.
1.6 A reference to a company shall include any company, corporation or other body corporate, wherever and however incorporated or established. 

1.7 Unless the context otherwise requires, words in the singular shall include the plural and, in the plural, shall include the singular.

1.8 Unless the context otherwise requires, a reference to one gender shall include a reference to the other genders.

1.9 A reference to a statute or statutory provision is a reference to it as amended, extended or re-enacted from time to time.

1.10 Any obligation on a party not to do something includes an obligation to not to allow that thing to be done.

1.11 References to a document in agreed form are to that document in the form agreed by the Parties and initialled by or on behalf of them for identification.

1.12 Any words following the terms including, include, in particular 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. COMMENCEMENT AND TERM

This Agreement shall commence on the Commencement Date and shall continue, unless terminated earlier in accordance with clause 5, until the Expiry Date (the "Term"). 

3. SERVICES AND INSURANCE
3.1 [] shall exercise good industry practice in providing to the CIC the Services set out at Schedule 2 and Schedule 3 throughout the Term.

3.2 [] shall before the coming into force of this Agreement have effected with a reputable insurance company a policy or policies of insurance providing an adequate level of cover in respect of all risks which may be incurred by [] in respect of proper performance of the Services under this Agreement. This will include professional indemnity and public liability insurance, each with a minimum level of cover of £1,000,000 per claim. [] shall at the request of the CIC produce the relevant policy or policies demonstrating evidence of such insurance cover.
4. FIXED FEES, ANNUAL CHARGES AND PAYMENT 

4.1 The CIC shall pay [] the Fixed Fees and the Annual Charges in accordance with this clause 4 and as set out in Schedule 1.

4.2 [] shall be entitled to invoice the CIC for the Fixed Fees within 14 days of the Commencement Date.

4.3 [] shall invoice the CIC for the Annual Charges for each period in advance starting with the period from the Commencement Date to 31 October 2022 and then annually in advance thereafter. Each invoice shall show the period to which the invoice relates.
4.4 With effect from 1 November 2022, the invoice for the Annual Fees shall be increased by CPIH compared to the same month of the previous year.   

4.5 Payment of the Fixed Fees and the Annual Charges is to be made within fourteen days of the date of the relevant invoice.

4.6 The CIC shall notify [] in writing within four days of the date of the relevant invoice if it disputes any of the Fixed Fees or Annual Charges payable under such invoice.  In such circumstances, the CIC shall pay the undisputed part of such invoice in accordance with clauses 4.2 and 4.3 and payment of disputed sums is to be made within three days of such sums being agreed or determined.

4.7 Any sum due from one Party to the other under this agreement not paid when due shall bear interest, whether before or after any judgment, on a Monthly basis until paid at a rate of interest equal to the Bank of England base rate plus 2% per annum.

4.8 All amounts stated to be payable under this agreement shall be exclusive of any VAT properly chargeable on any amount.   

5. TERMINATION
5.1 Without prejudice to any rights that have accrued under this agreement or any of its rights or remedies, either party may terminate this agreement by giving six months’ written notice or with immediate effect by giving written notice to the other party if:
5.1.1 the other party commits a material breach of this agreement and remains in default not less than twenty days after being notified in writing of such material breach;
5.1.2 any of the Buyer Group Agreements are terminated in accordance with their terms;

5.1.3 any step, process, application, filing in court, order, proceeding, notice or appointment is taken or made by or in respect of the other party for a moratorium, composition, compromise or arrangement with creditors (by way of voluntary arrangement, scheme of arrangement or otherwise), administration, liquidation (other than for the purposes of amalgamation or reconstruction), dissolution, receivership (administrative or otherwise), distress or execution, or the other party becomes insolvent or is deemed unable to pay its debts as they fall due.
6. DISPUTE RESOLUTION

6.1 The Parties agree to attempt to resolve any disputes in good faith but nothing in this clause 6 is to prevent the exercise by a Party of its other rights under this agreement.

6.2 Any dispute concerning this agreement shall first be referred to the Chair of the CIC and the Chair of [].  The two Chairs shall attempt in good faith to resolve the dispute. 

6.3 If the dispute is not resolved by the Chairs, the Parties shall attempt to settle the matter by mediation in accordance with the Centre for Effective Dispute Resolution (CEDR) Model Mediation Procedure. Unless otherwise agreed between the Parties, the mediator shall be nominated by CEDR. To initiate the mediation a Party must give notice in writing ("ADR notice") to the other Party requesting mediation. The mediation shall start not later than 15 days after the date of the ADR notice.

6.4 Subject to clause 6.5, no Party may commence any court proceedings or arbitration in relation to any dispute arising out of this agreement until it has attempted to settle the dispute by mediation in accordance with this clause 6 and either the mediation has terminated, or the other Party has failed to participate in the mediation.

6.5 Clause 6.4 shall not apply if and to the extent that the delay associated with attempting to settle the dispute by mediation could cause significant prejudice to the interests of the Party pursuing the claim.

6.6 The provisions of this clause 6 shall survive termination or expiry of this Agreement.
7. ASSIGNMENT

This agreement is personal to the Parties and neither Party shall assign, transfer, mortgage, charge, subcontract or deal in any other manner with any of its rights and obligations under this agreement without the prior written consent of the other Party.

8. VARIATION

No variation of this agreement shall be effective unless it is in writing and signed by the Parties.

9. SEVERANCE

9.1 If any court or competent authority finds that any provision of this agreement (or part of any provision) is invalid, illegal or unenforceable, that provision or part-provision shall, to the extent required, be deemed to be deleted, and the validity and enforceability of the other provisions of this agreement shall not be affected. 

9.2 If any invalid, unenforceable or illegal provision of this agreement would be valid, enforceable and legal if some part of it were deleted, the Parties shall negotiate in good faith to amend such provision such that, as amended, it is legal, valid and enforceable, and, to the greatest extent possible, achieves the Parties' original commercial intention.

10. FURTHER ASSURANCE
At its own expense, each party shall and shall use all reasonable endeavours to procure that any necessary third party shall promptly execute and deliver such documents and perform such acts as may reasonably be required for the purpose of giving full effect to this agreement.
11. COUNTERPARTS
11.1 This agreement may be executed in any number of counterparts, each of which when executed shall constitute a duplicate original, but all the counterparts shall together constitute the one agreement.
11.2 No counterpart shall be effective until each party has executed and delivered at least one counterpart.
12. THIRD PARTY RIGHTS 
No one other than a party to this agreement, their successors and permitted assignees, shall have any right to enforce any of its terms.
13. NO PARTNERSHIP OR AGENCY
13.1 Nothing in this agreement is intended to, or shall be deemed to, establish any partnership or joint venture between any of the parties, constitute any party the agent of another party, or authorise any party to make or enter into any commitments for or on behalf of any other party.
13.2 Each party confirms it is acting on its own behalf and not for the benefit of any other person.
14. GOVERNING LAW
This agreement and any dispute or claim arising out of or in connection with it or its subject matter or formation (including non-contractual disputes or claims) shall be governed by and construed in accordance with the law of England and Wales.
THIS AGREEMENT has been entered into on the date stated at the beginning of it.
	Signed by xxxxx
for and on behalf of Wyre

Catchment C.I.C.

	.......................................

Director

……………………….

Date


	Signed by xxxxx
for and on behalf of 

[]
	.......................................

Director

……………………….

Date


Schedule 1: Fixed Fees and Annual Charges
The Fixed Fees and Annual Charges will apply as follows:
	Fixed Fees 
	Conditions
	Period when due
	Amount

	Success Fee
	Following the first receipt of  investment funds by the CIC. 
	One off fee on satisfaction of the Conditions
	£xxx (exclusive of applicable VAT)

	Onboarding Fee
	Following the first full CIC Board Meeting after the Commencement Date
	One off fee on satisfaction of the Conditions
	£xxx (exclusive of applicable VAT)


	Annual Charges
	Services
	Period when due
	Amount

	Annual Charges
	Provision of the Asset Management Services at Schedule 2 and the Community Company Administration Services at Schedule 3
	From Date of Commencement until the Expiry Date
	£xxxx per annum (exclusive of applicable VAT) and CPIH linked


Schedule 2: Asset Management Services

· To provide one director to the Board
· To provide the asset management services set out in the following table
[image: image1.emf]Item Detail Frequency

1Book-keeping  Maintaining books and management accounts                                                                                  Quarterly      

and management accounts Bank reconciliations Quarterly

Raising self billing invoices and making payments to landowners Quarterly

Payment of suppliers Quarterly

Maintaining purchase order and payment records Quarterly

Sales invoicing and control Quarterly

Maintaining sales invoice and payment records Quarterly

Bank account and mandate management Quarterly

2VAT Management of VAT reporting, payments and claims Quarterly

3Annual accounts, audit and tax Liaison with auditors for completion of annual accounts, tax computations and audit                                                                                                                      Annually                                                                                    

Procuring and managing tax advisers as required Annually                                                                                    

HMRC liaison Annually                                                                                    

4Investor relationships Monitoring loan agreements and any covenants                                                                           Quarterly           

Ensuring interest and capital repayments are made on time Quarterly

Liaising with investors in relation to drawdowns abd early repayments As needed

Fulfilling reporting requirements included within loan facilities As needed

Securing SITR certificates from HMRC for investors Within 12 months

5Board reporting pack Design of a template board reporting pack and agreement with CIC Board                                         Within 3 months    

Preparation of board reports and presentation to baord where requested Quarterly

6Contract management Management of contracts with buyers, subcontractors and landowners                                                                                                                        As needed                                             

Highlighting any issues arising for Board As needed


Schedule 3: Community Company Administration Services
[image: image2.emf]Item Detail Frequency

1 Company secretarial service Submission on annual accounts to Companies                                            

Publishing accounts and notifying investors                                               

Submission of annuals returns to Companies House and CIC Regulator     

Providing a postal address and contact number                                          

Supporting CIC Chair in organising CIC Board meetings and agendas                                                                                              

Maintaining a record of  CIC Board meeting business and resolutions            

Filing any amendments to Members, Directors or Articles at Companies House

Annually         

Annually        

Annually        

Ongoing        

Quarterly     

Quarterly                  

As needed

2 Board support Organising directors meetings and helping chair with agenda and papers                      

Taking and maintaining minutes of Board meetings and recording resolutions   

Helping to develop arrangements for local community involvement

Quarterly     

Quarterly              

As needed

3 Company and director 

insurances

Procurement of company and director insurances                                   

Monitoring compliance and managing any claims                                       

Managing renewals

Quarterly  

Quarterly    

Quarterly

4 CIC Regulator compliance Preparation and submission of annual CIC34 report                                

Monitoring and maintaining CIC Regulator relations                                

Monitoring compliance with CIC Regulations and reporting to Board

Annually      

Ongoing      

Ongoing

5 Website and media relations Creation and maintenance of a simple website with news updates                       

Creation and maintenance of an interactive dashboard and monitoring tool                               

Management of all PR activity in relation to the Project

Within 3 months         

Within 12 months         

As needed



